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COMMUNITY REDEVELOPMENT AGENCY OF
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SPECIAL PRESENTATIONS - 5:30 P.M.
REGULAR MEETING - 6:00 P.M.
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First & Third Tuesdays of each month — 6:00 p.m.
City Council Meetings
Second & Fourth Tuesdays of each month — 6:00 p.m.

City Council Closed Sessions
Immediately following Regular City Council Meetings and
Study Sessions, unless no Closed Session Items are Scheduled

City Hall Council Chamber - 14177 Frederick Street

Upon request, this agenda will be made available in appropriate alternative formats to persons
with disabilities, in compliance with the Americans with Disabilities Act of 1990. Any person with a
disability who requires a modification or accommodation in order to participate in a meeting
should direct such request to Mel Alonzo, ADA Coordinator, at 951.413.3705 at least 48 hours
before the meeting. The 48-hour notification will enable the City to make reasonable
arrangements to ensure accessibility to this meeting.

Tom Owings, Mayor
Victoria Baca, Mayor Pro Tem Richard A. Stewart, Council Member
Jesse L. Molina, Council Member Yxstian Gutierrez, Council Member



AGENDA
CITY COUNCIL OF THE CITY OF MORENO VALLEY
June 24, 2014

CALL TO ORDER - 5:30 PM

SPECIAL PRESENTATIONS
1. Employee of the 1st Quarter of 2014 - Guy Pegan, Senior Engineer, P.E.
2. Proclamation Recognizing Iglesia Casa de Fe Church

3. Proclamation Recognizing Khoa Nguyen, St. Christopher Church Young
Adult Ministry

4. Recognition of Inland United Brasil Soccer Club Cal South State
Championship

AGENDA
June 24, 2014



AGENDA
JOINT MEETING OF THE
CITY COUNCIL OF THE CITY OF MORENO VALLEY
MORENO VALLEY COMMUNITY SERVICES DISTRICT

CITY AS SUCCESSOR AGENCY FOR THE

COMMUNITY REDEVELOPMENT AGENCY OF THE
CITY OF MORENO VALLEY
MORENO VALLEY HOUSING AUTHORITY
AND THE BOARD OF LIBRARY TRUSTEES

*THE CITY COUNCIL RECEIVES A SEPARATE STIPEND FOR CSD
MEETINGS*

REGULAR MEETING - 6:00 PM
JUNE 24, 2014

CALL TO ORDER

Joint Meeting of the City Council, Community Services District, City as Successor
Agency for the Community Redevelopment Agency, Housing Authority and the
Board of Library Trustees - actions taken at the Joint Meeting are those of the
Agency indicated on each Agenda item.

PLEDGE OF ALLEGIANCE

INVOCATION

Reverend Darlene Palmer - LSS Community Care Centers
ROLL CALL
INTRODUCTIONS

PUBLIC COMMENTS ON MATTERS ON THE AGENDA WILL BE TAKEN UP AS
THE ITEM IS CALLED FOR BUSINESS, BETWEEN STAFF'S REPORT AND
CITY COUNCIL DELIBERATION (SPEAKER SLIPS MAY BE TURNED IN UNTIL
THE ITEM IS CALLED FOR BUSINESS.)

SPECIAL ORDER OF BUSINESS

1 RESOLUTION NO. 2014-51 CERTIFYING GENERAL MUNICIPAL
ELECTION RESULTS
(Report of: City Clerk Department)

Recommendations That the City Council:
1. Adopt Resolution No. 2014-51. A Resolution of the City Council of

AGENDA
June 24, 2014



the City of Moreno Valley, California, Reciting the Facts of the
General Municipal Election held June 3, 2014, Declaring the Results
and such other matters as Provided by Law.

2 SWEARING-IN OF COUNCIL MEMBER ELECT GEORGE PRICE

3 CITY COUNCIL REORGANIZATION — SELECTION OF MAYOR
(Report of: City Clerk Department)

Recommendations That the City Council:

1. Select one Council Member to fill the vacancy of the unexpired term
of Mayor by conducting the voting for the selection of Mayor by
written ballot or by voice vote.

2. Swearing-in of appointed Mayor

PUBLIC COMMENTS ON ANY SUBJECT NOT ON THE AGENDA UNDER THE
JURISDICTION OF THE CITY COUNCIL

Those wishing to speak should complete and submit a BLUE speaker slip to the
Bailiff. There is a three-minute time limit per person. All remarks and questions
shall be addressed to the presiding officer or to the City Council and not to any
individual Council member, staff member or other person.

JOINT CONSENT CALENDARS (SECTIONS A-D)

All items listed under the Consent Calendars, Sections A, B, C, and D are
considered to be routine and non-controversial, and may be enacted by one motion
unless a member of the City Council, Community Services District, City as
Successor Agency for the Community Redevelopment Agency, Housing Authority
or the Board of Library Trustees requests that an item be removed for separate
action. The motion to adopt the Consent Calendars is deemed to be a separate
motion by each Agency and shall be so recorded by the City Clerk. Items
withdrawn for report or discussion will be heard after public hearing items.

A. CONSENT CALENDAR-CITY COUNCIL

A.1 ORDINANCES - READING BY TITLE ONLY
Recommendation: Waive reading of all Ordinances.

A.2 MINUTES - REGULAR MEETING OF JUNE 10, 2014 (Report of: City
Clerk's Department)

Recommendation:
1. Approve as submitted.

AGENDA
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A3

A4

A5

A.6

CITY COUNCIL REPORTS ON REIMBURSABLE ACTIVITIES (Report of:
City Clerk's Department)

Recommendation:
1. Receive and file the Reports on Reimbursable Activities for the period
of May 21 - June 17, 2014.

APPROVAL OF: (1) POWER PURCHASE AGREEMENT AMONG RE
ASTORIA 2 LLC (AS SELLER) AND THE SOUTHERN CALIFORNIA
PUBLIC POWER AUTHORITY (SCPPA), THE POWER AND WATER
RESOURCES POOLING AUTHORITY (PWRPA), AND THE CITIES OF
LODI, CORONA, MORENO VALLEY, AND RANCHO CUCAMONGA
(TOGETHER, AS BUYERS); AND (2) BUYERS JOINT PROJECT
AGREEMENT

(Report of: Public Works Department)

Recommendations

1. Approve the Power Purchase Agreement among RE Astoria 2 LLC
(as seller), and SCPPA, PWRPA, and the Cities of Lodi, Corona,
Moreno Valley, and Rancho Cucamonga.

2. Approve the Buyers Joint Project Agreement by and among SCPPA,
PWRPA, and the Cities of Lodi, Corona, Moreno Valley, and Rancho
Cucamonga.

3. Authorize the City Manager to execute both Agreements.

APPROVAL OF SECOND AMENDMENT TO THE CONFIRMATION FOR
SCHEDULING AND SETTLEMENT SERVICES WITH NOBLE AMERICAS
ENERGY SOLUTIONS

(Report of: Public Works Department)

Recommendations
1. Approve the Second Amendment to the Confirmation for Scheduling
and Settlement Services with Noble Americas Energy Solutions.

2. Authorize the City Manager to execute the Amendment

AUTHORIZATION FOR THE CITY MANAGER TO SIGN THE THIRD
AMENDMENT TO THE SETTLEMENT AGREEMENT AND MUTUAL
RELEASE FOR THE RIVERSIDE SUPERIOR COURT CASE ENTITLED
RADOS, ET AL. V. CITY OF MORENO VALLEY

(Report of: City Attorney Department)

Recommendations
1. Authorize the City Manager to sign the Third Amendment to the

AGENDA
June 24, 2014



A7

A8

A9

Settlement Agreement in the case Rados, et al. v. City of Moreno
Valley (Riverside Superior Court Case No. RIC 425623).

PA04-0216 (PARCEL MAP 33275) — ADOPT THE RESOLUTION
AUTHORIZING ACCEPTANCE OF THE PUBLIC IMPROVEMENTS AS
COMPLETE AND ACCEPT THE PORTIONS OF CURTIS AVENUE AND
GIFFORD AVENUE ASSOCIATED WITH THIS PROJECT INTO THE
CITY’S MAINTAINED STREET SYSTEM

(Report of: Public Works Department)

Recommendations

1. Adopt Resolution No. 2014-52. A Resolution of the City Council of
the City of Moreno Valley, California, Authorizing the Acceptance of
the Public Improvements as Complete within Project PA04-0216
(Parcel Map 33275) and Accepting the Portions of Curtis Avenue, and
Gifford Avenue Associated with the Project into the City’s Maintained
Street System.

2. Authorize the City Engineer to exonerate the Deed of Trust submitted
as security for the Faithful Performance and Material and Labor
amounts for this project in one year when all clearances are received.

PARCEL MAP 30882 ULTIMATE EUCALYPTUS
IMPROVEMENTS - REDUCE FAITHFUL PERFORMANCE BOND AND
ADOPT THE RESOLUTION AUTHORIZING ACCEPTANCE OF THE
PUBLIC IMPROVEMENTS AS COMPLETE AND ACCEPTING THE
PORTION OF EUCALYPTUS AVENUE ASSOCIATED WITH THIS
PROJECT INTO THE CITY’S MAINTAINED STREET SYSTEM

(Report of: Public Works Department)

Recommendations

1. Adopt Resolution No. 2014-53. A Resolution of the City Council of
the City of Moreno Valley, California, Authorizing the Acceptance of
the Public Improvements as Complete within Project Parcel Map
30882 Ultimate Eucalyptus Improvements and Accepting the Portion
of Eucalyptus Avenue Associated with the Project into the City’'s
Maintained Street System.

2. Authorize the City Engineer to execute the 90% reduction to the
Faithful Performance Bond, exonerate the Material and Labor Bond in
90 days if there are no stop notices or liens on file with the City Clerk,
and exonerate the final 10% of the Faithful Performance Bond in one
year when all clearances are received.

APPROVE THE FOURTH AMENDMENT TO AGREEMENT FOR
PROJECT DBF/09 DETENTION BASIN WITH NATURE'S IMAGE INC.

AGENDA
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A10

A1

(Report of: Public Works Department)

Recommendation That the City Council as Successor Agency

1. Approve amendment to extend contract for project DBF/09 Detention
Basin with Nature’s Image Inc. to provide detention basin
maintenance services, extend the agreement from July 1, 2014 to
June 30, 2015 and increase agreement to a “not to exceed”
cumulative amount of $130,736.00.

2. Authorize the City Manager to execute said Extension Agreement
with Nature’s Image, Inc. of Lake Forest, California.

3.  Authorize the Purchasing Manager, on July 1, 2014, to issue a
purchase order to Nature’s Image, Inc. in the amount of: twenty three
thousand, eight hundred and eighty-eight and 00/100 dollars
($23,888.00) for twelve months of basin maintenance service.

2013 ANNUAL REPORT OF THE PLANNING COMMISSION
(Report of: Community & Economic Development Department)

Recommendations
1. RECEIVE AND FILE the 2013 Annual Report of the Planning
Commission.

2. AUTHORIZE transmittal to the California State Office of Planning and
Research in accordance with Government Code Section 65400(a)(2).

PA08-0041 (P09-094, P10-088) — ACCEPT AGREEMENT AND SECURITY
FOR PUBLIC IMPROVEMENTS. DEVELOPER - SOUTHEASTERN
CALIFORNIA CONFERENCE OF SEVENTH-DAY ADVENTISTS DBA
MORENO HILLS SDA CHURCH, RIVERSIDE, CA 92513

(Report of: Public Works Department)

Recommendations
1. Accept the Agreement for Public Improvements and Securities for
PA08-0041(P09-094, P10-088).

2. Authorize the Mayor to execute the Agreement.

3. Direct the City Clerk to forward the signed Agreement to the County
Recorder’s Office for recordation.

4.  Authorize the City Engineer to execute any future time extension

amendments to the agreement, subject to City Attorney approval, if
the required public improvements are not completed within said
timeframe.

AGENDA
June 24, 2014



AA12

A.13

A14

A15

REVIEW GENERAL FUND COST ALLOCATION PLAN
(Report of: Financial & Management Services Department)

Recommendations
1. Receive and file the proposed General Fund Cost Allocation Plan.

2. Authorize revenue and expenditure appropriations as identified within
the Fiscal Impact section of this report.

CONFLICT OF INTEREST CODE — AGENCY REVIEW
(Report of: City Clerk Department)

Recommendation:

1. That the City Council, as the code reviewing body of the City of
Moreno Valley, direct each agency, which has adopted a Conflict of
Interest Code pursuant to the provisions of the Political Reform Act of
1974 (Government Code §87100, et. seq.), to review its Conflict of
Interest Code, and if a change is necessary, to submit its biennial
report to the City Clerk no later than October 1, 2014.

APPROVAL OF CREATION OF INTERNAL SERVICE FUND SUB-FUNDS
FOR THE SEPARATION OF OPERATING, CAPITAL AND
REPLACEMENT FUNDS AND THE TRANSFERS OF FUND BALANCES
(Report of: Financial & Management Services Department)

Recommendations

1. Approve the creation of Fund 7220 Technology Assets and Capital
Projects, Fund 7230 Technology Replacement Reserve, Fund 7320
Facilities Assets and Capital Projects, and Fund 7330 Facilities
Replacement Reserve.

2.  Approve the transfers of fund balances as set forth in the Fiscal
Impact section from Fund 7510 Equipment Replacement Reserve.

AMENDMENT TO EXISTING CONTRACT WITH LIBRARY SYSTEMS
AND SERVICES (LSSI)
(Report of: Administrative Services Department)

Recommendations
1. Approve the amendment to City’s current contract with LSSI to add
information technology (IT) services.

2. Authorize the City Manager to sign the contract amendment.

3. Authorize the revenue and expenditure appropriations as identified

AGENDA
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A.16

A7

A.18

A.19

within the Fiscal Impact section of this report.

AWARD TO PB LOADER CORPORATION FOR THE REPLACEMENT
PURCHASE OF ONE ASPHALT PATCH TRUCK
(Report of: Public Works Department)

Recommendations

1. Award to PB Loader Corporation of Fresno, CA, for the purchase of
one 2015 Ford F-650 6.8L Triton V10 3-Valve Gasoline 362 HP @
4750.

2. Authorize the Purchasing & Facilities Division Manager to issue a
purchase order to PB Loader Corporation in the amount of
$147,147.00.

WASTE MANAGEMENT OF THE INLAND EMPIRE FY 2014/2015 RATE
ADJUSTMENT
(Report of: City Manager Department)

Recommendation:
1. Approve the Waste Management of the Inland Empire proposed
Fiscal Year (FY) 2014/2015 Rate Adjustment.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MORENO
VALLEY DECLARING ITS SUPPORT FOR AN ECONOMIC EXPANSION
PROJECT IBANK FINANCING APPLICATION BY FAMILY SERVICE
ASSOCIATION

(Report of: Community & Economic Development Department)

Recommendation:

1. Adopt Resolution No. 2014-54. A Resolution of the City Council of
the City of Moreno Valley, California, Declaring its Support for an
Economic Expansion Project to be implemented by Family Service
Association and its Intent to Act as a Sponsor for Purposes of the
Financing Application for such Project.

AUTHORIZE A CHANGE ORDER TO INCREASE THE PURCHASE
ORDER WITH PACIFIC UTILITY INSTALLATION, INC. FOR SCE TIE-IN
WORK TO MOVAL SOUTH 33 KV SUBSTATION — PROJECT NO. 805-
0021-70-80

(Report of: Public Works Department)

Recommendations

1. Authorize a Change Order to increase the existing Purchase Order
with Pacific Ultility Installation, Inc., the onsite contractor for the
MOVAL South 33 kV Substation project by an additional $248,669.00.

AGENDA
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2.  Authorize the Public Works Director/City Engineer to execute a
change order with Pacific Utility Installation, Inc.

B. CONSENT CALENDAR-COMMUNITY SERVICES DISTRICT

B.1 ORDINANCES - READING BY TITLE ONLY
Recommendation: Waive reading of all Ordinances.

B.2 MINUTES - REGULAR MEETING OF JUNE 10, 2014 (Report of: City
Clerk's Department)

Recommendation:
1. Approve as submitted.

C. CONSENT CALENDAR - HOUSING AUTHORITY

C.1 ORDINANCES - READING BY TITLE ONLY
Recommendation: Waive reading of all Ordinances.

C.2 MINUTES - REGULAR MEETING OF JUNE 10, 2014 (Report of: City
Clerk's Department)

Recommendation:
1. Approve as submitted.

D. CONSENT CALENDAR - BOARD OF LIBRARY TRUSTEES

D.1 ORDINANCES - READING BY TITLE ONLY
Recommendation: Waive reading of all Ordinances.

D.2 MINUTES - REGULAR MEETING OF JUNE 10, 2014 (Report of: City
Clerk's Department)

Recommendation:
1. Approve as submitted.

E. PUBLIC HEARINGS

Questions or comments from the public on a Public Hearing matter are limited to
five minutes per individual and must pertain to the subject under consideration.
Those wishing to speak should complete and submit a GOLDENROD speaker slip
to the Bailiff.

E.1 PUBLIC HEARING REGARDING THE MAIL BALLOT PROCEEDINGS
FOR ASSESSOR'’'S PARCEL NUMBERS (APNS) 297-220-012; AND 292-

AGENDA
June 24, 2014

-10-



E.2

E.3

242-014 BALLOTING FOR NPDES
(Report of: Financial & Management Services Department)

Recommendations That the City Council:

1.

Conduct the Public Hearing and accept public testimony regarding the
mail ballot proceedings for APNs 297-220-012; and 292-242-014 for
approval of the National Pollutant Discharge Elimination System
(NPDES) maximum annual rate.

Direct the City Clerk to tabulate the NPDES ballots for APNs 297-220-
012; and 292-242-014.

Verify and accept the results of the mail ballot proceedings as
identified on the Official Tally Sheet.

Receive and file with the City Clerk’s office the Official Tally Sheet.
If approved, authorize and impose the NPDES maximum

commercial/industrial regulatory rate to APNs 297-220-012; and 292-
242-014.

PUBLIC HEARING FOR DELINQUENT RESIDENTIAL SOLID WASTE
ACCOUNTS
(Report of: City Manager Department)

Recommendations That the City Council:

1.

Approve placing the submitted list of delinquent solid waste accounts
for the Fiscal Year (FY) 2014/2015 Riverside County property tax roll
for collection.

Direct the City Clerk to file with the Riverside County Auditor a
certified copy of Resolution No. 2012-55 and the list of delinquent
solid waste accounts as required by Section 5473.4 of the California
Health and Safety Code and Section 6.02.030 of the City of Moreno
Valley Municipal Code.

PUBLIC HEARING AND ADOPTION OF RESOLUTION ESTABLISHING
APPROPRIATIONS (“GANN”) LIMIT FOR THE CITY OF MORENO
VALLEY FOR FISCAL YEAR 2014-15

(Report of: Financial & Management Services Department)

Recommendations That the City Council:

1.

2.

Conduct a Public Hearing to receive public comments on the City’s
appropriations limit for Fiscal Year 2014-15.

Adopt Resolution No. 2014-55. A Resolution of the City Council of

AGENDA
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E.4

E.5

the City of Moreno Valley, California, Establishing the Appropriations
Limit for Fiscal Year 2014-15.

PUBLIC HEARING AND ADOPTION OF RESOLUTION ESTABLISHING
APPROPRIATIONS (“GANN”) LIMIT FOR THE MORENO VALLEY
COMMUNITY SERVICES DISTRICT FOR FISCAL YEAR 2014-15

(Report of: Financial & Management Services Department)

Recommendations That the CSD:

1. Conduct a Public Hearing to receive public comments on the
Community Services District's appropriations limit for Fiscal Year
2014-15.

2. Adopt Resolution No. CSD 2014-12. A Resolution of the Moreno
Valley Community Services District Establishing the Appropriations
Limit for Fiscal Year 2014-15.

PUBLIC HEARING TO CONSIDER RECOMMENDED RESOLUTIONS
APPROVING THE CONTINUANCE OF CURRENT MORENO VALLEY
COMMUNITY SERVICES DISTRICT ANNUAL PARCEL TAXES AND
CHARGES PROPOSED FOR FISCAL YEAR 2014/15

(Report of: Financial & Management Services Department)

Recommendations That the CSD:

1. Acting in its capacity as President and Members of the Board of
Directors of the Moreno Valley CSD ("CSD Board") conduct a Public
Hearing to consider the continuance of current Moreno Valley
Community Services District annual parcel taxes and charges
proposed for Fiscal Year 2014/15.

2. Approve and adopt Resolution No. CSD 2014-13. A Resolution of the
Moreno Valley Community Services District of the City of Moreno
Valley, California, Approving the Calculation of the Maximum Parcel
Tax for Providing Zone A (Parks and Community Services) Services
During Fiscal Year 2014/15.

3. Approve and adopt Resolution No. CSD 2014-14. A Resolution of the
Moreno Valley Community Services District of the City of Moreno
Valley, California, Approving the Calculation of the Maximum Parcel
Tax for Providing Zone C (Arterial Street Lighting and Intersection
Lighting) Services During Fiscal Year 2014/15.

4. Approve and adopt Resolution No. CSD 2014-15. A Resolution of the
Moreno Valley Community Services District of the City of Moreno
Valley, California, Approving the Calculation of the Maximum Parcel
Charge for Providing Zone D (Parkway Landscape Maintenance)

AGENDA
June 24, 2014
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E.6

Services During Fiscal Year 2014/15.

5. Approve and adopt Resolution No. CSD 2014-16. A Resolution of the
Moreno Valley Community Services District of the City of Moreno
Valley, California, Approving the Calculation of the Maximum Parcel
Charge for Providing Zone E (Extensive Landscape Maintenance)
Services During Fiscal Year 2014/15.

6. Approve and adopt Resolution No. CSD 2014-17. A Resolution of the
Moreno Valley Community Services District of the City of Moreno
Valley, California, Approving the Calculation of the Maximum Parcel
Charge for Providing Zone M (Commercial/Industrial/Multifamily
Improved Median Maintenance) Services During Fiscal Year 2014/15.

7. Approve and adopt Resolution No. CSD 2014-18. A Resolution of the
Moreno Valley Community Services District of the City of Moreno
Valley, California, Approving the Calculation of the Maximum Parcel
Charge for Providing Zone S (Sunnymead Boulevard Maintenance)
Services During Fiscal Year 2014/15.

8. Authorize the Chief Financial Officer to determine the applied parcel
tax or charge to be levied on the property tax bill of properties located
within Zones A, C, D, E, M, and S provided it does not exceed the
maximum approved parcel tax or parcel charge and does not exceed
the approved budget.

A PUBLIC HEARING FOR THE PROLOGIS EUCALYPTUS INDUSTRIAL
PARK PROJECT AND RELATED ENVIRONMENTAL IMPACT REPORT.
THE PROJECT PROPOSES A GENERAL PLAN AMENDMENT AND A
ZONE CHANGE FOR 122 ACRES. THE LAND USE CHANGES ARE
REQUIRED FOR DEVELOPMENT OF SIX WAREHOUSE DISTRIBUTION
FACILITIES TOTALING 2,244,419 SQUARE FEET. THE DEVELOPER
ALSO PROPOSES TENTATIVE PARCEL MAP NO. 35679 TO SUBDIVIDE
THE PROJECT SITE INTO SIX PARCELS. A GENERAL PLAN
AMENDMENT IS ALSO REQUIRED FOR PROPOSED CHANGES TO
THE CITY'S GENERAL PLAN CIRCULATION ELEMENT AND THE
MASTER PLAN OF TRAILS. THE SITE IS LOCATED SOUTH OF STATE
ROUTE 60 AND EAST OF THE MORENO VALLEY AUTO MALL, AT FIR
AVENUE (FUTURE EUCALYPTUS AVENUE) AND BETWEEN PETTIT
STREET AND THE QUINCY CHANNEL. THE APPLICANT IS PROLOGIS
(Report of: Community & Economic Development Department)

Recommendations That the City Council:

1. Conduct a public hearing for Prologis Eucalyptus Industrial Park
Project and subsequent to the public hearing:

AGENDA
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2. Approve Resolution No. 2014-56. A Resolution of the City Council of
the City of Moreno Valley, California, Certifying the Final
Environmental Impact Report (P07-186) and Adopting the Findings
and Statement of Overriding Considerations and Approving the
Mitigation Monitoring Program for the Prologis Eucalyptus Industrial
Park Project, included as Exhibits A and B.

3. Approve Resolution No. 2014-57. A Resolution of the City Council of
the City of Moreno Valley, California, Approving a General Plan
Amendment (PA07-0082) from R15, R5, and RA-2 land use
designations to Business Park for approximately 71 acres for
development of a 2,244,419 square foot industrial park located within
Assessor's Parcel Numbers 4880330-011, -012, -013, -017, -018, -
019, -020 and -021, as shown on the General Plan Amendment Map
included as Exhibit A.

4. Introduce Ordinance No. 880. An Ordinance of the City Council of the
City of Moreno Valley, California, Approving a Zone Change (PAO07-
0081) from Business Park, Business Park Mixed-use, R15, R5, and
RA-2 to Light Industrial for approximately 122 acres for development
of a 2,244,419 square foot industrial park located within Assessor’'s
Parcel Numbers 488-330-011, 012, -013, -017, -018, -019, -020, and -
021, as shown on the Zone Change Map included as Exhibit A.

5. Approve Resolution No. 2014-58. A Resolution of the City Council of
the City of Moreno Valley, California, Approving Master Plot Plan
application PA07-0083 and Plot Plan applications PA07-0158 through
PA07-0162 for development of the 2,244,419 square foot Prologis
Eucalyptus Industrial Park Project within the 122 acres of Assessor’s
Parcel Numbers 488-330-011, 012, -013, -017, -018, -019, -020, and -
021, subject to the conditions of approval included as Exhibit A.

6. Approve Resolution No. 2014-59. A Resolution of the City Council of
the City of Moreno Valley, California, Approving Tentative Parcel Map
35679 (PA07-0084) for development of the 2,244,419 square foot
Prologis Eucalyptus Industrial Park Project within the 122 acres of
Assessor’'s Parcel Numbers 488-330-011, 012, -013, -017, -018, -019,
-020, and -021, subject to the conditions of approval included as
Exhibit A.

F. ITEMS REMOVED FROM CONSENT CALENDARS FOR DISCUSSION OR
SEPARATE ACTION

G. REPORTS

G.1 APPOINTMENTS TO THE CITY COUNCIL ADVISORY BOARDS AND

AGENDA
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COMMISSIONS
(Report of: City Clerk Department)

Recommendations That the City Council:

1.

Appoint those applicants who received majority vote by the City
Council.

If vacancies are not filled by a majority vote of the City Council,
authorize the City Clerk to re-advertise the positions as vacant and
carry over the current applications for reconsideration of appointment
at a future date.

G.2 CITY MANAGER'S REPORT (Informational Oral Presentation - not for
Council action)

G.3 CITY ATTORNEY'S REPORT (Informational Oral Presentation - not for
Council action)

H. LEGISLATIVE ACTIONS

H.1 ORDINANCES - 1ST READING AND INTRODUCTION - NONE

H.2 ORDINANCES - 2ND READING AND ADOPTION

H.2.1

H.2.2

ORDINANCE NO. 878. AN ORDINANCE OF THE CITY COUNCIL
OF THE CITY OF MORENO VALLEY, CALIFORNIA, AMENDING
SECTION 12.20.020 OF CHAPTER 1220 OF THE CITY OF
MORENO VALLEY MUNICIPAL CODE DECLARING PRIMA FACIE
SPEED LIMITS ON CERTAIN STREETS (RECEIVED FIRST
READING AND INTRODUCTION ON JUNE 10, 2014 BY A 5-0
VOTE)

Recommendations That the City Council:

1. Adopt Ordinance No. 878. An Ordinance of the City Council of
the City of Moreno Valley, California, Amending Section
12.20.020 of Chapter 12.20 of the City of Moreno Valley
Municipal Code Declaring Prima Facie Speed Limits on Certain
Streets.

ORDINANCE NO. 879. AN ORDINANCE OF THE CITY COUNCIL
OF THE CITY OF MORENO VALLEY, CALIFORNIA, AMENDING
TITLE 2 OF THE MORENO VALLEY MUNICIPAL CODE RELATING
TO THE CREATION OF THE OFFICE OF A DIRECTLY ELECTED
MAYOR AND THE NUMBER, DESIGNATION, AND BOUNDARIES
OF FOUR COUNCILMANIC DISTRICTS (RECEIVED FIRST

AGENDA
June 24, 2014
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READING AND INTRODUCTION ON JUNE 10, 2014 BY A 5-0
VOTE)

Recommendations That the City Council:

1. Adopt Ordinance No. 879. An Ordinance of the City Council of
the City of Moreno Valley, California, Amending Title 2 of the
Moreno Valley Municipal Code Relating to the Creation of the
Office of a Directly Elected Mayor and the Number, Designation,
and Boundaries of Four Councilmanic Districts.

H.3 ORDINANCES - URGENCY ORDINANCES - NONE
H.4 RESOLUTIONS - NONE

CLOSING COMMENTS AND/OR REPORTS OF THE CITY COUNCIL,
COMMUNITY SERVICES DISTRICT, CITY AS SUCCESSOR AGENCY FOR THE
COMMUNITY REDEVELOPMENT AGENCY OR HOUSING AUTHORITY

Materials related to an item on this Agenda submitted to the City
Council/Community Services District/City as Successor Agency for the Community
Redevelopment Agency/Housing Authority or Board of Library Trustees after
distribution of the agenda packet are available for public inspection in the City
Clerk’s office at 14177 Frederick Street during normal business hours.

AGENDA
June 24, 2014
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CLOSED SESSION

A Closed Session of the City Council, Community Services District, City as
Successor Agency for the Community Redevelopment Agency and Housing
Authority will be held in City Manager's Conference Room, Second Floor, City Hall.
The City Council will meet in Closed Session to confer with its legal counsel
regarding the following matter(s) and any additional matter(s) publicly and orally
announced by the City Attorney in the Council Chamber at the time of convening
the Closed Session.

+ PUBLIC COMMENTS ON MATTERS ON THE CLOSED SESSION AGENDA
UNDER THE JURISDICTION OF THE CITY COUNCIL

There is a three-minute time limit per person. Please complete and submit a BLUE
speaker slip to the City Clerk. All remarks and questions shall be addressed to the
presiding officer or to the City Council and not to any individual Council member,
staff member or other person.

The Closed Session will be held pursuant to Government Code:

1 SECTION 54956.9(d)(1) - CONFERENCE WITH LEGAL COUNSEL -
EXISTING LITIGATION

a) Case: City of Moreno Valley V. Matosantos, Chiang, Angulo,
March Joint Powers Authority, Successor Agency to the
March Joint Powers Redevelopment Agency
Court: Sacramento Superior Court
Case No: 34-2013-80001478/California Court of Appeal Third
Appellate District Case No. C076347.

b) Case: City of Moreno Valley V. Chen
Court: Riverside Superior Court
Case No: RIC 1213875

c) Case: City of Moreno Valley V. Chado & Chado
Court: Riverside Superior Court
Case No: RIC 1213878

2 SIGNIFICANT EXPOSURE TO LITIGATION PURSUANT TO
PARAGRAPH (2) OR (3) OF SUBDIVISION (D) OF SECTION 54956.9

Number of Cases: 5

3 SECTION 54956.9(d)(4) - CONFERENCE WITH LEGAL COUNSEL -

AGENDA
June 24, 2014
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INITIATION OF LITIGATION

Number of Cases: 5
REPORT OF ACTION FROM CLOSED SESSION, IF ANY, BY CITY ATTORNEY
ADJOURNMENT
CERTIFICATION
I, Jane Halstead, City Clerk of the City of Moreno Valley, California, certify that the
City Council Agenda was posted in the following places pursuant to City of Moreno

Valley Resolution No. 2007-40:

City Hall, City of Moreno Valley
14177 Frederick Street

Moreno Valley Library
25480 Alessandro Boulevard

Moreno Valley Senior/Community Center
25075 Fir Avenue

Jane Halstead, CMC,
City Clerk

Date Posted: June 18, 2014

AGENDA
June 24, 2014
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APPROVALS
BUDGET OFFICER g7
CITY ATTORNEY X’}/,/[[}
CITY MANAGER LQ

Report to City Council

TO: Mayor and City Council
FROM: Jane Halstead, CMC, City Clerk
AGENDA DATE: June 24, 2014

TITLE: RESOLUTION NO. 2014-51 CERTIFYING GENERAL MUNICIPAL
ELECTION RESULTS

RECOMMENDED ACTION

Recommendations: That the City Council:

1. Adopt Resolution No. 2014-51. A Resolution of the City Council of the City of
Moreno Valley, California, Reciting the Facts of the General Municipal Election held
June 3, 2014, Declaring the Results and such other matters as Provided by Law.

SUMMARY

On Tuesday, June 3, 2014, the City of Moreno Valley conducted a Special Election
Municipal Election pertaining to the Recall of Council Member Tom Owings in District 3.

The Riverside County Registrar of Voters has now completed the canvass of election
returns as provided in §§10260 and 15301 of the California Elections Code. The City’s
Resolution No. 2014-51 provides the required certificate of results, which is attached
hereto as Exhibit A.

The question to Recall Tom Owings and the response (yes or no) from the voters is
listed below:
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CITY OF MORENO VALLEY DISTRICT 3 TO RECALL TOM OWINGS

Yes 2,728 In favor of Recall
No 633 Opposed to Recall
Total: 3,361 100%

The names of persons voted for, and the number of votes given in the City for Member
of the City Council for District 3 are as follows:

NAME: NUMBER OF VOTES:
Carlos “Tom” Ketcham 587 18.60%
Omorefe “EJ” Igbinosa 64 2.03%
Susan Gilmore-Owings 249 7.89%
Joe “Jose” Garcia 129 4.09%
George E. Price 1,443 45.72%
Brian R. Lowell 684 21.67%
Total: 3,156 100%

Pursuant to California Elections Code §10263, the City Council must declare the results
of the General Municipal Election held June 3, 2014 and install the newly elected
officers no later than the next regularly scheduled City Council meeting following
presentation of the 28-day canvas of the returns, or at a special meeting called for this
purpose. Adoption of the proposed resolution will comply with such statutory
requirement.

FISCAL IMPACT

An early estimate from the Registrar’s office for the cost of the election is $10,000-
$20,000. The lower amount relates to the number of jurisdictions scheduled
participation in the election. Actual costs are dependent on number of registered voters
and vendor costs. The estimated election costs are currently included within the
adopted FY 2013/14 budget.
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NOTIFICATION

Publication of the agenda

ATTACHMENTS

1. Proposed Resolution - A Resolution of the City Council of the City of Moreno Valley,
California, Reciting the facts of the General Municipal Election held June 3, 2014,
Declaring the Results and such other matters as Provided by Law

Prepared By: Department Head Approval:
Jane Halstead Jane Halstead
City Clerk City Clerk
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Attachment 1

RESOLUTION NO. 2014-51

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
MORENO VALLEY, CALIFORNIA, RECITING THE FACTS
OF THE GENERAL MUNICIPAL ELECTION HELD JUNE 3,
2014, DECLARING THE RESULTS AND SUCH OTHER
MATTERS AS PROVIDED BY LAW

WHEREAS, On Tuesday, June 3, 2014, a General Municipal Election was held
and conducted for the purpose of the recall of Council Member Tom Owings.

WHEREAS, Notice of the election was given in time, form and manner as
provided by law; voting precincts were properly established; election officers were
appointed and in all respects, the election was held and conducted and the votes were
cast, received and canvassed and the returns made and declared in time, form and
manner as required by the provisions of the elections Code of the State of California for
the holding of elections in general law cities; and

WHEREAS, Pursuant to Resolution 2014-09 adopted on February 11, 2014, the
Registrar of Voters of the County of Riverside canvassed the returns of the election and
has certified the results thereof to this City Council.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF MORENO
VALLEY, CALIFORNIA, DOES HEREBY RESOLVE, DECLARE, DETERMINE AND
ORDER AS FOLLOWS:

SECTION 1.

That the whole number of votes cast in the City except vote-by-mail voter ballots
was1,060.

That the whole number of vote-by-mail voter ballots cast in the City was 2,466
making a total of 3,526 votes cast in the City.

SECTION 2.

The question to Recall Tom Owings and the response (yes or no) from the
voters is listed below:

1
Resolution No. 2014-51
Date Adopted: June 24, 2014
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CITY OF MORENO VALLEY DISTRICT 3 TO RECALL TOM OWINGS

Yes 2,728
No 633
Total: 3,361 100%
SECTION 3.

That the names of persons voted for, and the number of votes given in
the City, at the election for Member of the City Council for District 3 are as

follows:

NAME: NUMBER OF VOTES:
a. Carlos “Tom” Ketcham 587 18.60%
b. Omorefe “EJ” Igbinosa 64 2.03%
c. Susan Gilmore-Owings 249 7.89%
d. Joe “Jose” Garcia 129 4.09%
e. George E. Price 1,443 45.72%
f. Brian R. Lowell 684 21.67%

Total: 3,156 100%

SECTION 4.

That the number of votes given at each precinct and the number of votes given
in the City to each of the persons above named for the respective office for which the
persons were candidates were as listed on the Statement of Vote prepared by the
Registrar of Voters and attached hereto as Exhibit A.

2
Resolution No. 2014-51
Date Adopted: June 24, 2014
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SECTION 5.

That the City Council does declare and determine that George Price was
elected as a Member of the City Council for District 3 for a partial term expiring
on December 2016.

SECTION 6.

That the City Clerk shall enter on the records of the City Council of the
City a statement of the results of the election showing: (1) the whole number of
votes cast in the City; (2) the names of the persons voted for; (3) for what office
each person was voted for; (4) the number of votes given at each precinct to
each person; and (5) total number of votes given to each person.

SECTION 7.

That the City Clerk shall immediately make and deliver to the person so
elected a Certificate of Election signed by the City Clerk and authenticated; that
the City Clerk shall also administer to the person elected the Oath of Office
prescribed in the Constitution of the State of California and shall have the person
subscribe to it and file it in the office of the City Clerk. The person so elected
shall then be inducted into the respective office to which the person has been
elected.

SECTION 8.

That the City Clerk shall certify to the passage and adoption on this
resolution and enter it into the book of original resolutions.

APPROVED AND ADOPTED this 24th day of June, 2014.

Mayor of the City of Moreno Valley

ATTEST:

City Clerk

APPROVED AS TO FORM:

City Attorney

3
Resolution No. 2014-51
Date Adopted: June 24, 2014
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RESOLUTION JURAT

STATE OF CALIFORNIA )
COUNTY OF RIVERSIDE ) SS.

CITY OF MORENO VALLEY )

|, Jane Halstead, City Clerk of the City of Moreno Valley, California, do hereby
certify that Resolution No. 2014-51 was duly and regularly adopted by the City Council
of the City of Moreno Valley at a regular meeting thereof held on the 24th day of June,
2014 by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

(Council Members, Mayor Pro Tem and Mayor)

CITY CLERK

(SEAL)

4
Resolution No. 2014-51
Date Adopted: June 24, 2014
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Exhibit A

(951) 486-7200 « FAX (951) 486-7272
TTY (951) 697-8966

2724 Gateway Drive
Riverside, CA 92507-0918

REGISTRAR OF VOTERS

COUNTY OF RIVERSIDE

June 13, 2014

Jane Halstead

City of Moreno Valley
P.0. Box 88005

Moreno Valley, CA 92552

Dear Ms. Halstead:

Enclosed is our certificate to the results of the canvass of election returns for your
Consolidated Primary Election held on June 3, 2014.

An invoice for services rendered will be mailed to you under a separate cover. Please let me
know if | can be of any further assistance.

Sincerely,

Leleone. “pewd
REBECCA SPENCER
Interim Registrar of Voters

Enclosures
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(951) 486-7200  FAX (951) 486-7272
TTY (951) 697-8966
www.voteinfo.net

2724 Gateway Drive
Riverside, CA 92507-0918

REGISTRAR‘OF VOTERS

COUNTY OF RIVERSIDE

CERTIFICATE OF REGISTRAR OF VOTERS
TO THE RESULTS OF THE CANVASS OF ELECTION RETURNS

State of California )
) ss.
County of Riverside )

|, REBECCA SPENCER, Interim Registrar of Voters of said County, do hereby certify that, in pursuance of
the provisions of Sections 15301, 15372, and 15374 of the California Elections Code, and the resolution
adopted by the City Council, | did canvass the returns of the votes cast on June 3, 2014, as part of the
Consolidated Primary Election in the

CITY OF MORENO VALLEY

and | further certify that the statement of votes cast, to which this certificate is attached, shows the whole
number of votes for each candidate for elective office at said election, in said City, and in each precinct
therein, and that the totals as shown for each candidate are full, true, and correct.

Dated this 13" day of June 2014.

oy

REBECCA SPENCER
Interim Registrar of Voters
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6/13/14 3:09 PM
June 3,2014

RIVERSIDE COUNTY Statement of Vote
CONSOLIDATED PRIMARY ELECTION

665 of 733

MORENO VALLEY COUNCIL DISTRICT 3
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APPROVALS
BUDGET OFFICER W
CITY ATTORNEY Wﬁ
CITY MANAGER Lﬁ

Report to City Council

TO: Mayor and City Council
FROM: Jane Halstead, City Clerk, CMC
AGENDA DATE: June 24, 2014

TITLE: CITY COUNCIL REORGANIZATION — SELECTION OF MAYOR

RECOMMENDED ACTION

Recommendations: That the City Council:

1. Select one Council Member to fill the vacancy of the unexpired term of Mayor by
conducting the voting for the selection of Mayor by written ballot or by voice vote.

2. Swearing-in of appointed Mayor

SUMMARY

The City Council’s Rules of Procedure Section 4.3.1 Occurrence of Vacancy defines a
vacancy a) The death of the holder of such office; b) The loss or resignation from
membership on the City Council by the holder of such office; or c) The acceptance by
the City Council of the resignation from such office by the holder thereof.

Due to the recent recall of Council Member Tom Owings and certification of the June 3,
2014 election results, the City Council may appoint a Mayor to fill the vacancy at its first
regular meeting after the occurrence of a vacancy created by one of the events
mentioned above.

Section 4.2.3 of the Rules of Procedure provides that nominations for the office of
mayor may be made by any member of the City Council and need not be seconded in
order to be effective. Each selection shall be by three or more affirmative votes. In the
event that no person receives three or more votes in the selection process for one
office, the selection process shall be repeated immediately; provided, that the person
receiving the highest number of votes in the preceding selection process shall be the
only nominees for the office to be filled. If, upon repeating the selection process for
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Mayor, no person has yet received three affirmative votes for such office, the City
Council may either repeat the selection process until the officer has been duly selected
or may continue the selection to the next regular meeting of the City Council.

Voting in the selection of Mayor shall be by written ballot unless the City Council, by
three or more affirmative votes, determines to conduct the selection process by voice
vote. If conducted by written ballot, the vote of each Council Member shall remain
undisclosed until all votes have been cast and have been lodged with the City Clerk.
The City Clerk shall then read aloud into the minutes of the City Council the identity of
the voting Council Member and the name of the person for whom such person is voting.
The written ballots shall be public documents and shall be retained in the records of the
City Council. The Standard Code of Parliamentary Procedure shall apply to resolve any
question of procedure arising during the selection process, which is not governed by
Section 4.2 of the City Council Rules of Procedure.

The New Mayor shall serve until the next meeting scheduled for selection of Mayor in
December 2014. In the event that the Mayor Pro Tem is elevated to Mayor, the resulting
vacancy in the Mayor Pro Tem position would be agendized at the next regular city
council meeting.

ALTERNATIVES

1. Conduct the reorganization of the City Council by selecting a new Mayor.

2. Continue the selection to the next regular meeting of the City Council if upon
repeating the selection process, no person receives three affirmative votes for
Mayor.

FISCAL IMPACT

There is no fiscal impact.

ATTACHMENTS

Not applicable.

Prepared By: Department Head Approval:
Jane Halstead Jane Halstead
City Clerk City Clerk
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CITY COUNCIL REGULAR MEEM:\IN(;JBIIE:STHE CITY OF MORENO VALLEY
June 10, 2014
CALL TO ORDER
SPECIAL PRESENTATIONS
1. BUSINESS SPOTLIGHT

a) Caliente Restaurant

b) Low Cost Outlet
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MINUTES
JOINT MEETING OF THE
CITY COUNCIL OF THE CITY OF MORENO VALLEY
MORENO VALLEY COMMUNITY SERVICES DISTRICT
CITY AS SUCCESSOR AGENCY FOR THE
COMMUNITY REDEVELOPMENT AGENCY OF
THE CITY OF MORENO VALLEY
MORENO VALLEY HOUSING AUTHORITY
BOARD OF LIBRARY TRUSTEES

REGULAR MEETING - 6:00 PM
June 10, 2014

The Joint Meeting of the City Council of the City of Moreno Valley, Moreno
Valley Community Services District, City as Successor Agency for the
Community Redevelopment Agency of the City of Moreno Valley, Moreno
Valley Housing Authority and the Board of Library Trustees was called to
order at 6:05 p.m. by Mayor Tom Owings in the Council Chamber located
at 14177 Frederick Street.

Mayor Tom Owings announced that the City Council receives a separate
stipend for CSD meetings.

PLEDGE OF ALLEGIANCE - Pledge of Allegiance was led by Susan Owings

INVOCATION - Pastor Steve Overton - Christian Chapel Foursquare Church

ROLL CALL
Council:
Tom Owings Mayor
Victoria Baca Mayor Pro Tem
Yxstian Gutierrez Council Member
Jesse L. Molina Council Member
Richard A. Stewart Council Member
Staff:
Michelle Dawson City Manager
Suzanne Bryant City Attorney
Jane Halstead City Clerk
Tom DeSantis Assistant City Manager
Ahmad Ansari Public Works Director
Joel Ontiveros Police Chief
Mike Smith Battalion Chief
Chris Paxton Administrative Services Director
Richard Teichert Chief Financial Officer/City Treasurer
John Terell Community and Economic Development Director

MINUTES
June 10, 2014
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Betsy Adams Parks and Community Services Director
Ewa Lopez Deputy City Clerk

PUBLIC COMMENTS ON ANY SUBJECT NOT ON THE AGENDA UNDER THE
JURISDICTION OF THE CITY COUNCIL

Roy Bleckert
1. Issuing bonds /financing projects

Pete Bleckert
1. Utility tax/furlough/budget

George Price
1. Clarified his position on utility tax

Scott Heveran
1. Restoring reputation of Moreno Valley

Donna Jacomet (Eastern Municipal Water District)
1. Thanked City staff for help during emergency

Hans Wolterbeek
1. Comments about Mayor

Remaining public comments were taken after ltem H.2.1.

Sherman Jones
1. Thanked Mayor and Council Members for support

Kathleen Dale
1. New chapter in Moreno Valley
2. General Council issues

Deanna Reeder
1. Solar incentive program
2. Speaking rules

Jose Chavez
1. Believing in Jesus and God

Kenny Bell
1. Need people who care; it's about people

Daryl Terrel
1. Recall; need to begin a new journey and have a city for all of us

MINUTES
June 10, 2014
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Susan Owings
1. Recall
2. Thanked staff, residents and Mayor

Louise Palomarez
1. Comments regarding other speakers

Tom Jerele

1. Kudos to Moreno Valley Wind Symphony
2. Emerging Leaders Council

3. Recall

Vivian Moreno (representing 30 miles of corruption)
1. Bonds and other taxation/financial issues/financial training

Ruthee Goldkorn

1. Civil rights

2. Lawsuits

3. Perris Blvd construction

Thomas Thornsley
1. Community meetings re Sketchers & World Logistic Center
2. Clarified issue about political signs and assault incidents

Luis Mojica
1. Support for Mayor/recall

JOINT CONSENT CALENDARS (SECTIONS A-D)

Item No. A.2

The City Attorney Suzanne Bryant announced that as the recall has
prevailed, the recalled Council Member shall not expend or participate in
any action that will commit to expend City's funds. Therefore, Tom
Owings must refrain from discussing or voting on Items A.3, A.12,
A.13, A.15 A.16, B.3 and G.3. If Items are on the Consent Calendar, he
may not leave the dais. For the ltem G.3, he should leave the dais and the
Council Chamber.

The City Manager announced that staff is requesting that ltems A.G6
through A.10 and B.4 be removed from the Consent Calendar and
rescheduled for Reports for June 24 Council meeting.

The City Clerk announced that staff requested to amend Recommendation
No. 2 of Item B.3 to substitute City Manager for Mayor.

MINUTES
June 10, 2014
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Motion to Continue Iltems A6, A.7, A.8, A.9, A.10 and B.4 to June 24,
2014 City Council Meeting by m/Richard A. Stewart, s/Tom Owings

Approved by a vote of 4-0-1, Tom Owings abstained.

Mayor Tom Owings opened the agenda items for the Consent Calendar for
public comments, which were received from Roy Bleckert (Item. A.13),
Pete Bleckert (A.13), Kathleen Dale (A.12, A.13), Deanna Reeder (A.12,
A.13), Kenny Bell (managing development), and Louise Palomarez (A.13).

A. CONSENT CALENDAR-CITY COUNCIL

A1

A2

A3

A4

A5

ORDINANCES - READING BY TITLE ONLY
Recommendation: Waive reading of all Ordinances.

MINUTES - REGULAR MEETING OF MAY 27, 2014 (Report of: City
Clerk's Department)

Recommendation:
Approve as submitted.

APPROVAL OF PAYMENT REGISTER FOR APRIL, 2014
(Report of: Financial & Management Services Department)

Recommendation:

Adopt Resolution No. 2014-38. A Resolution of the City Council of the City
of Moreno Valley, California, approving the Payment Register for the
month of April, 2014 in the amount of $10,617,164.36.

ANNUAL STATEMENT OF INVESTMENT POLICY
(Report of: Financial & Management Services Department)

Recommendation:
Adopt the Annual Statement of Investment Policy.

PA03-0106 (TR 31618) — ACCEPT SUBSTITUTION AGREEMENT AND
SECURITY FOR PUBLIC IMPROVEMENTS. DEVELOPER - FH II, LLC,
RANCHO CUCAMONGA, CA 91730

(Report of: Public Works Department)

Recommendations
1. Accept the substitution of Agreement for Public Improvements and
securities for PA03-0106 (TR 31618).

2. Authorize the Mayor to execute the Agreement.

MINUTES
June 10, 2014
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3. Direct the City Clerk to forward the signed Agreement to the County
Recorder’s Office for recordation.

4.  Authorize the City Engineer to exonerate the Faithful Performance
Bond and Material and Labor Bond previously submitted by Drake
Development, LLC, upon acceptance of the substitution agreement
and securities.

5. Authorize the City Engineer to execute any future time extension
amendments to the agreement, subject to City Attorney approval, if
the required public improvements are not completed within said
timeframe.

A.6 APPROVAL OF THE CALCULATION OF THE CITY OF MORENO
VALLEY COMMUNITY FACILITIES DISTRICT NO. 2014-01 MAXIMUM
SPECIAL TAX RATE FOR FISCAL YEAR 2014/15
(Report of: Financial & Management Services Department)

Recommendations

1. As the legislative body of the City of Moreno Valley Community
Facilities District No. 2014-01 (Maintenance Services) approve and
adopt Resolution No. 2014-39. A Resolution of the City Council of
the City of Moreno Valley, California, Approving the Calculation of
the Community Facilities District No. 2014-01 Maximum Special Tax
Rate for Fiscal Year 2014/15.

2. Authorize the Chief Financial Officer to determine the applied special
tax to be levied on the property tax bill provided it does not exceed
the maximum tax rate and is in compliance with the Rate and
Method of Apportionment of Special Tax.

A.7 APPROVAL OF THE CALCULATION OF THE MORENO VALLEY
COMMUNITY FACILITIES DISTRICT NO. 4-MAINTENANCE MAXIMUM
SPECIAL TAX RATE FOR FISCAL YEAR 2014/15
(Report of: Financial & Management Services Department)

Recommendation:

1. City Council acting in its capacity as the Legislative Body of Moreno
Valley Community Facilities District No. 4-Maintenance approve and
adopt Resolution No. 2014-40. A Resolution of the City Council of
the City of Moreno Valley, California, Approving the Calculation of
the Community Facilities District No. 4-Maintenance Maximum
Special Tax Rate For Fiscal Year 2014/15.

2. Authorize the Chief Financial Officer to determine the applied special

MINUTES
June 10, 2014
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tax to be levied on the property tax bill provided it does not exceed
the maximum tax rate, is in compliance with the Rate and Method of
Apportionment of Special Tax and is consistent with the approved
budget.

A.8 APPROVAL OF THE CALCULATION OF THE MAXIMUM SPECIAL TAX
RATE FOR MORENO VALLEY COMMUNITY FACILITIES DISTRICT NO.
5 FOR FISCAL YEAR 2014/15
(Report of: Financial & Management Services Department)

Recommendations

1. Acting in its capacity as the Legislative Body of Moreno Valley
Community Facilities District No. 5, adopt Resolution No. 2014-41. A
Resolution of the City Council of the City of Moreno Valley,
California, Approving the Calculation of the Maximum Special Tax
Rate for Moreno Valley Community Facilities District No. 5 for Fiscal
Year 2014/15

2. Authorize the Chief Financial Officer to determine the applied special
tax to be levied on the property tax bill provided it does not exceed
the maximum tax rate, is in compliance with the Rate and Method of
Apportionment of Special Tax (“RMA”) and is consistent with the
approved budget.

A.9 APPROVAL OF THE CALCULATION OF THE MORENO VALLEY
COMMUNITY FACILITIES DISTRICT NO. 87-1 (TOWNGATE) MAXIMUM
SPECIAL TAX RATE FOR FISCAL YEAR 2014/15
(Report of: Financial & Management Services Department)

Recommendations

1. The City Council, acting in its capacity as the legislative body of the
Moreno Valley Community Facilities District No. 87-1 (Towngate),
approve and adopt Resolution No. 2014-42. A Resolution of the City
Council of the City of Moreno Valley, California, Approving the
Calculation of the Maximum Special Tax Rate for Community
Facilities District No. 87-1 (Towngate) for Fiscal Year 2014/15.

2. Authorize the Chief Financial Officer to determine the applied special
tax to be levied on the property tax bills provided it does not exceed
the maximum tax rate, is in compliance with the Rate and Method of
Apportionment of Special Tax (“RMA”) and is consistent with the
approved budget.

A.10 APPROVAL OF THE CALCULATION OF THE MORENO VALLEY
COMMUNITY  FACILITIES DISTRICT NO. 87-1 (TOWNGATE),
IMPROVEMENT AREA NO. 1 MAXIMUM SPECIAL TAX RATE FOR

MINUTES
June 10, 2014
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FISCAL YEAR 2014/15
(Report of: Financial & Management Services Department)

Recommendations

1. The City Council, acting in its capacity as the legislative body of the
Moreno Valley Community Facilities District (CFD) No. 87-1,
Improvement Area No. 1, approve and adopt Resolution No. 2014-
43. A Resolution of the City Council of the City of Moreno Valley,
California, Approving the Calculation of the Maximum Special Tax
Rate for Community Facilities District No. 87-1 (Towngate)
Improvement Area No. 1 for Fiscal Year 2014/15.

2. Authorize the Chief Financial Officer to determine the applied special
tax to be levied on the property tax bills provided it does not exceed
the maximum tax rate, is in compliance with the Rate and Method of
Apportionment of Special Tax (“RMA”) and is consistent with the
approved budget.

A.11 RESCIND RESOLUTION NO. 2011-73 AND ADOPT RESOLUTION 2014-
44 DESIGNATING AND AUTHORIZING CERTAIN CITY OFFICIALS TO
EXECUTE APPLICATIONS AND DOCUMENTS FOR THE PURPOSES OF
OBTAINING DISASTER RELIEF, EMERGENCY ASSISTANCE, AND
FINANCIAL ASSISTANCE UNDER PUBLIC LAW 93-288, AS AMENDED
BY THE ROBERT T. STAFFORD DISASTER RELIEF AND EMERGENCY
ACT OF 1988
(Report of: Fire Department)

Recommendation:

Adopt Resolution 2014-44. A Resolution of the City Council of the City of
Moreno Valley, California, Rescinding Resolution No. 2011-73 and
Designating and Authorizing Certain City Officials to Execute Applications
and Documents for the Purposes of Obtaining Disaster Relief, Emergency
Assistance, and Financial Assistance under Public Law 93-288, as
Amended by the Robert T. Stafford Disaster Relief and Emergency Act of
1988 and/or Financial Assistance under the California Disaster Assistance
Act.

A.12 SATISFY THE LOAN AGREEMENT FROM THE LIBRARY
DEVELOPMENT IMPACT FEE FUND TO THE FACILITY
CONSTRUCTION FUND
(Report of: Financial & Management Services Department)

Recommendations

1. Approve the payment of the existing Library Loan Agreement in the
amount of $4,000,000 from available funds within Fund 3000 Capital
Projects Reimbursements.
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2. Approve the funding and appropriation of project expenditures as set
forth in the Fiscal Impact section from Fund 3412, 2007 TABs A
Capital Projects directing interest earnings on the bond proceeds to
fund expenditures on the SR 60 Nason and SR 60 Moreno Beach
projects.

A.13 ADOPT RESOLUTION NO. 2014-45 APPROVING THE AMENDMENT TO
THE LOAN AGREEMENT BETWEEN THE CITY OF MORENO VALLEY
AND THE ARTERIAL STREETS DEVELOPMENT IMPACT FEE, THE
POLICE FACILITY DEVELOPMENT IMPACT FEE, THE RECREATION
CENTER DEVELOPMENT IMPACT FEE FUND AND THE ANIMAL
SHELTER DEVELOPMENT IMPACT FEE FUND
(Report of: Financial & Management Services Department)

Recommendation:

Adopt Resolution 2014-45. A Resolution of the City Council of the City of
Moreno Valley, California, Authorizing an Amendment No. 1 to the Loan
Agreement between the City of Moreno Valley and the Arterial Streets
Development Impact Fee Fund in the Amount of $360,000, the Police
Facility Development Impact Fee Fund increasing from $3,000,000 to
$3,500,000, the Recreation Center Development Impact Fee Fund
decreasing from $145,000 to $110,000 and the Animal Shelter
Development Impact Fee Fund decreasing from $175,000 to $162,000.

A.14 PA04-0216 (PARCEL MAP 33275) - APPROVAL OF PROPOSED
RESOLUTION FOR THE SUMMARY VACATION OF A PORTION OF
CURTIS STREET SOUTH OF GIFFORD AVENUE
(Report of: Public Works Department)

Recommendations

1. Adopt the Resolution No. 2014-46. A Resolution of the City Council
of the City of Moreno Valley, California, Ordering the Summary
Vacation of a Portion of Curtis Street South of Gifford Avenue.

2. Direct the City Clerk to certify said resolution and transmit a copy of
the resolution to the County Recorder’s office for recording.

A.15 MORENO VALLEY ELECTRIC UTILITY (MVU) SOLAR INCENTIVE
PROGRAM FISCAL YEAR 2014/15 UPDATES
(Report of: Public Works Department)

Recommendation:
Approve Moreno Valley Electric Utility (MVU) Solar Incentive Program
Fiscal Year 2014/15 updates.
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A.16

APPROVE THE FUNDING AGREEMENT WITH THE RIVERSIDE
COUNTY FLOOD CONTROL AND WATER CONSERVATION DISTRICT
FOR THE SAN TIMOTEO FOOTHILL NEIGHBORHOOD FLOOD
PROTECTION - MORENO MASTER DRAINAGE PLAN STORM DRAIN
LINES K-1 AND K-4

PROJECT NO. 804 0007 70 77

(Report of: Public Works Department)

Recommendations

1. Approve the Funding Agreement with the Riverside County Flood
Control and Water Conservation District (RCFC & WCD) for the San
Timoteo Foothill Neighborhood Flood Protection — Moreno Master
Drainage Plan Storm Drain Lines K-1 and K-4.

2. Authorize the City Manager to execute the Funding Agreement.

3. Authorize the Public Works Director/City Engineer to approve any
minor changes that may be requested by the RCFC & WCD or the
City, subject to the approval of the City Attorney.

4. Authorize the Public Works Director/City Engineer to execute any
future amendments to the Funding Agreement, subject to the
approval of the City Attorney.

5. Authorize a revenue appropriation of $500,000 in the Public Works
General Capital Projects Fund (Fund 3002) for the design and
construction of the San Timoteo Foothill Neighborhood Flood
Protection — Moreno Master Drainage Plan Storm Drain Lines K-1
and K-4.

B. CONSENT CALENDAR-COMMUNITY SERVICES DISTRICT

B.1

B.2

B.3

Item No. A.2

ORDINANCES - READING BY TITLE ONLY
Recommendation: Waive reading of all Ordinances.

MINUTES - REGULAR MEETING OF MAY 27, 2014 (Report of: City
Clerk's Department)

Recommendation:
Approve as submitted.

RECOMMENDATION TO APPROVE CONTRACT MOWING AND
MAINTENANCE OF PARKS IN ZONE A AND COMMUNITY FACILITIES
DISTRICT #1 TO TRUGREEN LANDCARE, L.L.C.

(Report of: Parks & Community Services Department)
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Recommendations

1. Approve Contract Mowing and Maintenance of Parks in Zone A and
Community Facilities District #1 to TruGreen LandCare, L.L.C., CA,
in the total amount of $142,281.36 per fiscal year ($118,657.68 for
Zone A and $23,623.68 for CFD #1).

2.  Authorize the Mayor to execute the Contract Mowing and
Maintenance of Parks in Zone A and Community Facilities District
#1, with the above-mentioned contractor in a form and substance
acceptable to the City Attorney.

3. Authorize the Chief Financial Officer to issue a purchase order upon
execution of the Contract Mowing and Maintenance of Parks in Zone
A and Community Facilities District #1 to the above-mentioned
contractor not to exceed $142,281.36 per fiscal year. Funds are
available in CSD Zone A account 5011-50-57-35211-620910 and
CFD #1 account 5113-50-57-35216-620910.

B.4 APPROVAL OF THE CALCULATION OF THE MORENO VALLEY

COMMUNITY FACILITIES DISTRICT NO. 1 MAXIMUM SPECIAL TAX
RATE FOR FISCAL YEAR 2014/15
(Report of: Financial & Management Services Department)

Recommendation:

1. Acting in its capacity as President and Members of the Board of
Directors of the CSD (“CSD Board”) and as the legislative body of
Moreno Valley Community Facilities District No. 1 approve and adopt
Resolution No. CSD 2014-11. A Resolution of the Moreno Valley
Community Services District of the City of Moreno Valley, California,
Approving the Calculation of the Moreno Valley Community Facilities
District No. 1 Maximum Special Tax Rate for Fiscal Year 2014/15.

2. Authorize the Chief Financial Officer to determine the applied special
tax rate to be levied on the property tax bill provided it does not
exceed the maximum tax rate of $155.33, and is in compliance with
the Rates and Method of Apportionment of Special Tax (“RMA”).

C. CONSENT CALENDAR - HOUSING AUTHORITY

C.1

C2

ORDINANCES - READING BY TITLE ONLY
Recommendation: Waive reading of all Ordinances.

MINUTES - REGULAR MEETING OF MAY 27, 2014 (Report of: City
Clerk's Department)

Recommendation:
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Approve as submitted.
D. CONSENT CALENDAR - BOARD OF LIBRARY TRUSTEES

D.1 ORDINANCES - READING BY TITLE ONLY
Recommendation: Waive reading of all Ordinances.

D.2 MINUTES - REGULAR MEETING OF MAY 27, 2014 (Report of: City
Clerk's Department)

Recommendation:
Approve as submitted.

Motion to Approve Joint Consent Calendar Items A.1 through D.2,
excluding items A.6 through A.10 and B.4., which were continued to
June 24, 2014, and amending Recommendation No. 2 of Iltem B.3,
substituting City Manager for Mayor by m/Jesse L. Molina, s/Yxstian
Gutierrez

Approved by a vote of 4-0-1, Tom Owings abstained.

E. PUBLIC HEARINGS

E.1 PUBLIC HEARING REGARDING THE NATIONAL POLLUTANT
DISCHARGE ELIMINATION SYSTEM (NPDES) REGULATORY RATE
SCHEDULE FOR NEW RESIDENTIAL AND COMMON INTEREST,
COMMERCIAL, INDUSTRIAL AND QUASI-PUBLIC USE DEVELOPMENT
PROPOSED FISCAL YEAR (FY) 2014/2015 ANNUAL RATES
(Report of: Public Works Department)

Recommendations That the City Council:

1. Conduct a Public Hearing to consider all objections or protests of the
‘“NPDES Regulatory Rate Schedule for New Residential and
Common Interest, Commercial, Industrial and Quasi-Public Use
Development” as provided in the Public Notice.

2. Adopt Resolution No. 2014-47. A Resolution of the City Council of
the City of Moreno Valley, California, Authorizing and Approving the
Levy of the National Pollutant Discharge Elimination System
(NPDES) Regulatory Rate for New Residential and Common
Interest, Commercial, Industrial and Quasi-Public Use Development
of the County of Riverside Property Tax Roll.

Mayor Tom Owings opened the public testimony portion of the public
hearing; there being none, public testimony was closed.
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Adopt Resolution No. 2014-47. A Resolution of the City Council of the
City of Moreno Valley, California, Authorizing and Approving the Levy
of the National Pollutant Discharge Elimination System (NPDES)
Requlatory Rate for New Residential and Common _Interest,
Commercial, Industrial and Quasi-Public Use Development of the
County of Riverside Property Tax Roll by m/Richard A. Stewart,
s/lJesse L. Molina

Approved by a vote of 5-0.

F. ITEMS REMOVED FROM CONSENT CALENDARS FOR DISCUSSION OR
SEPARATE ACTION - none

G. REPORTS

G.1 CITY COUNCIL REPORTS ON REGIONAL ACTIVITIES (Informational
Oral Presentation - not for Council action)

Recess;
Reconvened

G.1.1 Report by Council Member Molina on March Joint Powers
Commission (MJPC)

Council Member Jesse Molina reported the following: he attended March
JPA meeting last Wednesday;a TUMF exemption for non-profit
businesses supporting housing for severely combat injured veterans was
approved; a new development ad hoc committee was established; staff
took a legislative trip to Washington D.C. The delegation met with the Air
Force, local Senators and Congressional representatives to focus attention
on funding to improve Heacock Channel and eliminate flooding on the
Base and in Moreno Valley. Also, they met with the FAA to discuss the
status of the airport, met with the Foreign Trade Zone officials and
described their trade mission to China, met with the Veterans'
Administration to emphasize the need for a VA clinic at March to provide
medical and behavioral services in Riverside County; want to start
internship with vets as groundkeepers.

G.3 GENERAL MUNICIPAL ELECTION - NOVEMBER 4, 2014
RESOLUTIONS CALLING AND GIVING NOTICE; REQUESTING
CONSOLIDATION WITH STATEWIDE GENERAL ELECTION; AND
ADOPTING REGULATIONS PERTAINING TO  CANDIDATES’
STATEMENTS
(Report of: City Clerk Department)

Recommendations That the City Council:
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Item No. A.2

1. Adopt Resolution No. 2014-48. A Resolution of the City Council of
the City of Moreno Valley, California, Calling and Giving Notice of the
Holding of a General Municipal Election on Tuesday, November 4,
2014, of Certain Officers as Required by the Provisions of the Laws
of the State of California Relating to General Law Cities.

2. Adopt Resolution No. 2014-49. A Resolution of the City Council of
the City of Moreno Valley, California, Requesting the Board of
Supervisors of the County of Riverside to Consolidate a General
Municipal Election with the Statewide General Election to be held on
Tuesday, November 4, 2014, Pursuant to §10403 of the California
Elections Code.

3.  Adopt Resolution No. 2014-50. A Resolution of the City Council of
the City of Moreno Valley, California, Adopting Regulations for
Candidates for Elective Office Pertaining to Candidates’ Statements
Submitted to the Voters for the Election to be held on Tuesday,
November 4, 2014.

4. Approve the attached Municipal Information Form and authorize the
City Clerk to submit the completed form and the resolutions to the
Registrar of Voters.

Mayor Tom Owings recused himself and left the dais.

Mayor Pro Tem Victoria Baca opened the agenda item for public
comments, which were received from Kathleen Dale (opposes).

Adopt Resolution No. 2014-48. A Resolution of the City Council of
the City of Moreno Valley, California, Calling and Giving Notice of the
Holding of a General Municipal Election on Tuesday, November 4,
2014, of Certain Officers as Required by the Provisions of the Laws of
the State of California Relating to General Law Cities.

Adopt Resolution No. 2014-49. A Resolution of the City Council of
the City of Moreno Valley, California, Requesting the Board of
Supervisors of the County of Riverside to Consolidate a General
Municipal Election with the Statewide General Election to be held on
Tuesday, November 4, 2014, Pursuant to §10403 of the California
Elections Code.

Adopt Resolution No. 2014-50. A Resolution of the City Council of
the City of Moreno Valley, California, Adopting Requlations for
Candidates for Elective Office Pertaining to Candidates’ Statements
Submitted to the Voters for the Election to be held on Tuesday,
November 4, 2014.

Approve the attached Municipal Information Form and authorize the
City Clerk to submit the completed form and the resolutions to the
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Registrar of Voters. by m/Jesse L. Molina, s/Yxstian Gutierrez

Approved by a vote of 4-0-1, Tom Owings recused himself.

G.4 PUBLIC MEETING REGARDING THE MAIL BALLOT PROCEEDINGS
FOR ASSESSOR’S PARCEL NUMBERS (APNS) 297-220-012; AND 292-
242-014 BALLOTING FOR NPDES
(Report of: Financial & Management Services Department)

Recommendations That the City Council:

Accept public comments regarding the mail ballot proceedings for APNs
297-220-012; and 292-242-014 for approval of the National Pollutant
Discharge Elimination System (NPDES) maximum commercial/industrial
regulatory rate.

Mayor Tom Owings opened the agenda item for public comments; there
being none, public comments were closed.

No action required.

G.5 APPOINTMENTS TO THE EMERGING LEADERS COUNCIL (ELC)
(Report of: City Clerk Department)

Recommendations That the City Council:

1. Appoint those applicants as recommended by Council Members Dr.
Yxstian Gutierrez and Jesse L. Molina: Four terms expiring May 31,
2016 - Wendy Acuna, Luis, Mojica, Steven, A. Sandoval, Daniel
Villa; One term expiring May 31, 2015 - Kimberly Billingsley Scott

2. If vacancies are not filled by a majority vote of the City Council,
authorize the City Clerk to re-advertise the positions as vacant.

Mayor Tom Owings opened the agenda item for public comments, which
were received from Kathleen Dale and Deanna Reeder.

Appoint those applicants as recommended by Council Members Dr.
Yxstian Gutierrez and Jesse L. Molina: Four terms expiring May 31,
2016: Wendy Acuna, Luis Mojica, Steven A. Sandoval, Daniel Villa,
and One term expiring May 31, 2015: Kimberly Billingsley Scott by
m/Victoria Baca, s/Jesse L. Molina

Approved by a vote of 5-0.

G.6 CITY MANAGER'S REPORT (Informational Oral Presentation - not for
Council action)
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None

G.7 CITY ATTORNEY'S REPORT (Informational Oral Presentation - not for
Council action)

None
H. LEGISLATIVE ACTIONS
H.1 ORDINANCES - 1ST READING AND INTRODUCTION

H.1.1 INTRODUCE ORDINANCE 878. AN ORDINANCE OF THE CITY
COUNCIL OF THE CITY OF MORENO VALLEY, CALIFORNIA,
AMENDING SECTION 12.20.020 OF CHAPTER 12.20 OF THE CITY
OF MORENO VALLEY MUNICIPAL CODE DECLARING PRIMA
FACIE SPEED LIMITS ON CERTAIN STREETS
(Report of: Public Works Department)

Recommendations That the City Council:

Introduce Ordinance No. 878. An Ordinance of the City Council of the City
of Moreno Valley, California, Amending Section 12.20.020 of Chapter
12.20 of the City of Moreno Valley Municipal Code Declaring Prima Facie
Speed Limits on Certain Streets.

Mayor Tom Owings opened the agenda item for public comments; there
being none, public comments were closed.

Introduce Ordinance No. 878. An Ordinance of the City Council of the
City of Moreno Valley, California, Amending Section 12.20.020 of
Chapter 12.20 of the City of Moreno Valley Municipal Code Declaring
Prima Facie Speed Limits on Certain Streets by m/Jesse L. Molina,
s/Victoria Baca

Approved by a vote of 5-0.

H.1.2 INTRODUCE ORDINANCE NO. 879. AN ORDINANCE OF THE CITY
COUNCIL OF THE CITY OF MORENO VALLEY, CALIFORNIA,
AMENDING TITLE 2 OF THE MORENO VALLEY MUNICIPAL CODE
RELATING TO THE CREATION OF THE OFFICE OF A DIRECTLY
ELECTED MAYOR AND THE NUMBER, DESIGNATION, AND
BOUNDARIES OF FOUR COUNCILMANIC DISTRICTS
(Report of: City Attorney Department)

Recommendations That the City Council:
Introduce Ordinance No. 879. An Ordinance of the City Council of the City
of Moreno Valley, California, Amending Title 2 of the Moreno Valley
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Municipal Code Relating to the Creation of the Office of a Directly Elected
Mayor and the Number, Designation, and Boundaries of Four
Councilmanic Districts.

Mayor Tom Owings opened the agenda item for public comments, which
were received from Kathleen Dale (opposes), Hans Wolterbeek, Roy
Bleckert, Pete Bleckert, Deanna Reeder (opposes), Tom Thornsley and
Louise Palomarez.

Introduce Ordinance No. 879. An Ordinance of the City Council of the
City of Moreno Valley, California, Amending Title 2 of the Moreno
Valley Municipal Code Relating to the Creation of the Office of a
Directly Elected Mayor and the Number, Designation, and Boundaries
of Four Councilmanic Districts by m/Jesse L. Molina, s/Victoria Baca

Approved by a vote of 5-0.

H.2 ORDINANCES - 2ND READING AND ADOPTION

H.2.1 ADOPT ORDINANCE NO. 877. AN ORDINANCE OF THE CITY
COUNCIL OF THE CITY OF MORENO VALLEY, CALIFORNIA,
AMENDING CHAPTER 3.44 OF THE CITY OF MORENO VALLEY
MUNICIPAL CODE TO INCLUDE AN EXEMPTION FOR NEWLY
CONSTRUCTED SPECIALLY ADAPTED HOMES FOR SEVERELY
DISABLED VETERANS UNDER THE WESTERN RIVERSIDE
COUNTY TRANSPORTATION UNIFORM MITIGATION FEE (TUMF)
PROGRAM (RECEIVED FIRST READING AND INTRODUCTION
ON MAY 27, 2014 BY A 5-0 VOTE)

Recommendations That the City Council:

Adopt Ordinance No. 877. An Ordinance of the City Council of the City of
Moreno Valley, California, amending Chapter 3.44 of the City of Moreno
Valley Municipal Code to Include an Exemption for Newly Constructed
Specially Adapted Homes for Severely Disabled Veterans Under the
Western Riverside County Transportation Uniform Mitigation Fee (TUMF)
Program.

Mayor Tom Owings opened the agenda item for public comments; there
being none, public comments were closed.

Adopt Ordinance No. 877. An Ordinance of the City Council of the
City of Moreno Valley, California, amending Chapter 3.44 of the City
of Moreno Valley Municipal Code to Include an Exemption for Newly
Constructed Specially Adapted Homes for Severely Disabled
Veterans Under the Western Riverside County Transportation
Uniform Mitigation Fee (TUMF) Program by m/Richard A. Stewart,
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s/Victoria Baca

Approved by a vote of 5-0.

H.3 ORDINANCES - URGENCY ORDINANCES - NONE

H.4 RESOLUTIONS - NONE

CLOSING COMMENTS AND/OR REPORTS OF THE CITY COUNCIL,
COMMUNITY SERVICES DISTRICT, CITY AS SUCCESSOR AGENCY FOR THE
COMMUNITY REDEVELOPMENT AGENCY OR HOUSING AUTHORITY

Item No. A.2

Council Member Jesse Molina

1. His goal is to bring the City and citizens together; can't satisfy everybody
2. Thanked everyone for being here and for voicing opinions/concerns

3. Thanked Fire Battalion Chief Mike Smith, Fire Department, Police
Department and City employees for providing great service

4. Wants the best for the City

Council Member Richard A. Stewart

1. Referred to an article in the Riverside County Bar Association Journal
regarding civility in the court room; one day you fight the other attorney,
and the next day you are on the same side.

2. Commended the Mayor for his job. Tom came in without any previous
experience, became the mayor and was learning on the job; mayor is like
an orchestra conductor, and it is very hard thing to do

Council Member Yxstian A. Gutierrez

1. Thanked residents for being here

2. Congratulated members of the newly established Emerging Leaders
Council; a lot of training will be provided; members will be the voice for the
youth and help bring fresh ideas

3. Addressed issue about his appointment and the lawsuit

4. Emphasized that we need to treat each other right with civility and
respect

5. Reported on two events: MoVal Rocks with bands and food vendors will
be held this Thursday at the Conference and Recreation Center; Jacobs
Foundation, an organization run by UCR college students, provides music
and arts to the elementary and middle school kids

Mayor Pro Tem Victoria Baca

1. Thanked Mayor Tom Owings for services in Moreno Valley; wished him
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the best

2. Thanked staff

3. On Saturday, June 14, free Edgemont Clean Up project will be held at
Edgemont Elementary School

4. On June 28, Walk-A-Thon sponsored by the City and a local
organization Tuning Sounds will be held at Towngate Park; Tuning Sounds
teaches children how to play instruments and how to be good citizens

Mayor Tom Owings

1. Stressed that the City has three unions that they are vying for the same
amount of money available; finding balance needs to be addressed

2. Addressed his comments to people who voted for him and to all people
who supported him; it was an honor to be a mayor; is grateful for the
opportunity to serve

3. Thanked staff, residents and his wife; it was an honor to serve

CLOSED SESSION - none

There being no further business to conduct, the meeting was adjourned at 9:50 p.m.
by unanimous informal consent.

Submitted by:

Jane Halstead, CMC

Secretary, Moreno Valley Community Services District

Secretary, City as Successor Agency for the Community Redevelopment Agency of
the City of Moreno Valley

Secretary, Moreno Valley Housing Authority

Secretary, Board of Library Trustees

Approved by:

Tom Owings

President, Moreno Valley Community Services District

Chairperson, City as Successor Agency for the Community Redevelopment Agency
of the City of Moreno Valley

Chairperson, Moreno Valley Housing Authority

Chairperson, Board of Library Trustees
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Report to City Council

TO: Mayor and City Council
FROM: Jane Halstead, City Clerk
AGENDA DATE: June 24, 2014

TITLE: CITY COUNCIL REPORTS ON REIMBURSABLE ACTIVITIES

RECOMMENDED ACTION

Recommendation:

1. Receive and file the Reports on Reimbursable Activities for the period of
May 21 - June 17, 2014.

Reports on Reimbursable Activities
May 21 — June 17, 2014
Council Member Date Meeting Cost

Victoria Baca 6/13/14 | 13" Annual Rally Round the Flag $35.00
Yxstian A. Gutierrez | 6/13/14 | 13" Annual Rally Round the Flag $35.00
Jesse L. Molina None
Tom Owings None
Richard A. Stewart 6/13/14 | 13" Annual Rally Round the Flag $35.00
Prepared By: Department Head Approval:
Cindy Miller Jane Halstead
Executive Assistant to the Mayor/City Council City Clerk
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APPROVALS

BUDGET OFFICER Y

CITY ATTORNEY 4

(

CITY MANAGER

Report to City Council

TO: Mayor and City Council
FROM: Ahmad R. Ansari, P.E. Public Works Director/City Engineer
AGENDA DATE: June 24, 2014

TITLE: APPROVAL OF: (1) POWER PURCHASE AGREEMENT AMONG
RE ASTORIA 2 LLC (AS SELLER) AND THE SOUTHERN
CALIFORNIA PUBLIC POWER AUTHORITY (SCPPA), THE
POWER AND WATER RESOURCES POOLING AUTHORITY
(PWRPA), AND THE CITIES OF LODI, CORONA, MORENO
VALLEY, AND RANCHO CUCAMONGA (TOGETHER, AS
BUYERS); AND (2) BUYERS JOINT PROJECT AGREEMENT

RECOMMENDED ACTION

Recommendations:

1. Approve the Power Purchase Agreement among RE Astoria 2 LLC (as seller), and
SCPPA, PWRPA, and the Cities of Lodi, Corona, Moreno Valley, and Rancho
Cucamonga.

2. Approve the Buyers Joint Project Agreement by and among SCPPA, PWRPA, and
the Cities of Lodi, Corona, Moreno Valley, and Rancho Cucamonga.

3. Authorize the City Manager to execute both Agreements.

SUMMARY

All publicly owned utilities must adopt a Renewable Portfolio Standard (RPS) program
with prescribed goals for purchasing energy generated through renewable sources.
The most frequently used renewable resources include biomass, water, geothermal,
wind and solar energy. This report recommends approval of two agreements through
which the Moreno Valley Utility will purchase renewable energy from the RE Astoria 2
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LLC Solar Project being developed by Recurrent Energy. The City of Moreno Valley is
one of several buyers in the project; the other buyers include SCPPA, PWRPA, and the
Cities of Lodi, Corona, and Rancho Cucamonga.

DISCUSSION

On June 11, 2013, the City Council approved Resolution No. 2013-37 adopting a
Renewable Energy Procurement Plan pursuant to Senate Bill 2-1X. The bill requires all
publicly owned utilities to adopt a Renewable Portfolio Standard (RPS) program with
prescribed goals for procuring renewable energy resources and the criteria for achieving
such goals. The goals for procuring renewable energy are as follows:
* Procurement targets are described as a percentage of retail sales —
o Compliance Period One: an average of 20% RPS eligible resource
procurement
o Compliance Period Two: by December 31, 2016, 25% RPS eligible
resource procurement
o Compliance Period Three: by December 31, 2020, 33% RPS eligible
resource procurement

SCPPA, a joint-powers authority comprised of twelve public power agencies and one
irrigation district located in Southern California, annually issues an RFP for renewable
energy projects. Each proposal received is evaluated and if there is sufficient interest in
a project, SCPPA will negotiate a Power Purchase Agreement with the developer.

The RE Astoria 2 Solar Project is being developed by Recurrent Energy, and is the
second phase of a larger project that was developed for Pacific Gas & Electric. It will be
sited on approximately 840 acres located in Kern County, just north of Los Angeles
County. This second phase will be 75 MW in size. The scheduled commercial operation
date of the facility is December 31, 2016.

The output of the project is allocated as follows:

« SCPPA 55 MW
o City of Azusa 2 MW
o City of Banning 8 MW
o City of Colton 5 MW
o City of Vernon 20 MW —increasing to 30 MW in 2022
» City of Corona 2 MW
» City of Lodi 10 MW
» City of Moreno Valley 2 MW
» City of Rancho Cucamonga 6 MW
« PWRPA 10 MW

The terms of the Power Purchase Agreement include a fixed price of $64.00 per MWh
over 20 years for the energy and renewable attributes. If the Seller fails to deliver at
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least 80% of the annual guaranteed generation, the Seller will either provide an
equivalent product for the shortfall amount, or pay the Buyers' actual cost for any
replacement energy purchased. The Seller will establish a $10.5 million security fund to
ensure compliance with the performance parameters specified in the Agreement.
Project members will have the option to purchase the facility after ten years at fair
market value. For the Project members who do not exercise the purchase option, the
terms of the Power Purchase Agreement would substantially remain in place.

The Buyers Joint Project Agreement stipulates the formation of a Buyers’ Joint Project
Committee, whose purpose is to provide coordination among the Buyers and a means
to jointly agree on matters related to the project over the term of the Agreement.

MVU’s allocation in this project will count towards the renewable energy requirement for
Compliance Period 3 as defined in the Renewable Energy Procurement Plan, and
conforms to the policies established by the 10-Year Resource Plan that the City Council
approved on June 11, 2013.

ALTERNATIVES

1. Approve the Power Purchase Agreement and the Buyers Joint Project
Agreement. Staff recommends this alternative.

2. Do not approve the Power Purchase Agreement and the Buyers Joint Project
Agreement. Staff does not recommend this alternative. The City could be found
non-compliant with the State mandate for renewable energy.

FISCAL IMPACT

The Project will require no contributions to construction costs, and therefore will have no
fiscal impact for FY 14/15 or FY 15/16. MVU would only pay for the actual energy
received at the contract price of $64.00 per MWh, beginning in 2017. The projected
annual cost is $398,400, based on anticipated Project output. The projected annual cost
does not exceed the Cost Limitation provision of 2.5% of total annual revenue from
electricity sales to retail customers that was established and approved in the Renewable
Energy Procurement Plan.

CITY COUNCIL GOALS

POSITIVE ENVIRONMENT:

The diversified portfolio of the City’s power supply resources will foster a positive
environment and potentially help contribute to the reduction of the State’s reliance on
fossil-fueled generation.

NOTIFICATION

Posting of Agenda.
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Attachment 1

Execution Version

POWER PURCHASE AGREEMENT
AMONG

RE ASTORIA2 LLC
(as “Seller”)

AND
SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY
AND
POWER AND WATER RESOURCES POOLING AUTHORITY
AND
CITY OF LODI
AND
CITY OF CORONA
AND
CITY OF MORENO VALLEY
AND

CITY OF RANCHO CUCAMONGA
(together, as “Buyers”)

Dated as of , 2014
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POWER PURCHASE AGREEMENT

PARTIES

THIS POWER PURCHASE AGREEMENT (this “Agreement”), dated as of this _ day
of , 2014, is being entered into by and among the SOUTHERN CALIFORNIA
PUBLIC POWER AUTHORITY, a joint powers agency and a public entity organized under the
laws of the State of California and created under the provisions of the Act and the Joint Powers
Agreement (each as defined below), (“SCPPA”), the POWER AND WATER RESOURCES
POOLING AUTHORITY, a joint powers authority and a public entity organized under the laws
of the State of California and created under the provisions of the Act (“PWRPA”), the CITY OF
LODI, a California municipal corporation organized and existing under the laws of the State of
California (“Lodi”), the CITY OF CORONA, a California municipal corporation organized and
existing under the laws of the State of California (“Corona”), the CITY OF MORENO
VALLEY, a California municipal corporation organized and existing under the laws of the State
of California (“Moreno Valley”), the CITY OF RANCHO CUCAMONGA, a California
municipal corporation organized and existing under the laws of the State of California (“Rancho
Cucamonga”) and RE ASTORIA 2 LLC, a limited liability company organized and existing
under the laws of the State of Delaware (“Seller”). SCPPA, PWRPA, Lodi, Corona, Moreno
Valley and Rancho Cucamonga are each referred to herein as a “Buyer,” and together as
“Buyers.” Each Buyer and Seller is referred to individually in this Agreement as a “Party” and
together as the “Parties.”

RECITALS

WHEREAS, SCPPA’s members have adopted or are adopting policies to comply with
the California Renewable Energy Resources Act that are designed to increase the amount of
energy that they provide to their retail customers from eligible renewable energy resources; and

WHEREAS, on January 1, 2013, SCPPA issued a request for proposals (“RFP”) to
acquire renewable energy resources; and

WHEREAS, an affiliate of Seller responded to SCPPA’s RFP on behalf of its indirect,
wholly-owned subsidiary, Seller, and, following negotiation, Seller has agreed to sell to Buyers,
and Buyers have agreed to purchase from Seller, certain renewable energy and associated
environmental attributes for the purchase price set forth in Appendix A hereto; and

WHEREAS, the Parties desire to set forth the terms and conditions pursuant to which
such sales and purchases shall be made.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing Recitals, which are incorporated
herein, the mutual covenants and agreements herein set forth, and other good and valuable
consideration, the sufficiency of which is hereby acknowledged, the Parties agree as follows:

#4823-2509-6471v19
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ARTICLE I
DEFINITIONS AND INTERPRETATION

Section 1.1  Definitions. The following terms in this Agreement and the appendices
hereto shall have the following meanings when used with initial capitalized letters:

“Act” means all of the provisions contained in the California Joint Exercise of Powers
Act found in Chapter 5 of Division 7 of Title 1 of the Government Code of the State of
California, beginning at California Government Code Section 6500 et seq.

“Additional Site Control Documents” means the documents listed on Appendix R
under the heading “Additional Site Control Documents”.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, is in
control of, is controlled by or is under common control with such Person or is a director or
officer of such Person or of an Affiliate of such Person. As used in this Agreement, “control”
shall mean the possession, directly or indirectly, of the power to direct or cause the direction of
management, policies or activities of a Person, whether through ownership of voting securities,
by contract or otherwise.

“Agreement” has the meaning set forth in the preamble of this Agreement, and includes
Appendices A through Q, and Schedules 6.5, 10.3, and 12.2(h) attached hereto.

“Agreement Term” has the meaning set forth in Section 2.2(a).

“Ancillary Documents” means the Option Agreement, the Land Option Agreement, the
Site Control Documents, the Security Documents and all other material agreements entered into
by and between the Seller Parties or between any Seller Party and Buyers, in each case, related to
the Facility or the Site.

“Annual Contract Quantity” means, for each Contract Year, the number of MWh set
forth on Appendix C.

“Applicable Contract Capacity” means (a) 65 MW from the Commercial Operation
Date until and including December 31, 2021, and (b) at least 75 MW from and after January 1,
2022 until the expiration of the Agreement Term, in each case, as measured by the sum of the
inverter nameplate capacity of the Facility.

“Applicable MW Share” means the amount, measured as a percentage of Applicable
Contract Capacity, of Facility output allocated as of the Effective Date to SCPPA’s Participating
Members, Corona, Lodi, Moreno Valley, Rancho Cucamonga and PWRPA, as set forth in

Appendix M.

“ASME” means American Society of Mechanical Engineers.

“Assumed Daily Deliveries” has the meaning set forth in Section 13.4(d).

“ASTM” means American Society for Testing and Materials.

-2-
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“Authorized Auditors” means representatives of any Buyer or a Buyer’s Authorized
Representative who are authorized to conduct audits on behalf such Buyer.

“Authorized Representative” has the meaning set forth in Section 14.1.

“Availability Standards” means the program set forth in Section 40.9 of the CAISO
Tariff, as it may be amended, supplemented or replaced (in whole or in part) from time to time,
setting forth certain standards regarding the desired level of availability for Resource Adequacy
(as defined in the CAISO Tariff) resources and possible charges and incentive payments for
performance thereunder.

“AWS” means American Welding Society.

“Bankruptcy” means any case, action or proceeding under any bankruptcy,
reorganization, insolvency or receivership law or any dissolution or liquidation proceeding
commenced by or against a Person and, if such case, action or proceeding is not commenced by
such Person, such case or proceeding shall be consented to or acquiesced in by such Person or
shall result in an order for relief or shall remain undismissed for ninety (90) days.

“Brown Act” has the meaning set forth in Section 14.21(d).

“Business Day” means any day that is not a Saturday, a Sunday, or a day on which
commercial banks are required to be closed in Los Angeles County, California or New York,
New York.

“Buyer” or “Buyers” has the meaning set forth in the preamble of this Agreement.

“Buyers’ Agent” means the agent appointed by Buyers pursuant to a written agreement
among Buyers for the purpose of administering this Agreement on behalf of Buyers, which
appointment may be changed from time to time, subject to the representation, warranty and
covenant in Section 12.1(e), by written agreement among Buyers with notice thereof to Seller.
Notice information for Buyers’ Agent shall be as set forth on Appendix C. As of the Effective
Date, Buyers’ Agent shall be SCPPA.

“Buyers’ Percentage of Facility Output” means the percentage of Facility output
allocated to each Buyer as set forth in Appendix M, as may be adjusted due to any withdrawal,
termination or other change to the interest of a Buyer in the Facility as permitted or required by
this Agreement, subject to the right, but not the obligation, of the remaining Buyers to take all or
any portion of such partially terminated or withdrawn Buyer’s share of the Facility output.

“Cal-OSHA” means the California Occupational Safety & Health Administration.
“CAISO” means the California Independent System Operator.

“CAISO Integration Amounts” means fees, costs and charges that are: (a) at the time
such fees, costs and charges come into existence (there are none applicable to generators as of
the Effective Date), identified as an “Integration Cost Charge Code” on Appendix N, as updated
by Seller from time to time with the consent of Buyers’ Agent (not to be unreasonably withheld)
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due to changes in the CAISO Tariff or changes in CAISO procedures or practices, and (b)
assessed by the CAISO to Seller in its capacity as Scheduling Coordinator for the Facility, and
(c) result in a charge on Seller’s Settlement Statement, and (d) are not already charged to Seller
under any other provision to this Agreement.

“CAISO Integration Amounts Cost Cap” means the maximum dollar amount of
CAISO Integration Amounts for which Seller is liable and shall equal (a) in any Contract Year,
Five Hundred Thirty Five Thousand dollars ($535,000), and (b) during the Delivery Term, an
aggregate of Three Million Two Hundred Ten Thousand dollars ($3,210,000).

“CAISO Settlement Price” means the Locational Marginal Price at the Point of Delivery
for each Settlement Interval, or, in the case of Replacement Product delivered to another CAISO
node in accordance with Section 9.2, the LMP at such CAISO node for such deliveries of
Replacement Product.

“CAISO Tariff” means the CAISO FERC Electric Tariff, Fifth Replacement Volume,
including the rules, protocols, procedures and standards attached thereto.

“CAMD” means the Clean Air Markets Division of the EPA and any other state, regional
or federal or intergovernmental entity or Person that is given authorization or jurisdiction or both
over a program involving the registration, validation, certification or transferability of
Environmental Attributes.

“Capacity Rights” means the rights, whether in existence as of the Effective Date or
arising thereafter during the Agreement Term, to capacity, Resource Adequacy Attributes, Local
Capacity Requirement Attributes, associated attributes or reserves, or any of the foregoing as
may in the future be defined by the CAISO, or any other balancing authority, reliability entity or
Governmental Authority associated with the electric generating capability (based on the
Applicable Contract Capacity) of the Facility, including the right to resell such rights.

“CEC” means California’s State Energy Resources Conservation and Development
Commission, also known as the California Energy Commission.

“CEC Certified” means that the CEC has certified that the Facility is an eligible
renewable Energy resource in accordance with Public Utilities Code Section 399.12(e) and the
guidelines adopted by the CEC, as amended from time to time, and any successor statute.

“CEC Performance Standard” means, at any time, the applicable greenhouse gas
emissions performance standard in effect at such time for baseload electric generation facilities
that are owned or operated (or both) by local publicly owned electric utilities, or for which a
local publicly owned electric utility has entered into a contractual agreement for the purchase of
power from such facilities, as established by the CEC or other Governmental Authority having
jurisdiction over any Buyer.

“CEQA” means the California Environmental Quality Act, California Public Resources
Code §§ 21000, et seq.

“CEQA Determinations” means that:

-4 -
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@) The lead agency conducting the review of the Facility as required under
CEQA shall have (i) reviewed and approved the CEQA Documents, (ii) issued a final land use
entitlement or other discretionary permit for the Facility, and (iii) filed a Notice of Determination
in compliance with CEQA; and

(b) The applicable period for any legal challenges to any action by either the
lead agency or any responsible agency under CEQA shall have expired without any such
challenge having been filed or, in the event of any such challenge, the challenge shall have been
determined adversely to the challenger by final judgment or settlement.

“CEQA Documents” means a final environmental impact report, mitigated negative
declaration or equivalent document upon which the lead agency issued a final approval for the
Facility.

“Change in Control” means the occurrence, whether in a single transaction or in a series
of related transactions, of any one or more of the following: (i) a merger or consolidation of
Seller or any RE Holdings Entity with or into any other Person or any other reorganization in
which the members of Seller or any RE Holdings Entity immediately prior to such consolidation,
merger, or reorganization, own less than fifty percent (50%) of the equity ownership of the
surviving entity or cease to have the power to control the management and policies of the
surviving entity immediately after such consolidation, merger, or reorganization, (ii) any
transaction or series of related transactions in which in excess of fifty percent (50%) of the equity
ownership of Seller or any RE Holdings Entity, or the power to control the management and
policies of Seller or any RE Holdings Entity is transferred to another Person, (iii) a sale, lease, or
other disposition of all or substantially all of the assets of Seller or any RE Holdings Entity,
(iv) the dissolution or liquidation of Seller or any RE Holdings Entity, or (v) any transaction or
series of related transactions that has the substantial effect of any one or more of the foregoing;
provided, however, that a Change in Control shall not include any transaction or series of
transactions in which any equity interest in Seller or any RE Holdings Entity are issued or
transferred to another Person solely for the purpose of a Tax Equity Transaction.

“Change in Law” means a change to any WREGIS standards, rules, or requirements, or
a change to any federal, state, local or other law (including any environmental law, EPS Law or
RPS Law), resolution, standard, code, rule, ordinance, directive, regulation, order, judgment,
decree, ruling, determination, permit, certificate, authorization, or approval of a Governmental
Authority, including the adoption of any new law, resolution, standard, code, rule, ordinance,
directive, regulation, order, judgment, decree, ruling, determination, permit, certificate,
authorization, or approval.

“Charge Codes” has the meaning set forth in the CAISO Tariff.

“Closing” means the consummation of the transactions with respect to a sale pursuant to
one or more Buyer’s exercise of the Right of First Offer or pursuant to the Option Agreement.

“Commercial Operation” means all of the following have occurred:

@) Construction of the Facility has been completed in accordance with the
terms and conditions of this Agreement, “substantial completion” under the relevant construction
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contracts has been achieved, and the Facility possesses all of the characteristics and satisfies all
of the requirements set forth for the Facility in this Agreement;

(b) The Facility has successfully completed all testing required by Prudent
Utility Practices or any Requirement of Law to operate the Facility;

(c) Seller has delivered to Buyers’ Agent a certificate of an independent
engineer substantially in the form attached hereto of Appendix L-2;

(d) Seller has obtained all Permits (including the CEQA Determinations)
required for the operation and maintenance of the Facility in accordance with this Agreement,
including the Permits identified on Appendix B-1, and all such Permits are final and non-
appealable;

(e) Seller has entered into an agreement providing for the operation and
maintenance of the Facility with a Qualified Operator;

() Each Buyer has received the Delivery Term Security as provided in
Section 5.7 in a form reasonably acceptable to Buyers;

(9) The Facility is both authorized and able to operate and deliver Energy at
the Applicable Contract Capacity in accordance with the Generator Interconnection Agreement,
Prudent Utility Practices, the Requirements, and all Requirements of Law; provided that the
Facility need not be CEC Certified as a condition to achieving Commercial Operation; and

(h) Seller has provided notice from the CAISO that the Facility has completed
startup testing and has been approved by the CAISO to commence operations.

“Commercial Operation Date” means the date on which Commercial Operation of the
Facility occurs, as determined pursuant to Section 3.5.

“Confidential Information” has the meaning set forth in Section 14.21(a).

“Construction Start Date” means the date on which Seller delivers to Buyers’ Agent a
written certification substantially in the form attached hereto as Appendix L-1.

“Contract Price” means, for any period of time, the applicable Contract Price set forth in
Appendix A.

“Contract Year” means (i) the period beginning on the Commercial Operation Date and
ending at 24:00 hours on December 31 in the year during which the Commercial Operation Date
occurs; (ii) the following twenty (20) calendar years, beginning on the first day of January
following the end of the stub year described in (i) above, and each succeeding twelve-month
period up to and including the period ending with December 31 of such twentieth (20th) calendar
year.

“Corona” has the meaning set forth in the preamble of this Agreement.
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“Costs” has the meaning set forth in Section 13.4(qg)(iii).

“Cover Damages” has the meaning set forth in Section 6.3.

“CPRA” has the meaning set forth in Section 14.21(d).

“Curtailment Period” means a period of time during the Delivery Term during which
the generation of Facility Energy is required to be curtailed or reduced (in whole or part) as a
result of an order, direction, alert, request, notice, instruction or directive from a Transmission
Provider, the CAISO, WECC, NERC, or any other reliability entity due to (a)a System
Emergency, (b) system improvements, curtailments, or scheduled and unscheduled repairs or
maintenance at or downstream from the Point of Delivery, (c) an event of Force Majeure at or
downstream from the Point of Delivery, (d) over-generation or any other reason adversely
affecting the normal function and operation of the CAISO grid or a Transmission Provider’s
system, as may from time to time be identified by the CAISO, the Transmission Provider,
WECC, NERC, or any other reliability entity. For the avoidance of doubt, the term “Curtailment
Period” shall not include curtailments directed by CAISO for economic reasons.

“Daily Delay Damages” has the meaning set forth in Section 3.6(c).
“Day-Ahead Market” has the meaning set forth in the CAISO Tariff.
“Deemed Generated Energy” has the meaning set forth in Section 7.4(d).
“Default” has the meaning set forth in Section 13.1.

“Defaulting Party” has the meaning set forth in Section 13.1.

“Delivery Term” has the meaning set forth in Section 2.2(b).

“Delivery Term Security” has the meaning set forth in Section 5.7(b).

“Dispute” has the meaning set forth in Section 14.3(a).

“Dispute Notice” has the meaning set forth in Section 14.3(a).

“Downgrade Event” means, with respect to a financial institution, or a provider of a
letter of credit or Escrow Account hereunder, any event that results in (a) the failure of such
financial institution to maintain the credit rating or organizational status of a Qualified Issuer, as
applicable, or (b) the commencement by such a financial institution of involuntary or voluntary
bankruptcy, insolvency, reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar proceeding (whether under any present or future statute, law or regulation),
or (c) any Buyer electing to terminate any relationship with such Person pursuant to directives
from any Governmental Authorities applicable to such Buyer.

“Early Termination Date” has the meaning set forth in Section 13.4(a).

“EEI” means Edison Electric Institute.
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“Effective Date” has the meaning set forth in Section 2.1.

“Effective Date Site Control Documents” means the documents listed on Appendix R
under the heading “Effective Date Site Control Documents”.

“EIRP Forecast” means the final forecast of the Energy to be produced by the Facility
prepared by the CAISO in accordance with the Eligible Intermittent Resources Protocol for use
in submitting a Schedule for the output of the Facility in the Real-Time Market.

“Electric Metering Devices” means all meters, metering equipment, and data processing
equipment used to measure, record, or transmit data relating to the Facility Energy. Electric
Metering Devices include the metering current transformers and the metering voltage
transformers.

“Eligible Intermittent Resources Protocol” or “EIRP” means the Eligible Intermittent
Resource Protocol, as may be amended from time to time, as set forth in the CAISO Tariff.

“Energy” means electrical energy.

“Enforceability Opinion” means a reasoned opinion of Seller’s outside legal counsel in
a form reasonably acceptable to Buyers’ Agent, and addressed to Buyers, as to the enforceability
and due authorization of this Agreement.

“Environmental Attributes” means RECs, and any and all other current or future
credits, benefits, emissions reductions, offsets or allowances, howsoever entitled, named,
registered, created, measured, allocated or validated that are (a) at any time recognized or
deemed of value (or both) by any Buyer, applicable law, or any voluntary or mandatory program
of any Governmental Authority or other Person, and (b) attributable to (i) generation by the
Facility of Energy during the Delivery Term or any Replacement Product required to be
delivered by Seller to Buyers during the Delivery Term, and (ii) the emissions or other
environmental characteristics of such generation or such Replacement Product or its
displacement of conventional or other types of Energy generation. Environmental Attributes
include any of the aforementioned arising out of legislation or regulation concerned with oxides
of nitrogen, sulfur, carbon, or any other greenhouse gas or chemical compound, particulate
matter, soot, or mercury, or implementing the United Nations Framework Convention on
Climate Change (the “UNFCCC”), the Kyoto Protocol to the UNFCCC, California’s greenhouse
gas legislation (including California Assembly Bill 32 (Global Warming Solutions Act of 2006)
and any regulations implemented pursuant to that act, including without limitation any
compliance instruments accepted under the California Cap on Greenhouse Gas Emissions and
Market-Based Compliance Mechanisms regulations of the California Air Resources Board or
any successor regulations thereto), or any similar international, federal, state or local program or
crediting “early action” with a view thereto, or laws or regulations involving or administered by
the CAMD, and all Environmental Attribute Reporting Rights, including all evidences (if any)
thereof such as renewable Energy certificates of any kind. Environmental Attributes for
purposes of this definition are separate from the Facility Energy. Environmental Attributes
exclude (1) investment tax credits, any local, state or federal production tax credits, depreciation
deductions or other tax credits providing a tax benefit to Seller or any other Person based on
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ownership or a security interest in the Facility or Energy production from any portion of the
Facility, including any investment or production tax credit expected to be available to Seller with
respect to the Facility, (2) depreciation deductions and benefits, and other tax benefits arising
from ownership or operation of the Facility unrelated to its status as a generator of renewable or
environmentally clean Energy, and (3) cash grants or other financial incentives from any local,
state or federal government available to Seller with respect to the Facility.

“Environmental Attribute Reporting Rights” means all rights to report ownership of
the Environmental Attributes to any Person, including under Section 1605(b) of the Energy
Policy Act of 1992 (Title 42, United States Code § 13385) or any other current or future
international, federal, state or local law, regulation or bill, or otherwise.

“Environmental Attributes Value” means the value of Environmental Attributes
purchased by Buyers under this Agreement, stated in $/MWh, determined based on a Renewable
Energy Credit pricing index that has been mutually agreed upon by Seller and Buyers” Agent or,
if such index is not available, the value of the Environmental Attributes as determined by the
average of three (3) nationally-recognized broker quotes for Environmental Attributes that meet
the definition of Environmental Attributes set forth in this Agreement; provided that such index
pricing or broker quotes shall relate to Environmental Attributes that are derived from
comparable vintage and generation technology as the Environmental Attributes that are being
replaced, and are from a generator that qualifies as an “eligible renewable energy resource”
within the meaning of Section 399.16(b)(1)(A) of the California Public Utilities Code at the time
of such pricing or broker quotes, as applicable.

“EPA” means the United States Environmental Protection Agency.

“EPC Contractor” means an engineering, procurement, and construction contractor, or
if not utilizing an engineering, procurement and construction contractor, the entity having lead
responsibility for the management of overall construction activities, selected by Seller, with
substantial experience in the engineering, procurement, and construction of power plants of the
same type of facility as Seller’s; provided, however, that Seller or Seller’s Affiliate(s) may serve
as EPC Contractor.

“EPS Compliance” or “EPS Compliant” when used with respect to the Facility, means
that the Facility satisfies both the PUC Performance Standard and the CEC Performance
Standard in effect at the time; provided, if it is impossible for the Facility to satisfy both the PUC
Performance Standard and the CEC Performance Standard in effect at any time, the Facility shall
be deemed EPS Compliant if it satisfies the CEC Performance Standard in effect at the time and
those portions of the PUC Performance Standard in effect at the time that it is possible for the
Facility to satisfy while at the same time satisfying the CEC Performance Standard in effect at
the time.

“EPS Law” means Sections 8340 and 8341 of the California Public Utilities Code.
“Escrow Account” has the meaning set forth in Section 5.7(a).

“Excess Energy” means, in any Contract Year, Facility Energy delivered in excess of
one hundred twenty percent (120%) of the Annual Contract Quantity for such Contract Year,
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which deliveries shall be verified in invoices provided by Seller as set forth in Section 11.2(a)(i).

“Existing Site Control Document” means (a) the Effective Date Site Control
Documents and (b) the Unexecuted Agreed Site Control Documents.

“Facility” means the 75 MW solar photovoltaic power generating facility described in
Appendix B-1 and depicted on Appendix B-2, including all property interests and related
transmission and other facilities.

“Facility Assets” has the meaning set forth in Section 14.25(a), as further defined in the
Option Agreement.

“Facility Assets Sale” has the meaning set forth in Section 14.25(a).

“Facility Cost” means, measured as of any date, the aggregate amount of all costs and
expenses incurred by Seller during the Agreement Term for the development, design,
engineering, equipping, procuring, constructing, installing, starting up, and testing of the Facility,
including (a) the cost of all labor, services, materials, suppliers, equipment, tools, transportation,
supervision, storage, training, demolition, site preparation, civil works, and remediation in
connection therewith, (b) the cost of acquiring and maintaining the Site Control Documents, (c)
real and personal property taxes, ad valorem taxes, sale, use, and excise taxes, and insurance
(including title insurance) premiums payable with respect to the Facility, (d) initial working
capital requirements of the Facility, (e) the cost of acquiring the Permits for the Facility, (f) the
cost of establishing a spare parts inventory for the Facility, and (g) financial, legal, and
consulting fees, costs, and expenses.

“Facility Debt” means, measured as of any date, the payment obligations of Seller in
connection with borrowed money, including (a) principal of and premium and interest on
indebtedness, (b) fees, charges, penalties, and expenses related to indebtedness, (¢) amounts due
upon acceleration or in connection with prepayment or restructuring of indebtedness, and
(d) swap or interest rate hedging breakage costs.

“Facility Energy” means Energy generated by the Facility based on the Applicable
Contract Capacity, less station load and transmission losses to the Point of Delivery, as measured
by CAISO-approved Electric Metering Devices.

“Facility Lender” means any financing party or Tax Equity Investor providing senior or
subordinated construction, interim or long-term debt or equity financing or refinancing for or in
connection with the development, construction, purchase, installation or operation of the Facility,
including in connection with any Tax Equity Transaction, any trustee or agent acting on their
behalf, and any Person providing interest rate protection agreements to hedge any of the
foregoing debt obligations.

“Facility Lender Consent” has the meaning set forth in Section 13.3.
“Facility Site” means the real property (including all fixtures and appurtenances thereto)

and related physical and intangible property generally identified in Appendix B-1 and Appendix
B-2 where the Facility is or will be located.
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“FERC” means the Federal Energy Regulatory Commission.

“Fixed Rate” means Sixty Four Dollars ($64.00) per MWh, without escalation.

“Force Majeure” has the meaning set forth in Section 14.6(b).

“Force Majeure Notice” has the meaning set forth in Section 14.6(a).

“Forced Outage” means the removal of service availability of the Facility, or any portion
of the Facility, for emergency reasons or conditions in which the Facility, or any portion thereof,
is unavailable due to unanticipated failure, including as a result of Force Majeure.

“Full Capacity Deliverability Status” or “FCDS” has the meaning set forth in the
CAISO Tariff.

“Full Capacity Deliverability Status Finding” or “FCDS Finding” means a written
confirmation from the CAISO that the Project is eligible for FCDS.

“Gains” has the meaning set forth in Section 13.4(g)(i).

“GAAP” means generally accepted accounting principles set forth in opinions and
pronouncements of the Accounting Principles Board of the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board
or in such other statements by such other entity as may be approved by a significant segment of
the accounting profession, in each case as the same are applicable to the circumstances as of the
date of determination.

“Generator Interconnection Agreement” means the agreement and associated
documents (or any successor agreement and associated documentation approved by FERC) by
and among Seller, Southern California Edison, and the CAISO governing the terms and
conditions of Seller’s interconnection with the CAISO grid, including any description of the plan
for interconnecting to the CAISO grid.

“Governmental Authority” means any federal, state, regional, city or local government,
any intergovernmental association or political subdivision thereof, or other governmental,
regulatory or administrative agency, court, commission, administration, department, board, or
other governmental subdivision, legislature, rulemaking board, tribunal, or other governmental
authority, or any Person acting as a delegate or agent of any Governmental Authority. The term
“Governmental Authority” shall not include any Party.

“Guaranteed Commercial Operation Date” means December 31, 2016.

“Guaranteed Generation” means, with respect to each Contract Year, eighty percent
(80%) of the Annual Contract Quantity for such Contract Year, which amount shall be reduced
by the aggregate amount of Deemed Generated Energy during all Seller Excused Hours during
such Contract Year.

“IEEE” means the Institute of Electrical and Electronics Engineers.
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“Indemnitees” has the meaning set forth in Section 14.19(a).

“Independent Manager” means a manager who is not at the time of initial appointment,
or at any time while serving as Independent Manager, and has not been at any time during the
preceding five (5) years: (i) a member, stockholder, equityholder, director, manager (except as
the Independent Manager of Seller), officer, employee, partner, attorney or counsel of Seller, any
member of Seller, or any Affiliate of Seller; (ii) a customer, supplier or other Person who derives
any of its purchases or revenues from its activities with Seller, any member of Seller, or any
Affiliate of Seller (other than for serving as Independent Manager of Seller), (iii) a Person
controlling or under common control with any such stockholder, equityholder, partner, manager,
customer, supplier or other like Person, or (iv) a member of the immediate family of any such
member, stockholder, equityholder, director, officer, employee, manager, partner, customer,
supplier or other like Person.

“Initial Delivery Date” means the date that Seller first delivers Facility Energy to the
Point of Delivery.

“Initial Negative Intervals” has the meaning set forth in Section 6.5(a)(ii).

“Insurance” means the policies of insurance as set forth in Appendix F.
“Interest Rate” has the meaning set forth in Section 11.3.
“ISA” means the Instrument Society of America.

“Joint Powers Agreement” means the “Southern California Public Power Authority
Joint Powers Agreement” entered into pursuant to the provisions of the Act among SCPPA and
SCPPA’s members, dated as of November 1, 1980, as amended or modified from time to time.

“Key Milestone” means a Milestone for which liquidated damages are provided in
Appendix I.

“Land Lease” means that certain Land Lease between Seller and LandCo LLC
substantially in the form set forth in Appendix Q.

“Land Option Agreement” means that certain Land Option Agreement to be entered
into concurrently with the Option Agreement as a condition to the Construction Start Date, in the
form set forth in Appendix O, granting Buyers the right to purchase the real property interests to
be owned by LandCo LLC.

“LandCo LLC” means Astoria 2 LandCo LLC, a Delaware limited liability company.

“Lessor” means any lessor of real property for the Facility pursuant to a Site Control
Document, including LandCo LLC.
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“Licensed Professional Engineer” means an independent, professional engineer
reasonably acceptable to Buyers’ Agent, licensed in the State of California, and otherwise
qualified to perform the work required hereunder.

“Lien” means any mortgage, deed of trust, lien, security interest, retention of title or lease
for security purposes, pledge, charge, encumbrance, equity, attachment, claim, easement, right of
way, covenant, condition or restriction, leasehold interest, purchase right or other right of any
kind, including any option, of any other Person in or with respect to any real or personal

property.

“Local Capacity Requirement Attributes” means the benefits or attributes now or
existing in the future based on the procurement obligations of Buyers with respect to local
resource capacity requirements as prescribed by the PUC, the CAISO or other regional entity,
and that are associated with the electric generating capability of the Facility.

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

“Lodi” has the meaning set forth in the preamble of this Agreement.

“Losses” has the meaning set forth in Section 13.4(g)(ii).

“Major Maintenance Blockout” has the meaning set forth in Section 4.4(a).
“Milestone” has the meaning set forth in Section 3.6(a).

“Milestone Date” has the meaning set forth in Section 3.6(a).

“Moody’s” means Moody’s Investor Services, Inc.

“Month” means a calendar month commencing at 00:00 Pacific Prevailing Time on the
first day of such month and ending at 24:00 Pacific Prevailing Time on the last day of such
month.

“Moreno Valley” has the meaning set forth in the preamble of this Agreement.
“MW” means megawatt in alternating current, or ac.

“MWh” means megawatt-hours.

“NERC” means the North American Electric Reliability Corporation.

“Non-Defaulting Party” has the meaning set forth in Section 13.4(a).

“Notice to Proceed” means the notice provided by Seller to EPC Contractor by which
Seller authorizes EPC Contractor to begin construction of the Facility without any delay or
waiting periods.

“Notifying Party” has the meaning set forth in Section 14.3(a).
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“O&M Agreement” means the agreement for the provision of operation and
maintenance services for the Facility entered into or to be entered into by and between Seller and
a Qualified Operator.

“Option Agreement” means that certain Option Agreement to be executed by the Parties
concurrently with the Land Option Agreement as a condition to the Construction Start Date, in
the form set forth in Appendix K.

“OSHA” means the Occupational Safety and Health Administration of the United States
Department of Labor.

“Outside Commercial Operation Date” means December 31, 2017, which date shall
not be subject to extension of any kind (except as provided in Section 3.6(d)).

“Pacific Prevailing Time” means the local time in the State of California.
“Party” or “Parties” has the meaning set forth in the preamble of this Agreement.

“Performance Security” means the Project Development Security or Delivery Term
Security for the Facility, together or individually, as applicable.

“Permits” means all applications, permits, licenses, franchises, certificates, concessions,
consents, authorizations, approvals, registrations, orders, filings, entitlements and similar
requirements of whatever kind and however described that are required to be obtained or
maintained by any Person with respect to the development, siting, design, acquisition,
construction, equipping, financing, ownership, possession, shakedown, start-up, testing,
operation or maintenance of the Facility, the production and delivery of Products from the
Facility, including Facility Energy, Capacity Rights and Environmental Attributes, or any other
transactions or matter contemplated by this Agreement (including those pertaining to electrical,
building, zoning, environmental and occupational safety and health requirements), including the
CEQA Determinations and the Permits described in Appendix B-1.

“Permitted Encumbrances” means (a) the Lien of any Facility Lender on the Facility,
(b) any Lien approved by Buyers’ Agent in a writing separate from this Agreement that
expressly identifies the Lien as a Permitted Encumbrance, and (c) other Liens secured by, or
encumbrances on, the Facility that (i) at any time do not, in the aggregate, exceed Twenty-Five
Million Dollars ($25,000,000), and (ii) satisfy one or more of the following criteria: (A) Liens
for Taxes not yet due or for Taxes being contested in good faith by appropriate proceedings, (B)
suppliers’, vendors’, mechanics’, workman’s, repairman’s, employees’ or other like Liens arising
in the ordinary course of business for work or service performed or materials furnished in
connection with the Facility for amounts the payment of which is either not yet delinquent or is
being contested in good faith by appropriate proceedings, (C) Liens of any judgment, if such
judgment shall not have remained undischarged or unstayed on appeal for more than three (3)
months, (D) encumbrances consisting of zoning restrictions, licenses, easements, restrictions on
the use of the Site and minor defects and irregularities in title which do not materially impair the
use of the Site, the Facility or any portion thereof by Seller or materially impact the value of the
Site, the Facility or any portion thereof, (E) rights arising under the Site Control Documents, or
(F) other Liens incidental to the conduct of Seller’s business or the ownership of its property that
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were not incurred in connection with the borrowing of money or obtaining advances of credit
and do not materially detract from the value of the Facility, or any portion thereof, or its use.

“Person” means any individual, corporation, partnership, joint venture, limited liability
company, association, joint stock company, trust, unincorporated organization, entity,
government or other political subdivision.

“Point of Delivery” means the CAISO Pricing Node (as defined in the CAISO Tariff) to
be established by CAISO at the 220kV bus of Southern California Edison Company’s Whirlwind
Substation and to be identified by notice from Seller to Buyers’ Agent prior to the Commercial
Operation Date, provided that in the case of Replacement Product, an alternative delivery point
may designated in accordance with Section 9.2.

“Pre-Certification Period” has the meaning set forth in Section 6.1(d).

“Present Value Rate” means, at any date, the sum of 0.50% plus the yield reported on
page “USD” of the Bloomberg Financial Markets Services Screen (or, if not available, any other
nationally-recognized trading screen reporting on-line intraday trading in United States
government securities) at 11:00 a.m. (New York City, New York time) for the United States
government securities having a maturity that most nearly matches the Remaining Term at that
date.

“Products” means any and all Facility Energy, Capacity Rights, Environmental
Attributes, and ancillary products, services or attributes similar to the foregoing that are or can be
produced by, or are associated with, the Applicable Contract Capacity of the Facility, whether
now attainable or established in the future, including delivered energy, renewable attributes, and
renewable energy credits. The Products shall meet the standard of “Portfolio Content Category
1” as defined by RPS Law.

“Project Development Security” has the meaning set forth in Section 5.7(a).
“Project Purchase Option” means the right of one or more Buyers to purchase the
Facility and certain related assets from Seller in accordance with the provisions of the Option

Agreement, and purchase the real property associated with the Facility Site in accordance with
the provisions of the Land Option Agreement.

“Property” has the meaning set forth in Section 12.8.

“Proposed Purchase Notice” has the meaning set forth in Section 14.25(b).

“Proposed Sale Notice” has the meaning set forth in Section 14.25(b).

“Prudent Utility Practices” means those practices, methods, and acts, that are
commonly used by a significant portion of the solar-powered electric generation industry in
prudent engineering and operations to design and operate electric equipment (including solar-
powered facilities) lawfully and with safety, dependability, reliability, efficiency, and economy,
including any applicable practices, methods, acts, guidelines, standards and criteria of the
CAISO, FERC, NERC, WECC, as each may be amended from time to time, and all applicable
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Requirements of Law. Prudent Utility Practices are not intended to be limited to the optimum
practice, method, or act, to the exclusion of all others, but rather is intended to include acceptable
practices, methods, and acts generally accepted in the industry.

“Public Utilities Code” means the Public Utilities Code of the State of California, as
may be amended from time to time.

“PUC” means the California Public Utilities Commission and any successor thereto.

“PUC Performance Standard” means, at any time, the greenhouse gas emission
performance standard in effect at such time for baseload electric generation facilities owned or
operated (or both) by load-serving entities and not local publicly-owned electric utilities, as
established by the PUC or other Governmental Authority under the EPS Law.

“PWRPA” has the meaning set forth in the preamble of this Agreement.
“QRE” has the meaning set forth in Section 8.4.

“Qualified Buyer Assignee” means a Participating Member, any other non-participating
member of SCPPA or a third party Person that is rated (a) “A3” or higher by Moody’s and “A-"
or higher by S&P, if such Person is rated by both Moody’s and S&P, or (b) “A3” or higher by
Moody’s or “A-" or higher by S&P if such Person is rated by either S&P or Moody’s, or (c)
equivalent ratings by any other credit rating agency of recognized national standing.

“Qualified Issuer” means a Person that maintains a United States domestic branch, and a
current long-term credit rating (corporate or long-term senior unsecured debt) of (a) “A3” or
higher by Moody’s and “A-" or higher by S&P, if such Person is rated by both Moody’s and
S&P or (a) “A3” or higher by Moody’s, or “A-" or higher by S&P if such Person is rated by
either S&P or Moody’s.

“Qualified Operator” means (a) a Person reasonably acceptable to Buyers’ Agent that
has at least three (3) years of operating experience with at least two (2) utility-scale solar projects
of 10 MW ac or higher, (b) any Person identified on Appendix H or any such Person’s Affiliates,
or (c) any other Person reasonably acceptable to Buyers” Agent.

“Qualified Transferee” means a Person that (a) maintains a current long-term credit
rating (corporate or long-term senior unsecured debt) of (i) “A3” or higher by Moody’s and “A-"
or higher by S&P, if such Person is rated by both Moody’s and S&P or (ii) “A3” or higher by
Moody’s, or “A-" or higher by S&P if such Person is rated by either S&P or Moody’s, or (iii)
equivalent ratings by any other credit rating agency of recognized national standing and retains,
causes Seller to retain, a Qualified Operator to operate the Facility (or otherwise agrees not to
interfere with the existing Qualified Operator for the Facility), or (b) is reasonably acceptable to
Buyers’ Agent.

“Quality Assurance Program” has the meaning set forth in Section 5.4.

“RA Deficiency Amount” means the liquidated damages payment that Seller shall pay to
Buyers for the applicable RA Shortfall Month as calculated in accordance with Section 10.3.
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“RA Shortfall Measurement Period” means a period after which Seller’s FCDS
Notification has occurred and prior to the applicable RAR Showing deadline, measured
commencing on the first day of the Month following the Commercial Operation Date and
concluding on the last day of the Month that occurs immediately prior to the first Showing
Month.

“RA Shortfall Month” means the applicable Month within the RA Shortfall
Measurement Period for purposes of calculating an RA Deficiency Amount under Section 10.3.

“RA Value” means $1,650/MW/month.
“Rancho Cucamonga” has the meaning set forth in the preamble of this Agreement.

“RAR Showing” means the resource adequacy requirements compliance showing (or
similar or successor showings) that a load serving entity is required to make to CAISO.

“RE Holdings” means Recurrent Energy Development Holdings, LLC, a Delaware
limited liability company.

“RE Holdings Entity” means each of RE Holdings, RE Pioneer Holdings LLC, and RE
Astoria 2 Holdings LLC.

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

“REC” or “Renewable Energy Credit” means a certificate of proof associated with the
generation of electricity from an eligible renewable energy resource, which certificate is issued
through the accounting system established by the CEC pursuant to the RPS Law, evidencing that
one (1) MWh of Energy was generated and delivered from such eligible renewable energy
resource. Such certificate is a tradable environmental commodity (also known as a “green tag”)
for which the owner of the REC can prove that it has purchased renewable Energy.

“Recipient Party” has the meaning set forth in Section 14.3(a).

“Remedial Action Plan” has the meaning set forth in Section 3.6(a).

“Remaining Term” means, at any date, the remaining portion of the Delivery Term at
that date without regard to any early termination of this Agreement.

“Replacement Capacity Rights” means Capacity Rights, if any, equivalent to those that
would have been provided by the Facility during the Contract Year for which the Replacement
Product is being provided.

“Replacement Energy” means Energy produced by a facility other than the Facility that,
at the time delivered to Buyers, is (i) both RPS Compliant and EPS Compliant, (ii) qualifies
under Public Utilities Code 399.16(b)(1), and (iii) includes Environmental Attributes that have
the same or comparable value, including with respect to the timeframe for retirement of such
Environmental Attributes, if any, as the Environmental Attributes that would have been
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generated by the Facility during the Contract Year for which the Replacement Energy is being
provided.

“Replacement Price” means the price at which Buyers’ Agent, acting in a commercially
reasonable manner, purchases Replacement Product, or, absent such a purchase, (a) the SP-15
Price, plus (b) the price of the Environmental Attributes that would have been generated by the
Facility valued at the Environmental Attributes Value, plus (c) the value of Capacity Rights, if
any, equivalent to those that would have been provided by the Facility, whether sold separately
or bundled as a package, in each case, for the calculation period, all as reasonably calculated by
Buyers’ Agent.

“Replacement Product” means (a) Replacement Energy, and (b) Replacement Capacity
Rights.

“Requirements” means, collectively, (a) any standards or requirements of ASTM,
ASME, AWS, EPA, EEI, IEEE, ISA, National Electrical Code, National Electric Safety Code,
OSHA, Cal-OSHA, Uniform Building Code, or Uniform Plumbing Code applicable to the design
or construction of the Facility, (b) any applicable local county fire department standards or
codes, (c) Prudent Utility Practices, (d) all applicable Requirements of Law, (e) Seller’s Quality
Assurance Program, and (f) all other requirements of this Agreement.

“Requirement of Law” means any federal, state, local or other law (including any
environmental law, EPS Law or RPS Law), resolution, standard, code, rule, ordinance, directive,
regulation, order, judgment, decree, ruling, determination, permit, certificate, authorization, or
approval of a Governmental Authority, including those pertaining to electrical, building, zoning,
environmental and occupational safety and health requirements.

“Resource Adequacy Attributes” means the benefits or attributes, if any, now or
existing in the future based on the procurement obligations of Buyers with respect to Resource
Adequacy as prescribed by the PUC, the CAISO or any other regional entity, and that are
associated with the electric generating capability of the Facility or another RPS Compliant
eligible renewable resource providing Replacement Product.

“RFP” has the meaning set forth in the recitals to this Agreement.

“Right of First Offer” and “ROFQO” have the meaning set forth in Section 14.25(a).

“RPS Compliance” or “RPS Compliant” means, when used with respect to the Facility
or any other facility at any time, that all Energy generated by such facility at all times shall,
together with all of the associated Environmental Attributes, qualify as a “portfolio content
category 1” eligible renewable resource under the RPS Law and meet the requirements of Public
Utilities Code Section 399.16(b)(1).

“RPS Compliance Period” means each “Compliance Period” as defined in California
Public Utilities Code Section 399.30(c).

“RPS Law” means the California Renewable Energy Resources Act, including the

California Renewables Portfolio Standard Program, Article 16 of Chapter 2.3, Division 1 of the
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Public Utilities Code, California Public Resources Code § 25740 through 25751, any related
regulations or guidebooks promulgated by the CEC or, as applicable, the PUC.

“SCADA” means the supervisory control and data acquisition system for the Facility.

“SCPPA'’s Participating Members” means the City of Azusa, the City of Banning, the
City of Colton and the City of VVernon.

“Schedule” or “Scheduling” means the actions of Seller and each Scheduler, their
Authorized Representatives, and their Transmission Providers, if applicable, of notifying,
requesting and confirming to the CAISO the amounts of Facility Energy and Replacement
Product expected to be delivered consistent with the Scheduling interval at the Point of Delivery
on any given date during the Delivery Term, all in the manner contemplated by the CAISO
Tariff.

“Scheduled Outage” means any outage affecting more than ten percent (10%) of the
Applicable Contract Capacity other than a Forced Outage.

“Scheduled Outage Projection” has the meaning set forth in Section 4.4(a).

“Scheduler” means the Persons conducting Scheduling on behalf of PWRPA, Corona,
Lodi, Moreno Valley, Rancho Cucamonga and, with respect to SCPPA, each Participating
Member. The contact information for each Scheduler is set forth in Section 4 of Appendix J.

“Scheduling Coordinator” has the meaning set forth in the CAISO Tariff.

“Security Documents” means the documents, each in form and substance satisfactory to
Buyers (including those documents described in the Land Option Agreement), granting to
Buyers a security interest in accordance with the requirements set forth in Section 12.8(a),
subordinate only to the interest the Facility Lenders, in (a) the real property for the Facility Site,
and (b) the Facility and related assets, that secure each of Seller’s and LandCo LLC’s
performance under the Land Lease and the Land Option Agreement, respectively.

“Seller” has the meaning set forth in the preamble of this Agreement.

“Seller Excused Hour” means an hour during which Seller is unable to produce or
deliver Facility Energy from the Facility as a result of (a) curtailments, as set forth in Section 7.4,
(b) a Forced QOutage, (c) any Buyer’s failure to perform, or (d) Force Majeure.

“Seller Parties” means Seller and LandCo LLC (for so long as LandCo LLC is an
Affiliate of Seller).

“Seller’s FCDS Notification” means the date on which Seller notifies Buyers’ Agent
that Seller has obtained the Full Capacity Deliverability Status Finding.

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

“Settlement Statement” has the meaning set forth in the CAISO Tariff.
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“Shared Facilities Agreement” means any agreement providing for the shared
ownership, use, operation, and management of any facilities that is required to operate the
Facility.

“Shortfall Energy” has the meaning set forth in Section 9.1.
“Shortfall Damages” has the meaning set forth in Section 9.3.

“Shortfall Makeup Period” means the Contract Year following the Contract Year
during which Shortfall Energy accrues.

“Showing Month” means the Month that is the subject of the RAR Showing, as set forth
by the PUC.

“Site” means the Facility Site and the Transmission and Roadway Site.

“Site Control” means that each of the following has occurred: (a) LandCo LLC: (i) has
acquired real property rights for the Facility Site from the option holders therefor; and (ii)
executed and delivered the Land Option Agreement substantially in the form of Appendix O in
which it has granted to Buyers a security interest in the real property for the Facility Site; and
(b) Seller: (i) has executed the Land Lease, has received an executed counterpart of such Land
Lease from LandCo LLC, and has delivered an executed copy of such Land Lease to Buyers’
Agent; (ii) is the grantee of one or more easements or rights of way with respect to the
Transmission and Roadway Site, which, in each case, permits Seller and the Seller Parties to
perform their obligations under this Agreement and the Ancillary Documents to which they are a
party; and (iii) has demonstrable exclusive right to control the Facility Site as lessee under one or
more site leases with respect to any portion of the Facility Site not covered by the Land Lease,
and a non-exclusive easement or right of way with respect to the use of the Transmission and
Roadway Site, in each case, so as to permit Seller and the Seller Parties to perform their
obligations under this Agreement and the Ancillary Documents to which they are a party.

“Site Control Documents” means the real property leases and easements for the Site that
together establish Site Control, including (a) the Effective Date Site Control Documents, (b) the
Unexecuted Agreed Site Control Documents, and (c) the Additional Site Control Documents.

“Site Control Milestone Date” means the date specified on Appendix | with respect to
the attainment of Site Control, as may be extended pursuant to Section 3.6(b).

“SiteCo LLC” means SiteCo, LLC, a Delaware limited liability company.

“Solar NQC Factor” means the applicable monthly solar factor for a particular month
and calendar year as published in the CAISO’s Final Net Qualifying Capacity List.

“SP-15 Price” means the CAISO SP-15 Trading Hub Day-Ahead Market hourly LMP, as
published by the CAISO. For the avoidance of doubt, the SP-15 Price shall not include the value
of any Environmental Attributes or Capacity Rights, if any.

“Special Project Entity” means a limited liability company which:
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@) shall not (i) engage in any consolidation or merger with or into any
other business entity, (ii) acquire by purchase or otherwise all or substantially all of the
business or assets of or beneficial interest in any other entity, (iii) permit or cause a Change in
Control except to the extent permitted herein, (iv) modify, amend or waive any provisions of
its organizational documents related to its status as a Special Project Entity, or (v) terminate its
organizational documents or its qualifications and good standing in any jurisdiction.

(b) was, is and will be organized solely for the purpose of acquiring,
developing, owning, holding, selling, leasing, transferring, exchanging, managing and
operating the Facility, entering into this Agreement with Buyers and transacting lawful
business that is incident, necessary and appropriate to accomplish the foregoing;

(c) has not been, is not, and will not be engaged in any business unrelated
to the acquisition, development, ownership, management or operation of the Facility.

(d) has not had, does not have and will not have, any assets other than those
related to the Facility;

(e) has held itself out and will hold itself out to the public as a legal entity
separate and distinct from any other entity and has not failed and will not fail to correct any
known misunderstanding regarding the separate identity of such entity;

()] has maintained and will maintain its financial statements, bank
accounts, accounts, books, resolutions, agreements and records separate from any other Person
and has filed and will file its own tax returns (except to the extent treated as a “disregarded
entity” for tax purposes and is not required to file tax returns under applicable law);

(9) has held itself out and identified itself and will hold itself out and
identify itself as a separate and distinct entity under its own name or in a name franchised or
licensed to it by an entity other than an Affiliate of Seller and not as a division, department or
part of any other Person;

(h) has maintained and will maintain its assets in such a manner that it will
not be costly or difficult to segregate, ascertain or identify its individual assets from those of
any other Person;

Q) has not made and will not make loans or advances to any Person or hold
evidence of indebtedness issued by any other Person (other than cash and investment-grade
securities issued by an entity that is not an Affiliate of or subject to common ownership with
such entity) or made any gifts or fraudulent conveyances to any Person;

() has not identified and will not identify its members, or any Affiliate of
any member, as a division or department or part of it, and has not identified itself and shall not
identify itself as a division or department of any other Person;

(k) has not entered into or been a party to, and will not enter into or be a
party to, any transaction with its members or Affiliates, except in the ordinary course of its
business and on terms which are intrinsically fair, commercially reasonable and are no less
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favorable to it than would be obtained in a comparable arm’s-length transaction with an
unrelated third party;

Q) on and after the Construction Start Date, will not have any obligation to
indemnify and will not indemnify its managers, members, and officers, as the case may be,
other than (i) the Independent Manager and (ii) natural Persons who are officers, managers, or
members of Seller or any Affiliate of Seller, and (iii) in connection with the Shared Facilities
Agreement and agreements ancillary thereto;

(m) has considered and shall consider the interests of its creditors in
connection with all limited liability company actions;

(n) on and after the Commercial Operation Date, does not and will not have
any of its obligations guaranteed by any Affiliate and will not hold itself out as being
responsible for the debts or obligations of any other Person, other than in connection with the
Shared Facilities Agreements and agreements ancillary thereto;

(o) has complied and will comply with all of the terms and provisions
contained in its organizational documents, including the provision requiring that there be an
Independent Manager on and after the Construction Start Date, and has done or caused to be
done and will do all things necessary to preserve its existence;

(p) has not commingled, and will not commingle, its funds or assets with
those of any Person and has not participated and will not participate in any cash management
system with any other Person;

(a) has held and will hold its assets in its own name and conducted and will
conduct all business in its own name;

(n has maintained and will maintain its financial statements, accounting
records and other entity documents separate from any other Person and has not permitted and
will not permit its assets to be listed as assets on the financial statement of any other entity
except as required by GAAP; provided, however, that any such consolidated financial
statement shall contain a note indicating that its separate assets and liabilities are neither
available to pay the debts of the consolidated entity nor constitute obligations of the
consolidated entity;

(s) has paid and will pay its own liabilities and expenses, including the
salaries of its own employees, out of its own funds and assets, and has maintained and will
maintain a sufficient number of employees in light of its contemplated business operations;

® has observed and will observe all limited liability company formalities;

(v) has not assumed or guaranteed or become obligated for, and will not
assume or guarantee or become obligated for the debts of any other Person and has not held
out and will not hold out its credit as being available to satisfy the obligations of any other
Person except as permitted pursuant to this Agreement, other than in connection with the
Shared Facilities Agreements and agreements ancillary thereto;
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(v) has not acquired and will not acquire obligations or securities of its
members or any Affiliate, other than in connection with the Shared Facilities Agreements and
agreements ancillary thereto;

(w)  has allocated and will allocate fairly and reasonably any overhead
expenses that are shared with any Affiliate, including paying for shared space and services
performed by any employee of an Affiliate;

(x) has maintained and used, now maintains and uses, and will maintain
and use separate stationery, invoices, and checks bearing its name; such stationery, invoices,
and checks utilized by it or utilized to collect its funds or pay its expenses have borne and shall
bear its own name and have not borne and shall not bear the name of any other entity unless
such entity is clearly designated as being its agent;

(y) has not pledged and will not, except as permitted under Section 14.7(d),
pledge its assets for the benefit of any other Person;

(2) on and after the Construction Start Date, will have articles of
organization, a certificate of formation or an operating agreement, as applicable, that includes
the requirement that there be an Independent Manager and provides that it will not, without the
affirmative vote of its Independent Manager: (A) dissolve, merge, liquidate or consolidate; (B)
sell, transfer, lease or otherwise convey all or substantially all of its assets (other than in
connection with a transfer to a Facility Lender); (C) engage in any other business activity, or
amend its organizational documents with respect to the matters set forth in this definition; or
(D) file a bankruptcy or insolvency petition or otherwise institute insolvency proceedings with
respect to itself or to any other entity in which it has a direct or indirect legal or beneficial
ownership interest;

(aa) has been, is and intends to remain solvent and has paid and intends to
continue to pay its debts and liabilities (including, as applicable, shared personnel and
overhead expenses) from its assets as the same shall have or become due, and has maintained,
is maintaining and intends to maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business
operations; and

(bb) does not have nor will have any indebtedness other than (i) the
indebtedness due to the Facility Lender providing construction financing for the Facility and
any indebtedness in replacement or substitution thereof, (ii) Taxes and Insurance premiums,
(iii) liabilities incurred in the ordinary course of business relating to its ownership, leasing and
operation of the Facility and its routine administration, which liabilities are not more than
sixty (60) days past due, are not evidenced by a note and are paid when due, and which
amounts are normal and reasonable under the circumstances, and in any event not in excess of
Twenty-Five Million Dollars ($25,000,000) in the aggregate, and (iv) such other liabilities that
are permitted pursuant to this Agreement or arising in connection with the Shared Facilities
Agreements and agreements ancillary thereto.

“S&P” means Standard & Poor’s Financial Services LLC.
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“Subcontract” means any agreement or contract entered into on or after the Effective
Date by Seller and a Person other than any Buyer or Buyers’ Agent, which Person is providing
goods or services to Seller that are related to the performance of Seller’s obligations under this
Agreement. Subcontracts specifically include any agreement or contract that is referred to or
defined as a “subcontract” in the policies, ordinances, codes or laws with which Seller must
comply pursuant to this Agreement, or that is made with a “subcontractor” as such term is used
or defined in such policies, ordinances, codes, or laws.

“Subcontractor” means any party to a Subcontract with Seller.
“System Emergency” has the meaning set forth in the CAISO Tariff.

“Tax” or “Taxes” means each federal, state, county, local and other (a) net income, gross
income, gross receipts, sales, use, ad valorem, business or occupation, transfer, franchise, profits,
withholding, payroll, employment, excise, property or leasehold tax and (b) customs, duty or
other fee, assessment or charge of any kind whatsoever, together with any interest and any
penalties, additions to tax or additional amount with respect thereto.

“Tax Equity Transaction” means, with respect to Seller or any RE Holdings Entity, any
transaction or series of transactions pursuant to which (i) a Person either (A) obtains less than a
one hundred percent (100%) of the equity interest in Seller or any RE Holdings Entity that has an
interest in Seller, or (B) obtains all of the equity interest of Seller in connection with a sale-
leaseback transaction (in either case, such Person, a “Tax Equity Investor”), and (ii) such Tax
Equity Investor is allocated a share of profits, losses, and tax allocations associated with such
equity interest or the Facility, as applicable; provided, however, that such RE Holdings Entity
retains direct or indirect management control of Seller or the Facility, as applicable, subject to
the Tax Equity Investor’s right to vote in any major decision with respect to Seller, as provided
for in the transaction documents between Seller and such Tax Equity Investor.

“Tax Equity Investor” has the meaning set forth in the definition of “Tax Equity
Transaction.”

“Term Conversion Date” means the earlier of (i) the date on which any construction
debt provided by a Facility Lender is converted into, or refinanced with, long-term debt that
amortizes over all or part of the Facility operating period; and (ii) the date falling one hundred
eighty (180) days following the Commercial Operation Date.

“Termination Notice” has the meaning set forth in Section 13.4(a).

“Termination Payment” means a payment in an amount equal to the Non-Defaulting
Party’s (a) Losses, plus (b) Costs, minus (c) Gains; provided, however, that if such amount is a
negative number, the Termination Payment shall be equal to zero.

“Test Energy” means Facility Energy that is delivered to the Point of Delivery prior to
the Commercial Operation Date.

“Transmission and Roadway Site” means the real property (including all fixtures and
appurtenances thereto) and related physical and intangible property generally identified in
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Appendix B-1 and Appendix B-2 where any transmission lines and roadways servicing the
Facility are or will be located.

“Transmission Providers” means Persons operating the Transmission System to and
from the Point of Delivery.

“Transmission Services” means the transmission and other services required to transmit
Facility Energy to or from the Point of Delivery.

“Transmission System” means the facilities utilized to provide Transmission Services.

“Uncontracted Products” means any and all Facility Energy, Capacity Rights,
Environmental Attributes, and ancillary products, services or attributes similar to the foregoing
that are not or cannot be produced by, or are not associated with, the Applicable Contract
Capacity of the Facility, whether now attainable or established in the future, including delivered
energy, renewable attributes, and renewable energy credits.

“Unexcused Cause” has the meaning set forth in Section 14.6(b).

“Unexecuted Agreed Site Control Documents” means the documents listed on
Appendix R under the heading “Unexecuted Agreed Site Control Documents”.

“UNFCCC” has the meaning set forth in the definition of “Environmental Attributes.”
“WECC” means the Western Electricity Coordinating Council.

“WREGIS” means Western Renewable Energy Generation Information System.
“WREGIS Certificates” has the meaning set forth in Section 8.4.

“WREGIS Operating Rules” means the rules describing the operations of the WREGIS,
as published by WREGIS.

Other terms defined herein have the meanings so given when used in this Agreement with
initial-capitalized letters.

Section 1.2 Interpretation. In this Agreement, unless a clear contrary intention
appears:

@) time is of the essence
(b) the singular number includes the plural number and vice versa;

(©) reference to any Person includes such Person’s successors and assigns
(regardless of whether such Person’s successors and assigns are expressly referenced in the
provision) but, in case of a Party hereto, only if such successors and assigns are permitted by this
Agreement, and reference to a Person in a particular capacity excludes such Person in any other
capacity or individually;
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(d) reference to any gender includes the other;

(e) reference to any agreement (including this Agreement), document, act,
statute, law, instrument, tariff or Requirement means such agreement, document, act, statute,
law, instrument, or tariff, or Requirement, as amended, modified, replaced or superseded and in
effect from time to time in accordance with the terms thereof and, if applicable, the terms hereof,
regardless of whether the reference to the agreement, document, act, statute, law, instrument,
tariff, or Requirement expressly refers to amendments, modifications, replacements, or
SUCCesSOrs;

()] reference to any Article, Section, or Appendix means such Article of this
Agreement, Section of this Agreement, or such Appendix to this Agreement, as the case may be,
and references in any Article or Section or definition to any clause means such clause of such
Article or Section or definition;

(9) “hereunder,” “hereof,” “hereto” and words of similar import shall be
deemed references to this Agreement as a whole and not to any particular Article or Section or
other provision hereof or thereof;

(h) “including” (and with correlative meaning “include”) means including
without limiting the generality of any description preceding such term, regardless of whether
words such as “without limitation” are expressly included in the applicable provision;

Q) relative to the determination of any period of time, “from” means “from
and including,” “to” means “to but excluding” and *“through” means “through and including”;

() unless otherwise indicated, reference to time shall always refer to Pacific
Prevailing Time; and reference to any “day” shall mean a calendar day, unless otherwise
indicated; and

(K) the term “or” is not exclusive, regardless of whether “and/or” is used in
the applicable provision.

ARTICLE Il
EFFECTIVE DATE, TERM, AND EARLY TERMINATION

Section 2.1  Effective Date. This Agreement shall be effective as of the date on which
all Parties have executed this Agreement (the “Effective Date™).

Section 2.2 Term.

€)) Agreement Term. The term of this Agreement (the “Agreement Term”)
shall commence on the Effective Date and end on the last day of the Delivery Term or upon the
earlier termination of this Agreement in accordance with the terms hereof.

(b) Delivery Term. This Agreement shall have a delivery term (the “Delivery
Term”) commencing on the Initial Delivery Date and ending at 11:59 pm on December 31 of the
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twentieth (20™) full Contract Year, unless sooner terminated in accordance with the terms of this
Agreement.

Section 2.3 Survivability. The provisions of this Article I, Article XII, Article XIII,
Section 14.19 and Section 14.21 shall survive for a period of one year following the termination
of this Agreement. The provisions of Article XI shall survive for a period of four (4) years
following final payment made by Buyers hereunder or the expiration or termination date of this
Agreement, whichever is later. The provisions of Article V, Article VI, Article VIII, and
Article IX shall continue in effect after termination to the extent necessary to provide for final
billing, adjustments, and deliveries (including the provision to Buyers of Replacement Product or
Shortfall Damages) related to any period prior to termination of this Agreement.

Section 2.4  Early Termination.

@) Early Termination by Mutual Agreement. This Agreement may be
terminated by mutual written agreement of each of the Parties.

(b) Early Termination for Failure to Provide Performance Security. Any
Buyer may, in its sole discretion, without penalty to such Buyer, withdraw from this Agreement,
and Buyers may collectively, in their sole discretion, terminate this Agreement, in either case,
effective upon notice to Seller, if Seller fails to deliver the Project Development Security within
ten (10) days after the Effective Date.

(c) Early Termination for Default. Upon the occurrence of a Default, the
Non-Defaulting Party, or Non-Defaulting Parties, as the case may be, may terminate this
Agreement as set forth in Section 13.4.

(d) Early Termination for Failure to Achieve a Key Milestone. Any Buyer
may, in its sole discretion, without penalty to such Buyer, withdraw from this Agreement, and
Buyers may collectively, in their sole discretion, terminate this Agreement, in either case,
effective upon notice to Seller, pursuant to Section 3.6(c).

(e) Early Termination for Failure to Achieve Commercial Operation
Date. Any Buyer may, in its sole discretion and without penalty to such Buyer, withdraw from
this Agreement, and Buyers may collectively, in their sole discretion and without penalty to
Buyers, terminate this Agreement, in either case, effective upon notice to Seller, if Seller fails to
achieve the Commercial Operation Date on or before the Outside Commercial Operation Date,
except as set forth in Section 3.5.

U] Early Termination for Failure to Obtain CEC Certification. Any
Buyer may, in its sole discretion and without penalty to such Buyer, withdraw from this
Agreement, and Buyers may collectively, in their sole discretion and without penalty to Buyers,
terminate this Agreement, in either case, effective upon notice to Seller if the Facility is not CEC
Certified by the date that is six (6) months following the Commercial Operation Date, provided
that a Buyer or Buyers, as applicable, may not terminate this Agreement if Seller
(i) demonstrates to the reasonable satisfaction of Buyers’ Agent that the failure to obtain CEC
Certification is not due to any act or omission by Seller or any Affiliate of Seller, (ii) has
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provided the Delivery Term Security, and (iii) is otherwise in compliance with the terms and
conditions of this Agreement.

(0) Early Termination for Force Majeure. This Agreement may be
terminated pursuant to Section 14.6(c).

(h) Early Termination for Exercise of First Right of Offer. If pursuant to a
written agreement entered into by the Buyers, one or more Buyers accept the Right of First Offer
for any proposed sale of the Facility, this Agreement shall terminate effective upon the
occurrence of such sale to one or more Buyers.

Q) Early Termination for Exercise of Project Purchase Option. If,
pursuant to a written agreement entered into by Buyers, one or more Buyers elect to exercise the
Project Purchase Option, this Agreement shall terminate effective upon the Closing.

() Early Termination for Shortfall. Any Buyer may in its sole discretion
and without penalty to such Buyer, withdraw from this Agreement, and Buyers may collectively,
in their sole discretion and without penalty to Buyers, terminate this Agreement, in either case,
effective upon notice to Seller, pursuant to Section 9.5.

(K) Early Termination Due to Environmental Effects. Any Buyer may in
its sole discretion, without penalty to such Buyer, withdraw from this Agreement, and Buyers
may collectively, in their sole discretion and without penalty to Buyers, terminate this
Agreement, in either case, effective upon notice to Seller, pursuant to Section 3.1.

() Effect of Termination. Any withdrawal from, or early termination of,
this Agreement under this Section 2.4 shall be without prejudice to the rights and remedies of a
Party for Defaults occurring prior to such termination; provided that the unused portion of the
Project Development Security or Delivery Term Security, as applicable, if any, shall be returned
by any withdrawing or terminating Buyer to Seller within ten (10) Business Days after any such
withdrawal or termination in accordance with Section 5.7(c).

ARTICLE I
DEVELOPMENT OF THE FACILITY

Section 3.1 CEQA Determinations. Seller, at its expense, has taken and will take all
steps necessary to obtain the CEQA Determinations, and shall provide evidence thereof
reasonably satisfactory to each Buyer. [Each Buyer shall retain all rights, powers and
responsibilities of a responsible agency under CEQA to participate in the CEQA review of the
Facility. Until the date that is thirty (30) days following the posting of a Notice of Determination
by the lead agency in connection with its adoption of the applicable CEQA analysis for the
Facility, each Buyer shall have the right to decide not to approve the purchase of Facility Energy
and to withdraw (without penalty to such Buyer) from, or terminate, this Agreement, due to the
failure of the lead agency to address comments received in a timely manner from any Buyer,
acting in its role as a responsible agency, that significant adverse environmental impacts from the
Facility have not been mitigated to the extent feasible or that appropriate findings have not been
made to support a statement of overriding considerations with respect to such impacts.
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Section 3.2  Project Design. Seller shall determine the proposed location, design, and
configuration of the Facility as it deems appropriate, subject to the Requirements, including the
characteristics and other requirements for the Facility set forth in Appendix B-1, and also subject
to any conditions imposed by any responsible agency as part of the CEQA review of the Facility.

Section 3.3  Site Confirmation. Seller represents and warrants that (a) Seller’s agents
and representatives have visited, inspected and become familiar with the Site and its surface
physical condition relevant to the obligations of Seller pursuant to this Agreement, including
surface conditions, normal and usual soil conditions, roads, utilities, and topographical, solar
radiation, air and water quality conditions, (b) Seller is familiar with all local and other
conditions that may be material to Seller’s performance of its obligations under this Agreement
(including, transportation, seasons and climate, access, weather, handling and storage of
materials and equipment, and availability and quality of labor and utilities), and (c) Seller has
determined that the Site constitutes an acceptable and suitable site for the construction and
operation of the Facility in accordance herewith. Any failure by Seller to take the actions
described in this Section 3.3 shall not relieve Seller from any responsibility for estimating
properly the difficulty and cost of successfully constructing, maintaining or operating the Facility
in accordance with this Agreement or from proceeding to construct, maintain and operate the
Facility successfully without any additional expense to Buyers. To the extent that Seller suffers
an act constituting a Force Majeure hereunder, so long as the requirements set forth in Section
14.6 are satisfied, the foregoing shall not restrict Seller’s right to claim Force Majeure hereunder.

Section 3.4  Subcontracts.

@ Seller shall cause provisions to be included in each Subcontract that
provide: (i) Buyers’ Agent with rights of access to the Facility and the work performed under
such Subcontract at all reasonable times (but subject to Site safety protocols and orientation) and
the right to inspect, make notes about, and review all documents, drawings, plans, specifications,
permits, test results and information as Buyers’ Agent may reasonably request, subject to
redaction of confidential or proprietary information; and (ii) that the personnel of, and
consultants to, the applicable contractor and Seller shall be available to Buyers’ Agent and its
agents, representatives and consultants at reasonable times and with prior notice for purposes of
discussing any aspect of the Facility or the development, engineering, construction, installation,
testing or performance thereof.

(b) Seller shall deliver to Buyers a schedule of the performance of initial
performance tests and all other tests required under each Subcontract.

Section 3.5  Certification of Commercial Operation Date. Seller shall provide
Buyers’ Agent with notice in accordance with Section 14.2 when Seller believes that all
conditions precedent to achieving Commercial Operation of the Facility as specified in the
definition of “Commercial Operation” have been satisfied. Buyers’ Agent shall either accept the
notice, or reject the notice if reasonable cause exists, provided that Buyers’ Agent shall not
unreasonably withhold, delay or condition any acceptance of such notice, and in any event shall
provide in reasonable detail a written description of the reasons for any rejection. Buyers’ Agent
shall in all cases respond to any such notice within fifteen (15) Business Days after receipt
thereof by Buyers’ Agent, and Buyers shall be deemed to have accepted such notice if Buyers’
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Agent fails to respond in such time. If Buyers’ Agent rejects the notice, Seller shall promptly
correct any defects or deficiencies and resubmit the notice. The Commercial Operation Date
shall be deemed to have occurred as of the date of any Seller notice of Commercial Operation
that is accepted (or deemed accepted) by Buyers. So long as Seller provides, in good faith,
notice to Buyers’ Agent of the achievement of Commercial Operation prior to the Outside
Commercial Operation Date, no Buyer may withdraw (without penalty to such Buyer) from this
Agreement, and Buyers may not collectively terminate this Agreement under Section 2.4(e) for
failure to achieve the Commercial Operation Milestone under Section 3.6, so long as (a) Buyers’
Agent either (i) accepts such notice or (ii) rejects such notice due to minor defects or deficiencies
that do not affect the ability of the Facility to be placed in service and operated in accordance
with this Agreement, and (b) Seller promptly corrects such minor defects or deficiencies
identified by Buyers’ Agent. In no event shall any extension of the Outside Commercial
Operation Date under this Section 3.5 affect the amount of the Contract Price, notwithstanding
any tax benefits lost as a result of the delay of the Commercial Operation Date.

Section 3.6  Milestone Schedule.

@) Attached as Appendix | is a milestone schedule with deadlines for the
development of the Facility through the Commercial Operation Date (each milestone, a
“Milestone” and each date by which a Milestone is to be completed, a “Milestone Date™). Seller
shall achieve each Milestone by the Milestone Date therefor. Until the Commercial Operation
Date, Seller shall provide Buyers’ Agent with a report on a quarterly basis (until six (6) months
prior to the scheduled Commercial Operation Date, at which time such reports shall be provided
on a Monthly basis) that includes: (i) a description of the Site plan for the Facility, (ii) a
description of any planned changes to the Facility or Site plan since the previously delivered
report, (iii) a bar chart schedule showing progress to achieving the remaining Milestones, (iv) a
chart showing the critical path schedule of major items and activities, (v) a summary of activities
at the Facility during the previous Month, (vi) a forecast of activities during the then-current
Month, (vii) a list of any issues that could impact Seller’s achievement of Milestones by the
applicable Milestone Dates, and (viii) pictures, in sufficient quantity and of appropriate detail,
documenting construction and startup progress with respect to the Facility. If Seller anticipates
that it will not achieve a Milestone by the applicable Milestone Date (as such date may be
extended pursuant to this Section 3.6), Seller shall promptly prepare and deliver to Buyers’
Agent a remedial action plan (“Remedial Action Plan”) which shall set forth (1) the anticipated
period of delay, (2) the basis for such delay, (3) an outline of the commercially reasonable steps
that Seller is taking to address the delay and to ensure that future Milestones, including the
Guaranteed Commercial Operation Date, will be timely achieved, (4) a proposed revised date for
achievement of the applicable Milestone and (5) such other information and in such detail as
may be reasonably requested by Buyers. Except as set forth in Section 3.6(c), Seller shall not
have any liability for failure to timely achieve a Milestone other than the obligation to submit a
Remedial Action Plan provided, however, that the foregoing shall not limit any Buyer’s right to
exercise any right or remedy available under this Agreement or at law or in equity for any other
Default occurring concurrently with or before or after Seller’s delay in achievement of the
applicable Milestone.

(b) Each Milestone Date (other than the Outside Commercial Operation Date)
shall be extended, on a day-for-day basis to the extent Seller is actually, demonstrably and
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unavoidably delayed in achieving such Milestone due to (i) the failure by any Buyer to perform
any covenant or obligation under this Agreement, or (ii) Force Majeure.

(©) If Seller fails to achieve any Key Milestone by the applicable Milestone
Date (as may be extended pursuant to Section 3.6(b)), Seller shall pay to each Buyer liquidated
damages in an amount equal to such Buyer’s proportionate share, based on the Buyers’
Percentage of Facility Output, of the aggregate amount payable to Buyers. The amount of
liquidated damages shall be calculated as (i) the number of days between such missed Milestone
Date and the date upon which either (A) such Key Milestone is achieved, or (B) a Buyer
withdraws (without penalty to such Buyer) from this Agreement pursuant to Section 2.4, or (C)
this Agreement is terminated by Buyers pursuant to Section 2.4, as applicable, multiplied by
(ii) the applicable daily liquidated damage amount set forth for such Key Milestone in Appendix
1 (the “Daily Delay Damages”), subject to a maximum amount for any Key Milestone equal to
the daily damage amount in (ii) above multiplied by three hundred sixty-five (365) days. If,
after the conclusion of such three hundred sixty-five (365) day period, Seller has not achieved
any such Key Milestone, each Buyer shall have the right in its sole discretion to either
(1) withdraw from this Agreement at no penalty to such Buyer, or, if all Buyers withdraw, to
terminate this Agreement, or (2) allow Seller to continue to pay liquidated damages to each
Buyer, during which time such Buyer, or Buyers, shall not withdraw from or terminate the
Agreement based on Seller’s failure to timely achieve a Key Milestone. If Seller,
notwithstanding having failed to timely achieve any other Key Milestone, is able to achieve the
Commercial Operation Date on or before the Guaranteed Commercial Operation Date (and prior
to the exercise by each Buyer of its right to withdraw without penalty from this Agreement or the
right of Buyers to terminate this Agreement, then each Buyer that has not, as of such date,
withdrawn from or terminated this Agreement, shall refund to Seller any amounts previously
paid to such Buyer as Daily Delay Damages. In addition, should any Buyer that has previously
withdrawn from this Agreement elect to re-enter into the Agreement at any time on or prior to
the achievement of the Commercial Operation Date, which re-entry shall require the consent of
all Parties, then such Buyer shall also, as a condition to re-entering into this Agreement, refund
to Seller any amounts previously paid to such Buyer as Daily Delay Damages except as may
otherwise be agreed between Seller and such Buyer.

(d) In no event shall the Commercial Operation Date be extended beyond the
Outside Commercial Operation Date, which date shall not be subject to extension except by
mutual agreement of the Parties.

(e) Seller may change the Guaranteed Commercial Operation Date to a date
that is earlier than the then-scheduled Guaranteed Commercial Operation Date by providing
Buyers’ Agent with notice at least six (6) months prior to the new Guaranteed Commercial
Operation Date.

U] The damages that Buyers would incur due to Seller’s failure to timely
achieve a Key Milestone would be difficult or impossible to predict with certainty, and it is
impractical or difficult to assess actual damages in those circumstances, but the Daily Delay
Damages are a fair and reasonable calculation of such damages, and shall be Seller’s sole
liability and obligation, and Buyers’ sole right and remedy, other than withdrawal without
penalty from, or termination of, this Agreement, for Seller’s failure to achieve any Key
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Milestone by the Milestone Date therefor. Notwithstanding the foregoing, the Daily Delay
Damages shall not limit any Buyer’s right to exercise any right or remedy available under this
Agreement or at law or in equity for any Default occurring concurrently with, before or after
Seller’s delay in achievement of the applicable Key Milestone.

Section 3.7  Decommissioning and Other Costs. Unless a Closing occurs pursuant to
the exercise by Buyers of the ROFO or the Project Purchase Option, no Buyer shall be
responsible for any cost of decommissioning or demolition of the Facility or any environmental
or other liability associated with the decommissioning or demolition of the Facility without
regard to the timing or cause of the decommissioning or demolition.

ARTICLE IV
OPERATION AND MAINTENANCE OF THE FACILITY

Section 4.1  General Operational Requirements. Seller shall, at all times:

@) At its sole expense, operate and maintain the Facility (i) in accordance
with the Requirements and (ii) in a manner that is reasonably likely to achieve the Annual
Contract Quantity and result in a useful life for the Facility of not less than the Delivery Term;

(b) At its sole expense, operate and maintain the Facility using a Qualified
Operator in accordance with the Requirements;

(© Use qualified and trained personnel for managing, operating and
maintaining the Facility and for coordinating with Buyers’ Agent, and ensure that necessary
personnel are available on-site or on-call twenty-four (24) hours per day during the Delivery
Term;

(d) Operate and maintain the Facility with due regard for the safety, security
and reliability of the interconnected facilities and Transmission System; and

(e) Comply with operating and maintenance standards recommended or
required by the Facility’s equipment suppliers.

Section 4.2  Operation and Maintenance Plan. Seller shall devise and implement a
plan of inspection, maintenance, and repair for the Facility and the components thereof in order
to maintain such equipment in accordance with Prudent Utility Practices and shall keep records
with respect to inspections, maintenance, and repairs thereto. The aforementioned plan and all
records of such activities shall be available for inspection by Buyers’ Agent during Seller’s
regular business hours upon reasonable notice.

Section 4.3  Environmental Credits. Seller shall, if applicable, obtain in its own
name and at its own expense all pollution or environmental credits or offsets necessary to operate
the Facility in compliance with any Requirement of Law.
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Section 4.4  Scheduled Outage.

@ Buyers’” Agent and Seller shall cooperate to minimize Scheduled Outages
during specified periods of time during each calendar year in accordance with Prudent Utility
Practices and this Section 4.4 (such periods, the “Major Maintenance Blockout™); provided that
the Major Maintenance Blockout during any calendar year shall not exceed eighty-four (84)
days, which number shall be prorated (i) for the calendar year during which the Commercial
Operation Date occurs, based on the number of days remaining in such calendar year as of the
Commercial Operation Date, and (ii) for the calendar year during which the Delivery Term
expires or terminates, based on the number of days occurring in such calendar year before such
expiration or termination date. No later than thirty (30) days prior to the anticipated Commercial
Operation Date and the commencement of each calendar year thereafter, Buyers’ Agent shall
provide Seller with the specified Major Maintenance Blockout. In the absence of such updated
notification, the most recent previous Major Maintenance Blockout notification shall apply.
Seller shall attempt to minimize its Scheduled Outages during the Major Maintenance Blockout
consistent with Prudent Utility Practices; provided that Seller shall be permitted to perform
scheduled and unscheduled maintenance on the Facility during Major Maintenance Blockouts
during such hours when solar irradiance levels are insufficient to permit the production of
Energy, if such maintenance is permitted under the CAISO Tariff and conducted in accordance
with all applicable Requirements (including, for avoidance of doubt, the requirements of the
Transmission Provider). No later than thirty (30) days prior to the anticipated Commercial
Operation Date, and for each calendar year thereafter, no later than the deadline for providing the
CAISO with proposed maintenance outages for the following year as described in the CAISO
Tariff, Seller shall provide each Scheduler with its non-binding written projection of all
Scheduled Outages for the succeeding calendar year (the “Scheduled Outage Projection”)
reflecting a minimized schedule of scheduled maintenance during the Major Maintenance
Blockout. In addition, Seller shall cooperate in good faith with maintenance scheduling requests
by Buyers’ Agent consistent with Prudent Utility Practices. The Scheduled Outage Projection
shall include information concerning all projected Scheduled Outages during such period,
including (A) the anticipated start and end dates of each Scheduled Outage; (B) a description of
the maintenance or repair work to be performed during the Scheduled Outage; and (C) the
anticipated Facility capacity, if any, during the Scheduled Outage. Seller shall notify each
Scheduler of any change in the Scheduled Outage Projection as soon as practicable, but in no
event later than thirty (30) days prior to the originally-scheduled date of the Scheduled Outage.
Seller shall use commercially reasonable efforts to accommodate reasonable requests of Buyers’
Agent with respect to the timing of Scheduled Outages and shall, to the extent consistent with
Prudent Utility Practices, coordinate Scheduled Outages to coincide with planned transmission
outages. In the event of a System Emergency, Seller shall make reasonable efforts to reschedule
any Scheduled Outage previously scheduled to occur during the System Emergency.

(b) In the event of a Forced Outage affecting at least ten percent (10%) of the
Applicable Contract Capacity, to the extent practicable, Seller shall notify each Scheduler within
two (2) hours after the commencement of the Forced Outage and, in any event, within seven (7)
days thereafter, and provide detailed information concerning the Forced Outage, including (i) the
start and anticipated end dates of the Forced Outage; (ii) a description of the cause of the Forced
Outage; (iii) a description of the maintenance or repair work to be performed during the Forced
Outage; and (iv) the anticipated MW of operational capacity, if any, during the Forced Outage.
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Seller shall take all reasonable measures and exercise commercially reasonable efforts to avoid
Forced Outages and to limit the duration and extent of any such outages.

(c) In addition to the requirements set forth in Sections 4.4(a) and (b), the
Parties shall cooperate to develop mutually acceptable procedures for addressing Scheduled
Outages and any other outages arising in connection with the Project.

(d) In the event of any inconsistency between the provisions in this Section
4.4 and any applicable requirements of CAISO, the Parties shall revise the provisions of this
Section 4.4 to be consistent with the requirements of the CAISO.

ARTICLE V
COMPLIANCE DURING OPERATIONS; GUARANTEES

Section 5.1  Guarantees. Seller warrants and guarantees that it will perform, or cause
to be performed, all engineering, design and construction in a good and workmanlike manner and
in accordance with the Requirements. Seller warrants that, at the Commercial Operation Date,
the Facility, its engineering, design and construction, its components and related work, shall be
free from material defects caused by errors or omissions in design, engineering and construction.
Seller further warrants that, throughout the Delivery Term: (a) the Facility will be free and clear
of all Liens other than Permitted Encumbrances, and (b) the Facility will be designed,
constructed and tested in compliance with the Requirements. Seller also warrants and guarantees
that throughout the Delivery Term, it will monitor the operation and maintenance of the Facility
and that said operation and maintenance is, and will be, in compliance with all Requirements
applicable to the Facility as of the Effective Date. Without limiting the foregoing, Seller shall
promptly repair and/or replace, consistent with Prudent Utility Practice, any component of the
Facility that may be damaged or destroyed or otherwise not operating properly and efficiently.
Seller shall exercise commercially reasonable efforts to timely undertake all updates or
modifications to the Facility, and its equipment and materials, including procedures,
programming and software, required by Prudent Utility Practice. Seller shall, at its expense,
maintain throughout the Agreement Term an inventory of spare parts for the Facility in a
quantity that is consistent with Prudent Utility Practice.

Section 5.2  Buyers’ Rights to Monitor in General. Upon no less than ten (10)
Business Days’ notice to Seller, each Buyer shall have the right, and Seller shall permit each
Buyer and its Authorized Representative, advisors, engineers and consultants, to observe,
inspect, and monitor the construction of the Facility, and to have a representative present to
witness the operations and activities at the Site before and after the Commercial Operation Date,
including (a) reviewing and monitoring all initial performance tests during Facility start-up and
all material tests required under the Subcontracts to be performed prior to each Milestone, and
(b) performing such detailed examinations and inspections as, in the judgment of such Buyer, are
appropriate and advisable to determine that the Facility equipment and ancillary components of
the Facility have been installed in accordance with the Requirements; provided, however, that ten
(10) Business Days’ notice shall not be required if any Buyer’s inspection, monitoring, or
performance of examinations, inspections, quality surveillance, or tests is due to an emergency
situation at the Site, a Facility curtailment, or any other occurrence causing an operational
concern to such Buyer with respect to the Facility, in which case such Buyer shall provide as
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much advance notice as is practicable under the circumstances. Any Buyer conducting such
examinations and inspections shall compensate or reimburse Seller for increased costs or delays,
in each case, solely and directly arising in connection with such activities by such Buyer
(including relief in respect of Milestones). Seller shall, or shall cause its contractors to, provide
at least fifteen (15) Business Days’ notice to Buyers’ Agent before any test referenced in the
previous sentence is scheduled to begin. The presence of any Buyer or its Authorized
Representative on the Site shall be at such Buyer’s sole risk and expense. While at the Site, such
Buyer, or its Authorized Representative, shall (i) comply with all applicable Requirements and
Seller’s written Site safety rules (including any required Site safety protocols and orientation),
and (ii) not interfere with Seller’s normal commercial operations. Seller shall cause its
personnel, consultants, and contractors to be available to Buyers and their Authorized
Representatives, advisors, engineers, and consultants at reasonable times and with prior notice
for purposes of discussing any aspect of the Facility or the development, engineering,
construction, installation, testing, performance, operation, or maintenance thereof. Buyers shall
be limited to no more than ten (10) such visits to the Facility each Contract Year, except that
visits made by any Buyer due to emergency situations, Facility curtailments, or any occurrence
causing an operational concern to a Buyer with respect to the Facility shall not count toward such
ten (10) visit limit.

Section 5.3  Effect of Review by Buyers. Any review by a Buyer or a Buyer’s
Authorized Representative of the design, construction, engineering, operation or maintenance of
the Facility, or observation of any testing, is solely for the information of such Buyer. Buyers
shall have no obligation to share the results of any such review or observations with Seller, nor
shall any such review or the results thereof (whether or not the results are shared with Seller), nor
any failure to conduct any such review, nor any observation of testing or failure to observe
testing, relieve Seller from any of its obligations under this Agreement. By making any such
review or observing any such testing, no Buyer makes any representation as to the economic and
technical feasibility, operational capability or reliability of the Facility. Seller shall in no way
represent to any third party that any such review by a Buyer or a Buyer’s Authorized
Representative of the Facility thereof, including, but not limited to, any review of the design,
construction, operation or maintenance, is a representation by any Buyer as to the economic and
technical feasibility, operational capability or reliability of the Facility. Seller is solely
responsible for the economic and technical feasibility, operational capability and reliability
thereof.

Section 5.4  Quality Assurance Program. Seller agrees to maintain and comply with
a written quality assurance policy (“Quality Assurance Program”) attached hereto as Appendix
G, and Seller shall cause all work performed on or in connection with the Facility to materially
comply with said Quality Assurance Program.

Section 5.5 No Liens. Except as otherwise permitted by this Agreement, the Facility
shall be owned by Seller during the Agreement Term. Seller shall not sell or otherwise dispose
of or create, incur, assume or permit to exist any Lien (other than Permitted Encumbrances) on
any portion of the Facility or any other property or assets that are related to the operation,
maintenance and use of the Facility without the prior written approval of Buyers’ Agent.
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Section 5.6  Reporting and Information. Seller shall provide to Buyers’ Agent
(@) Monthly reports of the operation of the Facility, which shall include (i) a performance
summary of the Month- and Contract Year-to-date MWh delivery of Facility Energy, capacity
factor, and availability, (ii) descriptions of weather, reasons for any downtime, maintenance or
repairs, and Curtailment Periods and other curtailment events during the applicable Month, and
(iii) a safety and environmental summary, and (b)such other information regarding the
permitting, engineering, construction or operations of the Facility as Buyers’ Agent may, from
time to time, reasonably request.

Section 5.7  Performance Security.

@) Within ten (10) days after the Effective Date, Seller shall furnish to each
Buyer (i) one or more letters of credit issued by Qualified Issuers in the form attached hereto as
Appendix E, or (ii) cash (to be held in an escrow account pursuant to an escrow agreement with a
Qualified Issuer in form and substance satisfactory to Buyers (an “Escrow Account”)), or a
combination of the two, in the aggregate amount of Three Million Seven Hundred Thousand
Dollars ($3,700,000) and delivered to each Buyer in an amount equal to such Buyer’s
proportionate share of such aggregate amount based on the Buyers’ Percentage of Facility
Output, which shall guarantee Seller’s obligations under this Agreement (the “Project
Development Security”). Seller shall maintain the Project Development Security until Seller
posts the Delivery Term Security pursuant to Section 5.7(b), or until Buyers are required to
return the Project Development Security under Section 5.7(c) below.

(b) As a condition to the achievement of the Commercial Operation Date,
Seller shall have furnished to each Buyer (i) one or more letters of credit issued by Qualified
Issuers in the form attached hereto as_ Appendix E, or (ii) cash (to be held in an Escrow Account),
or a combination of the two, and in the aggregate amount of Ten Million Five Hundred
Thousand Dollars ($10,500,000), and delivered to each Buyer in an amount equal to such
Buyer’s proportionate share of such aggregate amount based on the Buyers’ Percentage of
Facility Output, which, in each case, shall guarantee Seller’s obligations under this Agreement
(“Delivery Term Security”); provided that Seller may elect to apply the Project Development
Security toward the Delivery Term Security. From and after the Commercial Operation Date,
Seller shall maintain the Delivery Term Security until the end of the Delivery Term or until
Buyers are required to return the Delivery Term Security to Seller as set forth in Section 5.7(c)
below; provided that on January 1, 2022 the Delivery Term Security shall be increased to an
aggregate amount of Twelve Million One Hundred Thousand Dollars ($12,100,000).

(©) Each Buyer shall return its proportionate share of the unused portion of the
(i) Project Development Security, if any, to Seller within ten (10) Business Days after: (A)
Seller’s provision of the Delivery Term Security, unless Seller elects to apply the Project
Development Security toward the Delivery Term Security, or (B) the effective date of any early
termination of, or withdrawal from, the Agreement by any Buyer, so long as damages are no
longer due and owing to such Buyer, and (ii) Delivery Term Security, if any, to Seller promptly
after: (A) the Agreement Term has ended (including upon the exercise by Buyers of their right to
purchase the Facility pursuant to the Option Agreement or the Right of First Offer), and (B) all
obligations of Seller arising under this Agreement are paid (whether directly or indirectly such as
through set-off or netting) or performed in full.
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(d) Each Buyer may draw on its proportionate share of the Performance
Security (i) at any time following the accrual of Daily Delay Damages hereunder in the amount
of such Daily Delay Damages, (ii) upon Seller’s failure to pay Buyers the Shortfall Damages
prior to the end of the Shortfall Makeup Period as provided in Section 9.3, or (iii) upon Seller’s
failure to make any other payment due to Buyers hereunder in the amount of such unpaid
payment, including any Termination Payment, provided, that, in the case of a draw under clause
(iii), any such amount shall have been invoiced to Seller, or Seller shall have otherwise been
notified thereof. Within five (5) Business Days following any draw by any Buyer on its
proportionate share of the Performance Security, Seller shall replenish the amount drawn such
that the Performance Security is restored to the applicable amount set forth in Section 5.7(a) or

Section 5.7(b).

(e) Seller shall notify each Buyer of the occurrence of a Downgrade Event
within five (5) Business Days after obtaining knowledge of the occurrence of such event. If at
any time there a Downgrade Event should occur, any Buyer may require that Seller replace, in
accordance with this Section 5.7, the Performance Security from the Person that has suffered the
Downgrade Event within ten (10) Business Days of notice from the Buyer to Seller requesting
replacement of such Performance Security. If the replacement Performance Security is not
provided by Seller, each Buyer shall have the right to demand payment of the full amount of its
proportionate share of such Performance Security, and each Buyer shall retain such amount in
order to secure Seller’s obligations under this Agreement; provided that if and to the extent such
amount exceeds payment and performance in full of all of Seller’s obligations under this
Agreement, each Buyer shall refund the excess to Seller promptly after all such obligations of
Seller under this Agreement have been paid or performed in full.

()] If any Performance Security is in the form of a letter of credit, then Seller
shall provide, or cause to be provided, a replacement letter of credit from a Qualified Issuer, in
the amount required under this Section 5.7 within ten (10) Business Days of notice from any
Buyer to Seller requesting such replacement Performance Security after the occurrence of any
one of the following events: (i) the failure of the issuer of the letter of credit to extend such letter
of credit by thirty (30) Business Days prior to the expiration of such letter of credit; (ii) the
failure of the issuer of the letter of credit to immediately honor any Buyer’s properly documented
request to draw on such letter of credit; or (iii) the issuer of the letter of credit becomes bankrupt.
If the replacement letter of credit is not delivered in accordance with this Section 5.7(f), each
Buyer shall have the right to demand payment of its proportionate share of such Performance
Security, and each Buyer shall retain such amount in order to secure Seller’s obligations under
this Agreement; provided that, if and to the extent such retained amount exceeds payment and
performance in full of all of Seller’s obligations under this Agreement, each Buyer shall refund
the excess to Seller promptly after all such obligations of Seller under this Agreement shall
have been paid or performed in full.

(9) Seller shall, from time to time as requested by any Buyer or Buyers’
Agent, execute, acknowledge, record, register, deliver and file all such notices, statements,
instruments and other documents as may be necessary or advisable to render fully valid,
perfected and enforceable under all Requirements of Law the Performance Security (including
any Ancillary Documents required therefor) and the rights, Liens and priorities of Buyers with
respect to such Performance Security.

-37-
-101- Item No. A4

#4823-2509-6471v19



(h) Notwithstanding the other provisions of this Agreement, the Performance
Security: (i) constitutes security for, but is not a limitation of, Seller’s obligations under this
Agreement, and (ii) shall not be Buyers’ exclusive remedy against Seller for Seller’s failure to
perform in accordance with this Agreement.

ARTICLE VI
PURCHASE AND SALE OF PRODUCT

Section 6.1  Purchases by Buyers.

@) Prior to the Commercial Operation Date, Seller shall sell and deliver,
and each Buyer shall purchase and receive, its proportionate share of the Products associated
with Test Energy for the applicable Contract Price set forth in Section 1 of Appendix A, as
calculated in accordance with Section 6.5.

(b) Except as set forth in Section 6.1(d), on and after the Commercial
Operation Date and continuing for the Delivery Term, Seller shall sell and deliver, and each
Buyer shall purchase and receive, its proportionate share of the Products associated with Facility
Energy (other than Excess Energy) and its proportionate share of the Replacement Product at the
applicable Contract Price set forth in Section 2 of Appendix A, as calculated in accordance with
Section 6.5.

(©) Except as set forth in Section 6.1(d), on and after the Commercial
Operation Date and continuing for the Delivery Term, Seller shall sell and deliver, and each
Buyer shall purchase and receive, its proportionate share of the Products associated with Excess
Energy at the applicable Contract Price set forth in Section 3 of Appendix A, as calculated in
accordance with Section 6.5.

(d) Seller shall use good faith efforts to ensure that the Facility is CEC
Certified following the Commercial Operation Date. Notwithstanding the provisions of Section
6.1(a) through Section 6.1(c), during the period of time between the Initial Delivery Date and the
day that is one (1) day following the date upon which Seller delivers evidence to Buyers’ Agent
that the Facility is CEC Certified (the “Pre-Certification Period”), each Buyer shall have the
right to retain a portion of any payment to be made to Seller under Sections 6.1(a) through
Section 6.1(c) in an amount equal to the difference between (i) the applicable Contract Price, and
(if) SP-15 Price for the respective hours in which Facility Energy was generated. Each Buyer
shall release such retained amount, without interest of any kind, within thirty (30) days following
Buyers’ Agent’s receipt from Seller of the CEC certificate confirming that the Facility is CEC
Certified, but only to the extent that each such Buyer is able to apply the RECs generated by the
Facility during the Pre-Certification Period towards compliance with each such Buyer’s
obligations under RPS Law and the requirements of Public Utilities Code Section 399.16(b)(1) to
obtain a “portfolio content category 1” eligible resource.

(e) Each Buyer agrees that the Contract Price set forth in Section 2 of
Appendix A shall be the basis for the calculation of all amounts due and payable pursuant to this
Agreement with respect to such Buyer or Participating Member, as applicable, including, for the
avoidance of doubt, any Shortfall Damages and Termination Payments.
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()] The Parties acknowledge that the amount to be invoiced by Seller and paid
by each Buyer for the purchases and sales described in this Section 6.1 shall be calculated for
each Settlement Interval in accordance with the payment formulas set forth in Section 6.5, which
are based on current CAISO market design, and subject to adjustment in accordance with Section
14.4.

(9) The Parties acknowledge that (i) Seller has the right to use, sell, or
otherwise dispose of, any of the Uncontracted Products to any party, and (ii) no Buyer has any
right, title or interest in or to any of the Uncontracted Products.

Section 6.2  Seller’s Failure. Except as provided in Article X, in no event shall Seller
have the right to procure Energy from sources other than the Facility for sale and delivery
pursuant to this Agreement. Unless excused by Force Majeure or a Buyer’s failure to perform, if
Seller sells to a third party all or any part of the Products required to be delivered by Seller under
this Article VI, Article VI, Article VIII or Article X, then Seller shall pay each Buyer, on the
date payment would otherwise be due to Seller, an amount for each MWh of such deficiency
calculated in proportion to Buyers’ Percentage of Facility Output, equal to the positive
difference, if any, obtained by subtracting (A) the price per MWh that would have been payable
by Buyers for the Products not delivered from (B) the Replacement Price. Each Buyer shall
provide Seller prompt written notice of the Replacement Price or, in the case of SCPPA,
Replacement Prices, together with back-up documentation.

Section 6.3  Buyers’ Failure. Unless excused by Force Majeure or Seller’s failure to
perform, if any Buyer fails to receive at the Point of Delivery all or any part of the Facility
Energy or Replacement Product required to be received by Buyers under this Article VI, Article
VI, or Article X, such Buyer shall, on the date payment would otherwise be due to Seller, pay
Seller Cover Damages; provided that Seller shall use commercially reasonable efforts to resell
any Facility Energy not able to be received by such Buyer. “Cover Damages” means the
positive difference, if any, obtained by subtracting (A) the amount for which Seller, acting in a
commercially reasonable manner, resells any such Facility Energy (or, absent any such sales
despite using commercially reasonable efforts to procure such sales, zero dollars ($0)) from (B)
the applicable prices that would have been payable by Corona, Lodi, Moreno Valley, Rancho
Cucamonga, PWRPA or SCPPA’s Participating Members, as applicable, for the applicable
portion of Facility Energy not received by such Buyer. Seller shall provide any Buyer that fails
to receive all of any part of its portion of the Facility Energy with prompt written notice of the
Cover Damages together with back-up documentation.

Section 6.4 Nature of Remedies. The Parties acknowledge and agree that the
damages that Buyers would incur as a result of Seller’s failure as described in Section 6.2 or that
Seller would incur as a result of any Buyer’s failure as described in Section 6.3 would be
difficult or impossible to predict with certainty, and it is impractical and difficult to assess actual
damages in those circumstances, and the liquidated damages set forth in Section 6.2 and Section
6.3 are fair and reasonable calculations of such damages. To the extent permitted by law, (a) the
remedy set forth in Section 6.2 is in addition to, and not in lieu of, any other right or remedy of
any Buyer under this Agreement or otherwise, for failure of Seller to sell and deliver the
Products as and when required by this Agreement, and (b) the remedy set forth in Section 6.3 is
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in addition to, and not in lieu of, any other right or remedy of Seller for any failure by any Buyer
to receive Energy as and when required by this Agreement.

Section 6.5 Payment of Contract Price.

@) The amount payable to Seller for each Settlement Interval shall be, for
each Buyer, an amount equal to:

Q) in each Settlement Interval in which the CAISO Settlement Price is
zero or positive, the product of (A), (B), and (C), where: (A) is the amount (in MWh) of
Facility Energy generated during such Settlement Interval, (B) is the Buyers’ Percentage
of Facility Output, and (C) is the difference between (x) the Fixed Rate minus (y) the
CAISO Settlement Price;

(i) for the first three-hundred (300) Settlement Intervals in any
Contract Year (or such other number of Settlement Intervals as would be equal to twenty-
five (25) hours in the event that CAISO changes the number of minutes in a Settlement
Interval as of the Effective Date) in which the CAISO Settlement Price is negative (the
“Initial Negative Intervals™), for each Settlement Interval, the product of (A), (B), and
(C), where: (A) is the amount (in MWh) of Facility Energy generated during such
Settlement Interval, (B) is the Buyers’ Percentage of Facility Output, and (C) is the Fixed
Rate; and

(iii)  for each Settlement Interval in which the CAISO Settlement Price
is negative other than the Initial Negative Intervals, the product of (A), (B), and (C),
where: (A) is the amount (in MWh) of Facility Energy generated during such Settlement
Interval, (B) is the Buyers’ Percentage of Facility Output, and (C) is the difference
between (x) the Fixed Rate minus (y) the CAISO Settlement Price; and

(iv) if any Buyer (including, in the case of SCPPA, any of its
Participating Members), exercises its right to curtail per Section 7.4(c), the amount to be
paid by such Buyer for Deemed Generated Energy shall be the product of (A), (B), and
(C), where (A) is the amount of Deemed Generated Energy calculated during such period
of curtailment, (B) the Buyers’ Percentage of Facility Output, and (C) the Fixed Rate.

(b) The Parties acknowledge that the foregoing payment formulas reflect both
the Contract Price agreed upon by the Parties and the payment Seller shall receive from the
CAISO under current market design. Seller shall invoice each Buyer for the amounts calculated
hereunder in accordance with Article XI. If the amount determined to be payable by a Buyer is
negative, then Seller shall pay such Buyer such amount.

(©) For purposes of this Section 6.5, a “negative” CAISO Settlement Price
occurs when the CAISO Settlement Price for a Settlement Interval is negative and the Facility
Energy (or Deemed Generated Energy, as applicable) for that Settlement Interval is positive, and
a “zero or positive” CAISO Settlement Price occurs when the CAISO Settlement Price for a
Settlement Interval is zero or positive and the Facility Energy (or Deemed Generated Energy, as
applicable) for that Settlement Interval is positive.
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(d) For purposes of illustration only, sample calculations of the Contract Price
are provided in Schedule 6.5.

ARTICLE VII
TRANSMISSION AND SCHEDULING; TITLE AND RISK OF LOSS

Section 7.1 In General.

@ Seller shall use all reasonable efforts consistent with Prudent Utility
Practices and the other provisions of this Agreement to maximize the output of Facility Energy
from the Facility except as otherwise set forth and in accordance with this Agreement. Seller
shall arrange for, and shall bear all risks and benefits associated with, delivery of all Facility
Energy and Replacement Product to and at the Point of Delivery, including the arrangement of
and payment for the interconnection of the Facility to the CAISO grid and any Transmission
Services required to deliver Test Energy, Facility Energy and Replacement Product to and at the
Point of Delivery at the CAISO grid, including interconnection costs, transmission losses to the
Point of Delivery, the transmission of Facility Energy, and transformer crossover fees associated
with the transmission of Energy from the on-site substation to the Point of Delivery; provided
that Replacement Product may be delivered at alternative locations as may be mutually agreed by
the Parties.

(b) Each Buyer shall be obligated to pay for its proportionate share of all
Facility Energy and Replacement Product delivered to the Point of Delivery, and each Buyer
shall arrange for, and shall bear all risks associated with, acceptance and transmission of its
proportionate share of Facility Energy and Replacement Product from the Point of Delivery,
including the arrangement of and payment for Transmission Services from the Point of Delivery
at the CAISO grid, and shall arrange for Transmission Services with its Transmission Providers
to deliver Facility Energy and Replacement Product to Buyers’ destination, including charges
related to control area services, inadvertent energy flows, transmission losses, the transmission of
Facility Energy and Replacement Product, and otherwise associated with the management of
Buyers’ loads.

Section 7.2 Scheduling Coordinator; CAISO Cost Allocation.

@) Seller or Seller’s designee shall act as Scheduling Coordinator to cause the
Scheduling of Facility Energy and Replacement Product to and at the Point of Delivery.
Accordingly, (i) Seller shall schedule delivery with the CAISO, and (ii) the CAISO will pay
Seller under the CAISO Tariff for delivery through the CAISO system.

(b) In its capacity as Scheduling Coordinator, Seller shall (i) except as set
forth in Section 7.2(c) and Section 7.2(d), be responsible for and shall pay all (A) fees, charges,
and costs necessary to Schedule the receipt of Facility Energy and Replacement Product to the
Point of Delivery (including CAISO Scheduling Coordinator costs and CAISO charges and
penalties including imbalance or deviation charges) and (B) CAISO Integration Amounts, up to
the amount of the CAISO Integration Amounts Cost Cap, and (ii) be entitled to all payments and
credits on all Settlement Statements issued by the CAISO with respect to the Facility.

(©) Seller shall provide each Buyer with an annual report of CAISO
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Integration Amounts. In the event that CAISO Integration Amounts exceed the CAISO
Integration Amounts Cost Cap, each Buyer shall be obligated to pay or reimburse Seller for all
CAISO Integration Amounts in excess of the CAISO Integration Amounts Cost Cap
proportionately based upon Buyers’ Percentage of Facility Output. Seller shall promptly notify
each Buyer of such charges in a manner that is sufficient to allow any Buyer to timely request
that Seller dispute with the CAISO those charges on behalf of that Buyer (and to the extent that
Seller reasonably incurs costs during the course of such dispute above and beyond any CAISO
dispute costs that Seller would otherwise have incurred, such costs shall be at Buyers’ expense)
that any Buyer or Seller believe to be incorrect and disputable under the CAISO Tariff. Seller
shall provide Buyers with all documentation reasonably necessary to support such dispute. The
obligation of each Buyer to reimburse Seller for its proportionate share based on the Buyers’
Percentage of Facility Output of CAISO Integration Amounts in excess of the cap shall still
apply during the pendency of a dispute if Seller has actually incurred such CAISO Integration
Amounts, provided that if some or all of such CAISO Integration Amounts are reimbursed to
Seller by the CAISO upon resolution of the dispute, Seller shall promptly pay the amount so
reimbursed to each Buyer proportionately in accordance with Buyers’ Percentage of Facility
Output.

(d) Each Buyer shall be obligated to either pay to the CAISO or reimburse
Seller for any and all costs or charges under a Settlement Statement incurred by Seller because of
such Buyer’s failure to perform any covenant or obligation set forth in this Agreement.

Section 7.3 Forecasting and Scheduling of Energy.

@) Except upon the occurrence of a curtailment under Section 7.4, Seller shall
Schedule all Facility Energy and Replacement Product in a reasonable and prudent manner in
accordance with the CAISO Tariff, NERC and WECC operating policies and criteria, and any
other applicable guidelines, and the Scheduling and forecasting procedures provided in or
developed under this Section 7.3, based on the then-most-current forecast of energy provided
under the EIRP Forecast, provided that the foregoing shall not restrict Seller from Scheduling
Facility Energy and Replacement Product during periods in which the Locational Marginal Price
at the Point of Delivery is zero or negative in accordance with this Agreement. Seller, at its own
cost, shall install metering, telemetry and control equipment so as to be able to provide Facility
Energy to the Point of Delivery and respond to CAISO, Transmission Provider, or reliability
coordinator’s dispatch orders.

(b) Seller shall provide, or shall cause its designee to provide, the following
non-binding forecasts, and any updates to such forecasts, to each Scheduler based on the most
current forecast of Facility Energy and Replacement Product:

Q) At least one-hundred twenty (120) days before (a) the scheduled
Commercial Operation Date and (b) the beginning of each Contract Year for the Facility,
a non-binding forecast of each Month’s average-day deliveries of Facility Energy and
Replacement Product from the Facility, for the following eighteen (18) Months.
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(i) No later than sixty (60) days before the beginning of each Month
during the Delivery Term, a non-binding forecast of each day’s average hourly deliveries
of Facility Energy and Replacement Product, for such Month.

(iii))  No later than ten (10) Business Days before the beginning of each
Month during the Delivery Term, a non-binding forecast of each day’s average hourly
deliveries of Facility Energy and Replacement Product for the following Month.

(iv)  On the first Business Day of each calendar week during the
Delivery Term, a non-binding forecast of each day’s average deliveries of Facility
Energy and Replacement Product, by hour, for the following fourteen (14) days.

(V) By 5:30 a.m. Pacific Prevailing Time on the Business Day
immediately preceding each day of delivery of Facility Energy and Replacement Product
during the Delivery Term, a copy of a non-binding hourly forecast of deliveries of
Facility Energy and Replacement Product for each hour of the immediately succeeding
day. Any forecast provided on a day prior to any non-Business Day shall include
forecasts for the immediate day, each succeeding non-Business Day and the next
Business Day. Seller shall, by 10:00 a.m. Pacific Prevailing Time, provide a copy of any
updates to such forecast indicating a change in forecasted Facility Energy from the then-
current forecast.

(vi)  Prior to 12:00 p.m. Pacific Prevailing Time of the Business Day
immediately preceding each WECC Prescheduling Day (as defined by WECC) for each
hour of the Delivery Day (as defined by WECC) in MW or MWh units (as applicable), in
the format reasonably designated by each Scheduler, a non-binding preschedule forecast
of Facility Energy and Replacement Product via email. The pre-scheduled amounts of
Facility Energy and Replacement Product shall be the good faith estimate of Seller or
Seller’s designee of the anticipated delivery of Facility Energy and Replacement Product
at the time. A forecast provided a day prior to any non-Business Day shall include
forecasts for the next day, each succeeding non-Business Day and the next Business Day.
Seller or Seller’s designee shall provide a copy of any and all updates to the forecast of
the Facility’s availability from the then-current forecast. Except for Forced Outages,
Seller shall operate the Facility with the objective that, for each hour scheduled, the
actual Facility availability shall be maintained in accordance with the preschedule plan
submitted to each Scheduler.

(©) Seller shall notify each Scheduler via email, telephone, or other mutually
acceptable method, of any hourly changes due to a change in Facility availability or an outage no
later than one-hundred five (105) minutes prior to the start of such Scheduling hour, or such
other limit as specified in the CAISO Tariff. Seller shall notify each Scheduler of other
unanticipated changes in availability by email or telephone as promptly as reasonably possible.
Any notice delivered under this Section 7.3(c) shall include the reason for the outage and an
estimated duration of the outage. Once the outage has ended, Seller shall notify each Scheduler
that the outage has ended, the cause of the outage, and the actions taken to resolve the outage in
order for the CAISO outage report to be updated accordingly.
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(d) Throughout the Delivery Term, Seller shall provide to each Buyer and
Participating Member the following data on a real-time basis, and in a format that reasonably
allows such Buyer and Participating Member, as applicable, to copy, paste or otherwise use such
data:

Q) Read-only access to meteorological and related solar
measurements, megawatt capacity and any other Facility availability information required
in accordance with EIRP requirements;

(i) Read-only access via secure login credentials to Energy output
information collected by the SCADA system for the Facility; provided that if any Buyer
is unable to access the Facility’s SCADA system, then upon written request from such
Buyer, Seller shall provide Energy output information and meteorological measurements
through such other format as may be mutually acceptable to Seller and such Buyer, all as
may be updated from time to time based on advancements in technology in accordance
with Prudent Utility Practices; and

(ii)  Read-only access to all Electric Metering Devices.

(e) Seller will provide each Scheduler and each Buyer’s real time operators
with continuously updated non-binding hourly forecasts of deliveries of Facility Energy and
Replacement Product for each hour of the succeeding twenty four (24)-hour period, in either
electronic format, via an internet website accessible via secure login credentials, or via email in
the form of an excel spreadsheet (or any combination thereof, so long as such Scheduler or real
time operator is able to readily access and utilize such forecasts), transmitted on an hourly basis.
Seller shall reasonably cooperate with each Scheduler to attempt to optimize the estimates for
such time period two (2) hours prior to such forecasts. Seller shall reasonably cooperate with
each Scheduler to enable such forecasts to be prepared in accordance with mutually agreed upon
communications protocols as they are implemented or upgraded from time to time in accordance
with Prudent Utility Practices.

()] Seller and each Scheduler shall mutually develop forecasting and
Scheduling procedures in addition to those set forth in this Section 7.3, in order to administer the
provisions of this Agreement in compliance with all applicable Requirements and requirements
of the Transmission Provider, CAISO, NERC, WECC, and any balancing authority involved in
the Scheduling of Energy under this Agreement, provided that such procedures shall not subject
Seller to any additional risks, costs, charges or liabilities. Seller and each Scheduler shall
promptly cooperate to make any reasonably necessary and appropriate modifications to such
forecasting or Scheduling procedures as may be required from time to time.

Section 7.4  Curtailment.

@) Seller shall reduce deliveries of Facility Energy to the Point of Delivery
immediately upon notice from the CAISO, a Transmission Provider, or any balancing authority
or reliability entity during Curtailment Periods affecting any Buyer. Any reduction pursuant to
such a notice under this Section 7.4(a) shall be made ratably between the Facility Energy and any
Uncontracted Products. Any Buyer affected by such a reduction shall not be obligated to pay
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Seller for the amount of reduced Facility Energy arising during a curtailment under this Section
7.4(a); provided that the Parties shall calculate the amount of Deemed Generated Energy (as
defined below) for reductions of deliveries of Facility Energy arising under this Section 7.4(a),
for purposes of determining Seller’s compliance towards its Guaranteed Generation. If required
by the CAISO, a Transmission Provider, or any balancing authority or reliability entity, Seller
shall provide the capability to implement curtailments and adjust ramp rates, megawatt output,
and (if applicable) megavar output in real-time by means of setpoints received from the SCADA
system of Seller. Any such reduction of deliveries of Facility Energy shall be allocated on a pro-
rata basis among any affected Buyers in accordance with such Buyers’ Buyers’ Percentage of
Facility Output.

(b) Seller may reduce deliveries of Facility Energy to the Point of Delivery
during the Initial Negative Intervals, provided that Buyers shall pay Seller for any Facility
Energy actually delivered during the Initial Negative Intervals in accordance with Section
6.5(a)(ii). If Seller reduces deliveries of Facility Energy in accordance with this Section 7.4(b),
then Buyers shall not be obligated to pay Seller for the amount of reduced Facility Energy arising
during such a curtailment, but Seller shall receive credit for the amount of Deemed Generated
Energy for reductions of deliveries of Facility Energy arising hereunder for purposes of
determining Seller’s compliance towards its Guaranteed Generation.

(c) In addition to the curtailments described in Section 7.4(a) and Section
7.4(b), each Scheduler may curtail deliveries of the Applicable MW Share of its respective
Buyers or SCPPA’s Participating Members, as applicable, at any time and for the duration
specified by such Scheduler, including in accordance with Section 6.5(a)(iii). Each Scheduler
shall provide a minimum of ten (10) minutes’ notice to Seller of a request for curtailment under
this Section 7.4(c), and Seller shall comply with such request in accordance with Prudent Utility
Practices. In its curtailment notice to Seller, such Scheduler shall indicate the duration of the
curtailment period, which shall be for a minimum of thirty (30) minutes, and the time at which
such Scheduler requests Seller to resume delivery of the Facility Energy to such Scheduler, in
accordance with the Applicable MW Share of its respective Buyers or SCPPA’s Participating
Members, as applicable. To the extent a Scheduler requests any change in the duration of the
requested curtailment period, Seller shall effectuate any such change no later than ten (10)
minutes following notice from such Scheduler’s notification to Seller of the proposed change to
curtailment. Seller shall respond to any Scheduler’s curtailment notices (including the end of
such curtailment periods) in accordance with Prudent Utility Practices. Each applicable Buyer
shall pay Seller for any Deemed Generated Energy during any curtailment under this Section
7.4(c) in an amount equal to the Fixed Rate; provided, however, Seller shall use commercially
reasonable efforts to sell any such Deemed Generated Energy to third parties at a positive price
to the extent permitted under the CAISO Tariff. To the extent such Deemed Generated Energy is
sold to a third party, (i) the obligation to pay the amounts set forth above for a curtailment by a
Scheduler under this Section 7.4(c) shall be reduced accordingly by an amount equal to the net
proceeds Seller receives from such sales of Deemed Generated Energy (after subtracting any
Scheduling fees, wheeling charges, and other associated costs, fees, and reasonable expenses
incurred in connection with such sales), and (ii) any Environmental Attributes not sold with such
Deemed Generated Energy shall be delivered in proportion with the Applicable MW Share, at no
additional cost to such Buyers.
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(d) “Deemed Generated Energy” means the amount of Energy, expressed in
MWh, that the Facility would have produced and delivered to the Point of Delivery, but for a
curtailment event arising under this Section 7.4, which amount shall be equal to (i) the amount of
MWh provided for in the EIRP Forecast applicable to the curtailment event, regardless of
whether Seller is participating in the EIRP during the curtailment event, less (ii) the amount of
Facility Energy delivered to the Point of Delivery during the curtailment event, if any, or, if there
is no EIRP Forecast available, (A) an amount of MWh calculated based on an equation that
incorporates relevant Facility availability, weather and other pertinent data for the period of time
during the curtailment event in order to approximate the amount of Facility Energy that would
have been delivered, less (B) the amount of Facility Energy delivered to the Point of Delivery
during the curtailment event, if any; provided that, if the applicable difference calculated
pursuant to either of the formulas provided above is negative, the Deemed Generated Energy
shall be zero (0). The equation in (A) and (B) shall be subject to review and approval by Buyers’
Agent.

Section 7.5 No Payment. No Buyer shall be obligated to pay Seller for any Facility
Energy that is not or cannot be delivered to the Point of Delivery for any reason (including Force
Majeure), except as otherwise stated in Section 7.4.

Section 7.6 Title; Risk of Loss. As between the Parties, Seller shall be deemed to be
in exclusive control (and responsible for any damages or injury caused thereby) of all Energy
prior to the Point of Delivery, and each Buyer shall be deemed to be in exclusive control (and
responsible for any damages or injury caused thereby), of its proportionate share of the Energy at
and from the Point of Delivery. Seller warrants that it will deliver all Energy and all of the
associated Environmental Attributes to Buyers free and clear of all Liens created by any Person
other than Buyers. Title to and risk of loss as to all Energy and all of the associated Products
shall pass from Seller to Buyers at the Point of Delivery.

Section 7.7  RPS and EPS Compliance.

@) Seller warrants and guarantees that, from the time it receives notice from
the CEC that the Facility is CEC Certified, and at all times thereafter until the expiration or
earlier termination of the Agreement, the Facility (including the Facility Energy and the
associated Environmental Attributes) shall be both RPS Compliant and EPS Compliant.

(b) Notwithstanding Section 7.7(a), if a Change in Law occurs after the
Commercial Operation Date that causes the Facility to cease to be both RPS Compliant and EPS
Compliant, Seller shall use commercially reasonable efforts to comply with such Change in Law,
which efforts shall include incurring up to One Million One Hundred Twenty-Five Thousand
Dollars ($1,125,000) in any Contract Year, or Four Million Five Hundred Thousand Dollars
($4,500,000) in the aggregate over the Agreement Term in costs and expenses, including
registration fees, volumetric expenses, license renewal fees, external consultant fees, and capital
costs, but excluding lobbying activities, to cause the Facility to be both RPS Compliant and EPS
Compliant. If, notwithstanding such commercially reasonable efforts, the Facility is still not
RPS Compliant and EPS Compliant due to the occurrence of a Change in Law, each Buyer shall
remain obligated to purchase its proportionate share based on the Buyers’ Percentage of Facility
Output of the Products at the applicable full Contract Price.
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(©) From time to time and at any time requested by any Buyer or any of its
Authorized Representatives, Seller will furnish to each Buyer, Governmental Authorities, or
other Persons designated by any Buyer, all certificates and other documentation reasonably
requested by any Buyer or such Authorized Representatives in order to demonstrate that the
Facility, the Facility Energy, and the associated Environmental Attributes were or are RPS
Compliant and EPS Compliant.

ARTICLE VI
ENVIRONMENTAL ATTRIBUTES

Section 8.1  Transfer of Environmental Attributes. For and in consideration of
Buyers entering into this Agreement, and in addition to the agreement by and among Buyers and
Seller to purchase and sell Facility Energy on the terms and conditions set forth herein, Seller
shall transfer to each Buyer, and each Buyer shall receive from Seller, proportionately in
accordance with the Buyers’ Percentage of Facility Output, all right, title, and interest in and to
all Environmental Attributes, whether now existing or acquired by Seller or that hereafter come
into existence or are acquired by Seller during the Agreement Term associated with the Facility
Energy and any Replacement Energy. Seller agrees to transfer and make such Environmental
Attributes available to Buyers immediately to the fullest extent allowed by applicable law upon
Seller’s production or acquisition of the Environmental Attributes. Seller shall not assign,
transfer, convey, encumber, sell or otherwise dispose of all or any portion of such Environmental
Attributes to any Person other than Buyers or attempt to do any of the foregoing with respect to
any of the Environmental Attributes. The consideration for the transfer of Environmental
Attributes is contained within the Contract Price.

Section 8.2  Reporting of Ownership of Environmental Attributes. During the
Agreement Term, Seller shall not report to any Person that the Environmental Attributes granted
hereunder to Buyers belong to any Person other than Buyers, and Buyers may report under any
program that such Environmental Attributes purchased hereunder belong to them.

Section 8.3  Environmental Attributes. Upon request by any Buyer’s Authorized
Representative, Seller shall take all actions and execute all documents or instruments necessary
under applicable law, bilateral arrangements or other voluntary Environmental Attribute
programs of any kind, as applicable, to maximize the attribution, accrual, realization, generation,
production, recognition and validation of Environmental Attributes throughout the Agreement
Term.

Section 8.4 WREGIS. In furtherance and not in limitation of Section 8.3, prior to
Seller’s first delivery of Facility Energy hereunder, Seller shall register with WREGIS (or any
successor system) to evidence the transfer of any Environmental Attributes considered RECs
under applicable law or any voluntary program (“WREGIS Certificates™) associated with
Facility Energy or Replacement Product in accordance with WREGIS reporting protocols and
WREGIS Operating Rules and shall register the Facility with WREGIS. After the Facility is
registered with WREGIS, Seller shall transfer WREGIS Certificates from Seller’s WREGIS
account to each Buyer’s WREGIS accounts, as designated by each Buyer’s Authorized
Representative, proportionately in accordance with the Buyers’ Percentage of Facility Output.
Seller shall be responsible for WREGIS Certificate issuance fees and WREGIS expenses
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associated with registering the Facility, maintaining its account, acquiring and arranging for a
Qualified Reporting Entity (“QRE”) and any applicable QRE agreements, and transferring
WREGIS Certificates to each Buyer, each such Buyer’s Authorized Representatives, or any other
designees. Each Buyer shall be responsible for its WREGIS expenses associated with
maintaining its own account, or the accounts of its designees, if any, and subsequent transferring
or retiring by it of WREGIS Certificates, or Seller’s fees for the retirement of WREGIS
Certificates on behalf of any Buyer. Seller shall be responsible for, at its expense, validating and
disputing data with WREGIS prior to WREGIS Certificate creation each Month. In the event
that WREGIS is not in operation, or WREGIS does not track Seller’s transfer of WREGIS
Certificates to any Buyer’s Authorized Representative or its designees for purposes of any RECs
attributed, accrued, realized, generated, produced, recognized or validated relative to the Facility
Energy or Replacement Product, if any, or any Buyer chooses not to use WREGIS for any
reason, Seller shall document the production and transfer of RECs under this Agreement to such
Buyer by delivering to such Buyer an attestation in substantially the form attached as Appendix
D for the RECs associated with the Buyers’ Percentage of Facility Output, or Replacement
Product, if any, measured in whole MWh, or by such other method as such Buyer shall
designate.

Section 8.5 Further Assurances. Pursuant to Section 8.4, if WREGIS (or any
successor thereto) is not in operation, or for Environmental Attributes to which WREGIS does
not apply, Seller shall document the production of Environmental Attributes other than RECs by
delivering with each invoice to Buyers an attestation for the amount of such Environmental
Attributes associated with Facility Energy or included with Replacement Product, if any, for the
preceding Month in the form of the attestation set forth as Appendix D. At Buyers’ Agent’s
request, the Parties shall execute all such documents and instruments and take such other action
in order to affect the transfer of the Environmental Attributes specified in this Agreement to
Buyers and to maximize the attribution, accrual, realization, generation, production, recognition
and validation of Environmental Attributes throughout the Agreement Term. In the event of the
promulgation of a scheme involving Environmental Attributes administered by CAMD, upon
notification by CAMD that any transfers contemplated by this Agreement shall not be recorded,
each Party shall promptly cooperate in taking all reasonable actions necessary so that such
transfer can be recorded. Each Party shall promptly give the other Party copies of all documents
it submits to CAMD to effectuate any transfers.

ARTICLE IX
MAKEUP OF SHORTFALL ENERGY

Section 9.1  Makeup of Shortfall. Within thirty (30) days after the end of each
Contract Year, Seller shall provide Buyers’ Agent with a calculation of Facility Energy for such
Contract Year. If Seller fails during any Contract Year to deliver Facility Energy in an amount
equal to the Guaranteed Generation for the Facility, then Seller shall make up the shortfall of
Facility Energy (“Shortfall Energy”) in accordance with this Article 1X.

Section 9.2  Replacement Product. During the Shortfall Makeup Period, the amount
of Shortfall Energy shall first be reduced by the amount of any (a) Facility Energy or Deemed
Generated Energy delivered or deemed to be delivered above the Guaranteed Generation during
the applicable Shortfall Makeup Period, and (b) Replacement Product delivered by Seller during
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the Shortfall Makeup Period. Such Replacement Product shall be delivered to the Point of
Delivery or such other point of delivery as is mutually agreed upon by the Parties (which point of
delivery shall be deemed the “Point of Delivery” for such Replacement Product for purposes of
Article VII and the other Scheduling and delivery provisions hereof) and on a delivery schedule
mutually agreed to by Seller and Buyers’ Agent. Any additional costs or expenses associated
with delivery of Replacement Product to a Point of Delivery designated under this Section 9.2
shall be borne by Seller. To the extent Seller is unable to deliver or provide sufficient Facility
Energy, Deemed Generated Energy, or Replacement Product to make up the remaining Shortfall
Energy, then Seller shall, at the end of the Shortfall Makeup Period, pay each Buyer damages in
accordance with Section 9.3. Notwithstanding the foregoing, at the end of each RPS Compliance
Period during the Delivery Term, if there is any Shortfall Energy at such time, Seller shall pay
each Buyer its proportionate share of damages in accordance with Section 9.3 for the amount of
Shortfall Energy in the last calendar year of such RPS Compliance Period.

Section 9.3  Shortfall Damages. If Seller is required to pay damages pursuant to
Section 9.2, such damages shall be an amount, for each MWh of remaining Shortfall Energy,
equal to the positive difference, if any, obtained by subtracting (a) the Fixed Rate from (b) the
Replacement Price, and adding, in the case of the positive difference, the amount of all
documented and reasonable out-of-pocket costs and expenses incurred by such Buyer to
purchase such Replacement Product (“Shortfall Damages”). If Seller fails to pay any Buyer its
proportionate share of the Shortfall Damages prior to the end of the Shortfall Makeup Period,
such Buyer shall have the right, as early as the last day of such Shortfall Makeup Period, to draw
the applicable amount of Shortfall Damages owed to such Buyer from the Delivery Term
Security. The Shortfall Damages payable under this Section 9.3 shall be each Buyer’s sole
remedy, and Seller’s sole liability, for Seller’s failure to achieve the Guaranteed Generation and
to deliver Replacement Product in the amount of the Shortfall Energy, except that the foregoing
shall not limit any Buyer’s right to withdraw from or terminate this Agreement under Section 9.5
or exercise any right or remedy available under this Agreement or at law or in equity for any
Default occurring concurrently with or before or after the accrual of such Shortfall Energy.

Section 9.4  Availability Requirement. Seller shall be responsible for all costs,
charges, expenses, penalties, and obligations resulting from Availability Standards, if applicable,
and Seller shall be entitled to retain all credits, payments, and revenues, if any, resulting from
Seller achieving or exceeding Availability Standards, if applicable, other than the Capacity
Rights.

Section 9.5 Shortfall Energy Termination. If Seller fails during any two
consecutive Contract Years to deliver at least Sixty Two and One Half percent (62.5%) of the
Guaranteed Generation for such Contract Years then each Buyer, in its sole discretion, may
within thirty (30) days after the end of such Contract Year, elect to either (a) collect Shortfall
Damages for the Shortfall Energy pursuant to Section 9.3 and withdraw from this Agreement (or
Buyers may collectively agree to terminate this Agreement), provided that such withdrawal, or
termination, as applicable, shall be without further liability to such Buyer or Buyers; or (b) allow
Seller to cure such failure by providing such Buyer or Buyers with Replacement Product or
Shortfall Damages as described in Section 9.2 and Section 9.3.
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ARTICLE X
CAPACITY RIGHTS

Section 10.1 Capacity Rights. For and in consideration of each Buyer entering into
this Agreement, and in addition to the agreement by Buyers and Seller to purchase and sell
Facility Energy and Environmental Attributes on the terms and conditions set forth herein, Seller
hereby transfers to each Buyer, and each Buyer hereby accepts from Seller, all of Seller’s rights,
title and interest in and to the Capacity Rights, proportionately in accordance with the Buyers’
Percentage of Facility Output. The consideration for the transfer of Capacity Rights, if any, is
contained within the applicable Contract Price, provided that Seller shall pay each Buyer
liquidated damages in accordance with Section 10.3 in the event that Seller is unable to obtain a
Full Capacity Deliverability Status Finding or otherwise provide the amount of Capacity Rights
that Buyers would have otherwise received if the Project had obtained Full Capacity
Deliverability Status. No Buyer shall have any obligation or liability whatsoever for any debt
pertaining to the Facility by virtue of any Buyer’s ownership of the Capacity Rights or otherwise,
other than in connection with Buyers’ exercise under the Right of First Offer or the Option
Agreement.

Section 10.2 Covenant Regarding Capacity Rights. Without limiting any of Seller’s
obligations under this Agreement, Seller shall use commercially reasonable efforts to cause the
Facility to achieve Full Capacity Deliverability Status by the Commercial Operation Date,
provided that the achievement of Full Capacity Deliverability Status shall not be a condition to
the achievement of Commercial Operation, and no Default shall occur hereunder solely due to
the failure of the Facility to obtain such status or the loss of such status once obtained, unless
such failure is due to the actions or omissions of Seller or any RE Holdings Entity.

Section 10.3 Consequences of Failure to Obtain an FCDS Finding. Any failure by
Seller to obtain an FCDS Finding, and any remedy by Seller to address such a failure, shall be
resolved on a non-discriminatory basis among the Facility and any other generating facility
which shares the same capacity designation.

@ If Seller is unable to obtain a Full Capacity Deliverability Status Finding
as of the Commercial Operation Date, then Seller shall pay each Buyer the RA Deficiency
Amount for each RA Shortfall Month as liquidated damages due to each Buyer for the Capacity
Rights that Seller failed to convey to each Buyer, calculated in accordance with Section 10.3(b)
and (c) below, provided that in lieu of paying such liquidated damages Seller may deliver
alternative Capacity Rights equivalent to those that would have been provided by the Facility for
such RA Shortfall Month if the Facility had Full Capacity Deliverability Status.

(b) Seller shall calculate the “RA Deficiency Amount” using the formula set
forth in Section 10.3(c) for each RA Shortfall Month and shall notify each Buyer of such amount
no later than the last day of the applicable RA Shortfall Month. Seller shall pay the RA
Deficiency Amount monthly in the form of a deduction from the amount invoiced by Seller in
such month pursuant to Article 11. In the event that the RA Deficiency Amount payment due in
any month exceeds the invoiced amount pursuant to Article 11, no Buyer shall make any
payment to Seller for that Month, and the difference between the invoiced amount and the RA
Deficiency Amount payment shall be included in the following Month’s invoiced amount, until
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the full amount has been deducted. Any dispute with regard to the calculation of any RA
Deficiency Amount shall be resolved in accordance with Section 11.3.

(©) For each Buyer, the RA Deficiency Amount shall be equal to the product
of (v), (w), (X), (y) and (z) where: (v) is the RA Value, (w) is the Applicable Contract Capacity,
(x) is the Solar NQC Factor, (y) is the Buyers’ Percentage of Facility Output, and (z) is one (1.0)
minus the Partial RA Factor, which is defined below. The RA Deficiency Amount for each
Buyer is represented by the following equation:

RA Deficiency Amount ($/Month) = RA Value ($/MW/Month) * Applicable
Contract Capacity (MW) * Solar NQC Factor * Buyers’ Percentage of Facility
Output * [1.0 - Partial RA Factor]

where the “Partial RA Factor” is equal to the Facility’s net qualifying capacity
divided by the Facility’s qualifying capacity, as assigned by the CAISO, the PUC
or other applicable Governmental Authority, as determined by allocating the
Facility qualifying capacity ratably to the Facility and any other generating
facility which shares the capacity designation. The Partial RA Factor shall never
be greater than one (1.0) or less than zero (0). If either the qualifying capacity or
the net qualifying capacity has not been assigned to the Facility for the applicable
month, the Partial RA Factor shall be equal to zero (0).

Partial RA Factor = Net Qualifying Capacity (MW) / Qualifying Capacity (MW)

(d) For purposes of illustration only, a sample calculation of an RA
Deficiency Amount is provided in Schedule 10.3.

(e) To the extent that information is required by any Buyer from Seller to
complete its plans related to Resource Adequacy, Seller shall promptly, provide such information
at no additional cost to such Buyer.

Section 10.4 Representation Regarding Ownership of Capacity Rights. Seller shall
not assign, transfer, convey, encumber, sell or otherwise dispose of any of the Capacity Rights to
any Person other than Buyers or attempt to do any of the foregoing with respect to any of the
Capacity Rights. During the Agreement Term, Seller shall not report to any Person that any of
the Capacity Rights belong to any Person other than Buyers. Each Buyer may, at each Buyer’s
own risk and expense, report to any Person that such Buyer’s proportionate share of the Capacity
Rights belongs to it. Seller makes no representations, warranties or covenants to Buyers, either
expressed or implied, regarding the current or future characterization or treatment of the
Capacity Rights under any Requirement of Law. Seller, as Scheduling Coordinator, shall submit
to CAISO a Supply Plan (as defined in the CAISO Tariff) in accordance with applicable CAISO
requirements noting Buyers as the entities to which such Capacity Rights belong.

Section 10.5 Further Assurances. Seller shall execute and deliver such documents
and instruments and take such other action as required by the CAISO and as any Buyers’
Authorized Representative may reasonably request to effect recognition and transfer of the
Capacity Rights to Buyers. Seller shall bear the costs associated therewith.
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ARTICLE XI
BILLING; PAYMENT; AUDITS; METERING; ATTESTATIONS; POLICIES

Section 11.1 Billing and Payment. Billing and payment for all Products shall be as set
forth in this Article XI.

Section 11.2 Calculation of Energy Delivered; Invoices and Payment.

@) Not later than the tenth (10th) day of each Month, commencing with the
next Month following the Month in which Facility Energy is first delivered by Seller and
received by Buyers under this Agreement, Seller shall deliver to each Buyer a proper invoice
showing the amount due for the preceding Month from each Buyer to Seller for Facility Energy,
Capacity Rights and Environmental Attributes based on the Buyers’ Percentage of Facility
Output. Each invoice shall show the title of the Agreement and, if applicable, the Agreement
number, the name, address and identifying information of Seller and the identification of
material, equipment or services covered by the invoices, and shall be sent to the address set forth
in Appendix J or such other address as each Buyer may provide to Seller. Seller shall separately
provide in such invoice (i) for any invoice during a period of time ending on or before December
31, 2021, evidence supporting the total amount of Facility Energy and Uncontracted Products
generated during such period (including any reasonable documentation requested by Buyers’
Agent for purposes of verifying the delivery of Test Energy and Excess Energy), (ii) Seller’s
computation of the number of Initial Negative Intervals, if any, that occurred during such Month,
(iii) Seller’s computation of any allocation for Replacement Product delivered by Seller and
taken by each Buyer under this Agreement during the preceding Month, any Deemed Generated
Energy calculated during the preceding Month (including any supporting documentation
associated therewith) and (iv) any other amounts due to Seller, including amounts due under
Section 6.3 or Section 7.3. Seller shall also separately designate in such invoice the generation
of Excess Energy, if any. Seller shall also provide each Buyer with a summary of the
calculations pursuant to Section 6.2, and in the case of Replacement Product, the amount in
MWh actually supplied by Seller pursuant to Section 9.2.  Any electronic information delivered
by Seller under this Article X1 shall be in a format such as Microsoft Excel (or its equivalent)
that allows each Buyer to cut, paste or otherwise readily use and work with such information or
documentation or as otherwise mutually agreed by the Parties.

(b) Subject to Section 11.2(c) and Section 11.3, not later than the thirtieth
(30th) day after receipt by a Buyer of Seller’s Monthly invoice (or the next succeeding Business
Day, if the thirtieth (30th) day is not a Business Day), each Buyer shall pay to Seller, by wire
transfer of immediately available funds to an account specified by Seller or by any other means
agreed to by the Parties from time to time, the amount set forth as due by such Buyer in such
Monthly invoice.

(©) With respect to Deemed Generated Energy, within thirty (30) days after
receipt of an invoice from Seller, if any Buyer believes that it has insufficient information to
verify the amount of Deemed Generated Energy calculated by Seller in the invoice, or if such
Buyer requires additional time to verify such information, such Buyer shall notify Seller and the
other Buyers thereof. Within thirty (30) days after receipt by such Buyer of additional
information regarding such Deemed Generated Energy calculation, or on the date mutually
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agreed to by the Parties pursuant to such Buyer’s request for additional time to verify the
information provided by Seller, such Buyer shall notify Seller of any discrepancies with respect
to its calculation of the Deemed Generated Energy, in which event such invoice may be subject
to the provisions of Section 11.3. The failure of such Buyer to respond to Seller’s calculation of
Deemed Generated Energy, if any, within thirty (30) days of receipt of an invoice shall be
deemed approval of such calculation by such Buyer.

(d) Seller shall, in subsequent invoices, adjust previously invoiced amounts to
reflect (i) adjustments pursuant to Section 11.3, or (ii) adjustments, reconciliations or final
settlements with WREGIS occurring after the date of the initial invoice, or any other adjustments
agreed to by the Parties (which shall be without interest of any kind), provided that Buyers shall
not be required to make invoice payments if the invoice is received more than one (1) year after
the billing period.

Section 11.3 Disputed Invoices. If any portion of any invoice is in dispute, the
undisputed amount, as applicable, shall be paid when due. The Party disputing a payment shall
promptly notify the other Parties of the basis for the dispute, setting forth the details of such
dispute in reasonable specificity. If necessary, Disputes may be discussed directly by the Parties’
Authorized Representatives, who shall use reasonable efforts to amicably and promptly resolve
such Disputes, and any failure to agree shall be subject to resolution in accordance with Section
14.3. Upon resolution of any Dispute, if all or part of the disputed amount is later determined to
have been due, then the Party owing such payment or refund shall pay within ten (10) days after
receipt of notice of such determination the amount determined to be due plus interest thereon at
the Interest Rate from the due date until the date of payment. For purposes of this Section 11.3,
“Interest Rate” shall mean the lesser of (i) two percent (2%) above the per annum Prime Rate
reported daily in The Wall Street Journal, or (ii) ten percent (10%) per annum.

Section 11.4 Buyers’ Right of Setoff. In addition to any right now or hereafter granted
under applicable law and not by way of limitation of any such rights, each Buyer shall have the
right at any time or from time to time without notice to Seller or to any other Person, any such
notice being hereby expressly waived, to set off against any amount due Seller from such Buyer
under this Agreement or otherwise any amount due such Buyer from Seller under this Agreement
or otherwise, including any amounts due because of breach of this Agreement or any other
obligation if and to the extent paid in the first instance by such Buyer.

Section 11.5 Records and Audits. Seller shall maintain, and the Authorized Auditors
shall have access to, all records and data pertaining to the performance and management of this
Agreement (including compliance with the Requirements) and related Subcontracts, and as
necessary to properly reflect all costs claimed to have been incurred hereunder and thereunder,
including (a) in their original form, all (i) documents provided to Seller in the ordinary course of
business for the Facility, (ii) documents for billing, costs, metering, and Environmental
Attributes, (iii) books, records, documents, reports, deliverables, employee time sheets,
accounting procedures and practices, and (iv) records of financial transactions, and (b) other
evidence, regardless of form (for example, machine readable media such as disk or tape, etc.) or
type (for example, databases, applications software, database management software, or utilities).
If Seller is required to submit cost or pricing data in connection with this Agreement, Seller shall
maintain all records and documents necessary to permit adequate evaluation of the cost or
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pricing data submitted, along with the computations and projections used. In the event of a
Dispute, records that relate to the Agreement, Dispute, litigation or costs, or items to which an
audit exception has been taken, shall be maintained. Buyers’ Agent and the Authorized Auditors
may discuss such records with Seller’s officers and independent public accountants (and by this
provision Seller authorizes said accountants to discuss such billings and costs), all at such times
and as often as may be reasonably requested. All such records shall be retained, and shall be
subject to examination and audit by the Authorized Auditors, for a period of not less than four
(4) years following final payment made by a Buyer hereunder, the expiration or termination date
of this Agreement, or final settlement of all disputes, claims, or litigation, whichever is later.
Seller shall make said records or, to the extent accepted by the Authorized Auditors,
photographs, micro-photographs, or other authentic reproductions thereof, available to the
Authorized Auditors at Seller’s principal business office or any other of Seller’s offices as
mutually agreed upon by Buyers’ Agent and Seller, at all reasonable times and without charge.
The Authorized Auditors may reproduce, photocopy, download, transcribe, and the like any such
records. Any information provided by Seller on machine-readable media shall be provided in a
format accessible and readable by the Authorized Auditors. Seller shall not, however, be
required to furnish the Authorized Auditors with commonly available software. Seller shall be
subject at any time with fourteen (14) days prior written notice to audits or examinations by
Authorized Auditors, relating to all billings and required to verify compliance with all
Agreement requirements relative to practices, methods, procedures, performance, compensation,
and documentation. Examinations and audits shall be performed using generally accepted
auditing practices and principles and applicable governmental audit standards. If Seller utilizes
or is subject to Federal Acquisition Regulation, Part 30 and 31, et seq. accounting procedures, or
a portion thereof, examinations and audits shall utilize such information. To the extent that an
Authorized Auditor’s examination or audit reveals inaccurate, incomplete or non-current records,
or records are unavailable, the records shall be considered defective. Consistent with standard
auditing procedures, Seller shall be provided fifteen (15) days to review an Authorized Auditor’s
examination results or audit and respond to Buyers’ Agent prior to the examination’s or audit’s
finalization and public release. If an Authorized Auditor’s examination or audit indicates Seller
has been overpaid under a previous payment application, the identified overpayment amount
shall be paid by Seller to Buyers within fifteen (15) days of notice to Seller of the identified
overpayment. If an Authorized Auditor’s examination or audit reveals that Buyers’ overpayment
to Seller is more than five percent (5.0%) of the billings reviewed, Seller shall pay all expenses
and costs incurred by the Authorized Auditors arising out of or related to the examination or
audit, which examination or audit expenses and costs shall be paid by Seller to Buyers within
fifteen (15) days of notice to Seller. Seller shall contractually require all Subcontractors
performing services under this Agreement to comply with the provisions of this Section 11.5 by
inserting this Section 11.5 into each Subcontract.

Section 11.6 Electric Metering Devices.

@ Facility Energy shall be measured using a CAISO-approved revenue-
quality Electric Metering Device that complies with the CAISO Tariff and relevant protocols and
is dedicated exclusively to the Facility. Seller shall arrange and bear all costs associated with the
installation of the Electric Metering Devices needed for the registration, recording and
transmission of information regarding the Facility Energy. Seller hereby agrees to provide a
mutually agreed set of meter data to Buyers’ Agent, which data shall be accessible to, and usable
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by, Buyers. In addition to providing Buyers’ Agent with its meter data, Seller shall use
commercially reasonable efforts to support any efforts by Buyers” Agent to obtain CAISO meter
data applicable to the Facility and all inspection, testing and calibration data and reports from the
CAISO. If the CAISO makes any adjustment to any CAISO meter data for a given time period,
Seller agrees that it shall submit revised Monthly invoices, pursuant to this Article XI covering
the entire applicable time period in order to fully conform such adjustments to the meter data.
Seller shall submit any revised invoices no later than thirty (30) days after the date on which the
CAISO provides Seller with binding adjustments to the meter data.

(b) Seller or its Authorized Representative, at no expense to Buyers, shall
inspect and test all Electric Metering Devices upon installation and at least annually thereafter.
Seller shall provide Buyers’ Agent with reasonable advance notice of, and permit representatives
of Buyers and Buyers’ Agent to witness and verify, such inspections and tests. Upon request by
Buyers’ Agent, Seller or its Authorized Representative shall perform additional inspections or
tests of any Electric Metering Device and shall permit a qualified representative of any Buyer to
inspect or witness the testing of any Electric Metering Device. The actual expense of any such
requested additional inspection or testing shall be borne by Seller. Seller shall provide copies of
any inspection or testing reports to Buyers’ Agent.

(©) If an Electric Metering Device fails to register, or if the measurement
made by an Electric Metering Device is found upon testing to be inaccurate by more than plus or
minus one percent (+/- 1.0%), an adjustment shall be made to correct all measurements made by
the inaccurate or defective Electric Metering Device for both the amount of the inaccuracy and
the period of the inaccuracy. The adjustment period shall be determined by reference to Seller’s
check-meters, if any, or as far as can be reasonably ascertained by Seller from the best available
data, subject to review and approval by Buyers’ Agent (such approval not to be unreasonably
withheld). If the period of the inaccuracy cannot be reasonably ascertained, any such adjustment
shall be for a period equal to one-third of the time elapsed since the preceding test of the
applicable Electric Metering Devices. To the extent that the adjustment period covers a period of
deliveries for which payment has already been made by Buyers, Buyers’ Agent shall use the
corrected measurements as determined in accordance with this Section 11.6 to recompute the
amount due for the period of the inaccuracy and shall subtract the previous payments by Buyers
for this period from such recomputed amount. If the difference is a positive number, the
difference shall be paid by Buyers to Seller; if the difference is a negative number, that
difference shall be paid by Seller to Buyers, or at the direction of Buyers’ Agent, may take the
form of an offset to payments due to Seller from Buyers. Payment of such difference by the
owing Party or Parties, as applicable, shall be made not later than thirty (30) days after the owing
Party or Parties, as applicable, receives notice of the amount due, unless Buyers elect payment
via an offset.

Section 11.7 Taxes. Seller shall pay or cause to be paid all Taxes on or with respect to
the Products or the transaction arising before or at the Point of Delivery. Each Buyer shall pay
or cause to be paid its proportionate share of all Taxes on or with respect to the Products or the
transaction from (but excluding) the Point of Delivery to such Buyer. If Seller is required by a
Requirement of Law to remit or pay Taxes that are the responsibility of any Buyer hereunder,
such Buyer shall promptly reimburse Seller for such Taxes. If any Buyer is required by
Requirement of Law to remit or pay Taxes that are Seller’s responsibility hereunder, such Buyer
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may deduct such amounts from payments to Seller hereunder; if such Buyer elects not to deduct
such amounts from Seller’s payments, Seller shall promptly reimburse such Buyer for such
amounts upon request. Nothing shall obligate or cause a Party to pay or be liable to pay any
Taxes for which it is exempt under law. A Party that is exempt at any time and for any reason
from one or more Taxes shall bear the risk that such exemption shall be lost or the benefit of
such execution be reduced.

ARTICLE XII
REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 12.1 Representations, Warranties and Covenants of Buyers. Each Buyer
makes the following representations, warranties and covenants to Seller as of the Effective Date
and continuing throughout the Agreement Term:

@ Such Buyer is, (i) with respect to SCPPA and PWRPA, a validly existing
California joint powers authority, and (ii) with respect to Corona, Lodi, Moreno Valley and
Rancho Cucamonga a validly existing California municipal corporation, and has the legal power
and authority to own its properties, to carry on its business as now being conducted and to enter
into this Agreement, and to carry out the transactions contemplated hereby and thereby, and to
perform and carry out all covenants and obligations on its part to be performed under and
pursuant to this Agreement.

(b) The execution, delivery and performance by such Buyer of this Agreement
(i) have been duly authorized by all necessary action, and does not and will not require any
consent or approval of such Buyer’s (or, in the case of SCPPA, SCPPA’s Participating
Members’) regulatory or governing bodies, other than that which has been obtained; provided
that further authorizations from such Buyer’s (or, in the case of SCPPA, SCPPA’s Participating
Members’) regulatory or governing bodies will be required for Buyers to exercise the Project
Purchase Option; and (ii) does not violate any federal, state, and local law, including the
California Government Code and similar laws.

(©) This Agreement constitutes the legal, valid and binding obligation of such
Buyer enforceable in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization or similar laws relating to or affecting the enforcement of
creditors’ rights generally or by general equitable principles, regardless of whether such
enforceability is considered in a proceeding in equity or at law.

(d) Such Buyer is not in violation of any federal, state, and local law, which
violations, individually or in the aggregate, would reasonably be expected to result in a material
adverse effect on the business, assets, operations, condition (financial or otherwise) or prospects
of such Buyer, or the ability of such Buyer to perform any of its obligations under this
Agreement.

(e) Buyers’” Agent has been appointed as the agent for Buyers pursuant to an
agreement entered into by Buyers, dated as of the Effective Date, a true and correct copy of
which has been furnished to Seller, for the purposes of administering this Agreement, and
Buyers’ Agent has the power and authority to take such actions, grant such consents, and bind
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Buyers with respect to the matters provided for in this Agreement in a manner consistent with the
term and conditions set forth in this Agreement.

Section 12.2 Representations and Warranties of Seller. Seller makes the following
representations and warranties to Buyers as of the Effective Date:

@) Each of the Seller Parties is a corporation or limited liability company
duly organized and validly existing and in good standing under the laws of its respective state of
incorporation or organization and is qualified to do business in the State of California, and has
the legal power and authority to own or lease its properties, to carry on its business as now being
conducted and to enter into this Agreement and the Ancillary Documents to which it is a party,
and to carry out the transactions contemplated hereby and thereby and to perform and carry out
all covenants and obligations on its part to be performed under and pursuant to this Agreement
and any Ancillary Documents to which it is a party.

(b) Each Seller Party has taken all corporate or limited liability company
action required to authorize the execution, delivery, and performance of this Agreement and all
Ancillary Documents requiring execution by such Seller Party, and such Seller Party has
delivered to Buyers (i) copies of all resolutions and other documents evidencing such corporate
or limited liability company actions, certified by an authorized representative of such Seller Party
as being true, correct, and complete, and (ii) an incumbency certificate signed by the secretary of
such Seller Party certifying as to the names and signatures of the authorized representatives of
such Seller Party.

(c) The execution, delivery and performance by each Seller Party of this
Agreement and any Ancillary Documents to which it is a party have been duly authorized by all
necessary organizational action, and do not require any consent or approval other than those
which have already been obtained.

(d) The execution and delivery of this Agreement and all Ancillary
Documents to which any Seller Party is a party, the consummation of the transactions
contemplated hereby and thereby and the fulfillment of and compliance with the provisions of
this Agreement and any Ancillary Documents to which any Seller Party is a party, do not conflict
with or constitute a breach of or a default under, any of the terms, conditions or provisions of any
Requirement of Law, or any organizational documents, agreement, deed of trust, mortgage, loan
agreement, other evidence of indebtedness or any other agreement or instrument to which any
Seller Party is a party or by which it or any of its property is bound, or result in a breach of or a
default under any of the foregoing or result in or require the creation or imposition of any Lien
upon any of the properties or assets of any Seller Party (except as contemplated hereby), and
each Seller Party has obtained or shall use commercially reasonable efforts to timely obtain (and
expects to obtain in due course) all Permits required for the performance of its obligations
hereunder and operation of the Facility in accordance with the Requirements.

(e) This Agreement and any Ancillary Documents to which any Seller Party is
a party constitute the legal, valid and binding obligation of such Seller Party enforceable in
accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization or similar laws relating to or affecting the enforcement of creditors’
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rights generally or by general equitable principles, regardless of whether such enforceability is
considered in a proceeding in equity or at law.

()] There is no pending, or to the knowledge of Seller, threatened action or
proceeding affecting any Seller Party before any Governmental Authority, which purports to
affect the legality, validity or enforceability of this Agreement or any Ancillary Documents to
which it is a party.

(9) None of the Seller Parties is in violation of any Requirement of Law,
which violations, individually or in the aggregate, would reasonably be expected to result in a
material adverse effect on the business, assets, operations, condition (financial or otherwise) or
prospects of any Seller Party, or the ability of any Seller Party to perform any of its obligations
under this Agreement or any Ancillary Documents to which it is a party.

(h) The corporate organizational structure and ownership of Seller, RE
Pioneer Holdings LLC, and Astoria 2 Holdings LLC is as set forth on Schedule 12.2(h). Seller is
a Special Project Entity. As of the Effective Date, (i) all of the membership interests in Seller are
directly owned and controlled by RE Astoria 2 Holdings LLC, a Delaware limited liability
company; (ii) all of the membership interests in RE Astoria 2 Holdings LLC are directly owned
and controlled by RE Pioneer Holdings LLC, a Delaware limited liability company; and (iii) all
of the membership interests in RE Pioneer Holdings LLC are directly owned and controlled by
RE Holdings. The limited liability company interests in each of Seller, RE Astoria 2 Holdings
LLC, RE Pioneer Holdings LLC and RE Holdings have been duly issued under and authorized
by their respective limited liability company agreements and in accordance with applicable
Requirements of Law.

Q) The Seller Parties have (i) not entered into this Agreement or any
Ancillary Document to which they are a party with the actual intent to hinder, delay or defraud
any creditor, and (ii) received reasonably equivalent value in exchange for its obligations under
this Agreement and any Ancillary Document to which they are a party. No petition in
bankruptcy has been filed against any Seller Party, and no Seller Party nor any of their respective
constituent Persons have ever made an assignment for the benefit of creditors or taken advantage
of any insolvency act for its benefit as a debtor.

() The Permits (including the CEQA Determinations) required to construct,
maintain or operate the Facility in accordance with the Requirements have been or are
reasonably expected to be timely obtained in the ordinary course of business.

(K) Tax returns and reports of each Seller Party required to be filed by it have
been timely filed, and all Taxes shown on such Tax returns to be due and payable and all
assessments, fees and other governmental charges upon each Seller Party and upon its properties,
assets, income, business and franchises that are due and payable have been paid when due and
payable. Seller knows of no proposed Tax assessment against it that is not being actively
contested by it in good faith and by appropriate proceeding.

() Seller owns or possesses or will acquire all patents, rights to patents,
trademarks, copyrights and licenses necessary for the performance by Seller of its obligations
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under this Agreement, and Seller’s use thereof does not infringe on the intellectual property
rights of third parties.

(m)  Seller has not assigned, transferred, conveyed, encumbered, sold or
otherwise disposed of the Products except as provided herein.

(n) Seller reasonably expects to obtain the CEQA Determinations in the
ordinary course of business in accordance with Appendix | and is in compliance with any
mitigation plans, monitoring programs or other requirements associated therewith.

Section 12.3 Covenants of Seller Related to Special Project Entity Status. Seller
shall remain at all times throughout the Agreement Term a Special Project Entity.

Section 12.4 Covenants of Seller Related to Site Control Documents.

€)] Seller shall deliver evidence of LandCo LLC’s purchase of the real
property rights for the Facility Site promptly upon the purchase thereof, but in no event later than
the Site Control Milestone Date.

(b) A copy of the Land Lease duly executed by Seller and LandCo LLC shall
be delivered to Buyers’ Agent promptly upon execution thereof, but in no event any later than
the Site Control Milestone Date.

(© Seller shall (i) cause the execution (if applicable), delivery, and
performance by Seller of the Site Control Documents to be duly authorized by all necessary
action by Seller and to constitute the legal, valid, and binding obligation of Seller, (ii) maintain
Site Control at all times after the Site Control Milestone Date, and (iii) provide Buyers’ Agent
with prompt notice of any change in the status of Seller’s Site Control.

(d) For each Site Control Document capable of being recorded, Seller shall
cause either a memorandum of such Site Control Document or the Site Control Document itself
to be recorded in the applicable county for such Site Control Document promptly upon execution
and delivery thereof.

(e) Seller shall at all times keep, perform, observe and comply with, or cause
to be kept, performed, observed and complied with, all covenants, agreements, conditions and
other provisions required to be kept, performed, observed and complied with by or on behalf of
Seller from time to time pursuant to the Site Control Documents, and Seller shall not do or
permit anything to be done, the doing of which, or refrain from doing anything, the omission of
which, could impair or tend to impair the rights of Seller under the Site Control Documents, or
could be grounds for any Lessor or any other counterparty to Seller thereunder to terminate a Site
Control Document.

U] Seller shall use commercially reasonable efforts to enforce the provisions
of the Site Control Documents short of termination thereof such that Seller may enjoy all of the
rights granted to Seller thereunder.
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(9) Seller shall give Buyers’ Agent immediate notice of (i) any default or of
any event which, with the giving of notice or passage of time, or both, would become a default
under any of the Site Control Documents, or the receipt by Seller of any notice from any Lessor,
or any other counterparty to Seller thereto, or (ii) the commencement or threat of any action or
proceeding or arbitration pertaining to any Site Control Document. Any Buyer, at its option,
may take any action (but shall not be obligated to take any action) from time to time deemed
necessary or desirable by such Buyer to prevent or cure, in whole or in part, any default by Seller
under a Site Control Document. Seller shall deliver to Buyers’ Agent, immediately upon service
or delivery thereof on, to or by Seller, a copy of each petition, summons, complaint, notice of
motion, order to show cause and other pleading or paper, however designated, which shall be
served or delivered in connection with any such action, proceeding or arbitration.

(h) After Seller’s execution and delivery of a Site Control Document, Seller
shall not terminate, cancel, sever or surrender, or permit or suffer the subordination, termination,
cancellation, severance or surrender of, or modify, change, amend or assign the Site Control
Document in a way that could, individually or in the aggregate, reasonably be expected to have a
material adverse effect on any Buyer (including Buyers’ ability to exercise the Project Purchase
Option and take possession of the Facility, generate Energy at the Facility, and transmit Energy
from the Facility to the Point of Delivery in substantially the same manner as Seller during the
Agreement Term), the Facility, or Seller’s performance of its obligations under this Agreement,
without the prior written consent of Buyers’ Agent. Notwithstanding the foregoing, Buyers’
Agent’s consent shall not be required to terminate a Site Control Document if the real property
rights arising under such Site Control Document are not reasonably necessary for the possession
of the Facility, the generation of Energy at the Facility, or the transmission of Energy from the
Facility to the Point of Delivery.

Q) Seller shall use commercially reasonable efforts to cause each
counterparty under an Existing Site Control Document to provide each Buyer with an estoppel
certificate that includes: (i)that each Buyer shall be a third party beneficiary of the
representations, warranties, and covenants of such counterparty to the Existing Site Control
Document, and that Buyers have all of the rights and benefits of Seller under, and the ability to
enforce, the Existing Site Control Document, (ii) such counterparty’s consent to Seller’s grant of
the Project Purchase Option and to the assignment of such Existing Site Control Document to
Buyers following the exercise of the Project Purchase Option, (iii) a right for any Buyer or
Buyers to step in and cure any breach or default by Seller under the Existing Site Control
Documents prior to termination thereof, (iv) a summary of the rights of Buyers under the
Existing Site Control Document and confirming the rights of Buyers under the Project Purchase
Option, (v) the commencement and expiration dates of the applicable Existing Site Control
Document, and (vi) an obligation of such counterparty to deliver to Buyers’ Agent, upon Buyers’
Agent’s request therefor additional estoppel certificates certifying (A) whether the applicable
Existing Site Control Document has been supplemented, amended, assigned, or subleased, and if
so, the substance and manner thereof, (B) the validity and force and effect of the applicable
Existing Site Control Document, (C) the existence of any default thereunder, and (D) any other
matters as may be reasonably requested by any Buyer. Upon payment by one or more Buyers to
cure any default of Seller under an Existing Site Control Document that prevents termination of
such Existing Site Control Document or the exercise of any other remedy of the Lessor (or other
counterparty) thereunder arising out of such default, Seller, within ten (10) days following
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receipt of notice from such Buyer that such payment has been made, shall reimburse the amount
of such payment to such Buyer, plus interest accruing thereon at the Interest Rate, from and
including the date of the payment to cure such default to but excluding the date of such
reimbursement by Seller.

() Seller shall (i) obtain Buyers’ Agent’s approval prior to the execution and
delivery by Seller of any Additional Site Control Documents, and (ii) provide to Buyers’ Agent
copies of all Additional Site Control Documents; provided Buyers’ Agent’s approval of
Additional Site Control Documents shall not be unreasonably withheld, conditioned, or delayed
and shall be limited to ensuring that such Additional Site Control Documents (A) are sufficient
to establish Site Control with respect to the subject matter thereof, (B) meet the requirements set
forth in this Section 12.4, and (C) with respect to any Shared Facilities Agreement, do not
allocate a disproportionate obligation or risk to Seller when compared to the pro rata obligations
of the other parties; provided further that Seller may redact the purchase price, rent or other
financial consideration payable under any of the Site Control Documents.

(k) Seller shall cause each Additional Site Control Document to include
provisions providing (i) that each Buyer is a third party beneficiary of the representations,
warranties, and covenants of the counterparties to the Additional Site Control Documents, and
that Buyers have all of the rights and benefits of Seller under, and the ability to enforce, the
Additional Site Control Documents, (ii) consent to Seller’s grant of the Project Purchase Option,
and assignment of the Additional Site Control Document to Buyers following the exercise of the
Project Purchase Option (iii) a right for any Buyer to step in and cure any breach or default by
Seller under the Additional Site Control Documents prior to termination thereof, and (iv) an
obligation of the counterparties to the Additional Site Control Documents to deliver to Buyers’
Agent upon Buyers’ Agent’s request therefor, an estoppel certificate certifying (A) whether the
applicable Additional Site Control Document has been supplemented, amended, assigned, or
subleased, and if so, the substance and manner thereof, (B) the validity and force and effect of
the applicable Additional Site Control Document, (C) the existence of any default thereunder,
(D) the commencement and expiration dates of the applicable Additional Site Control Document,
(E) the rights of Buyers under the Additional Site Control Document and the rights of Buyers
under the Project Purchase Option, and (F) any other matters as may be reasonably requested by
Buyers’ Agent. Upon any payment by one or more Buyers to cure any default of Seller under an
Additional Site Control Document that prevents termination of such Additional Site Control
Document or the exercise of any other remedy of the Lessor (or other counterparty) thereunder
arising out of such default, Seller, within ten (10) days following receipt of notice from Buyers’
Agent that one or more Buyers has made such payment, shall reimburse the amount of such
payment to such Buyer or Buyers, as applicable, plus interest accruing thereon at the Interest
Rate, from and including the date of the payment to cure such default to but excluding the date of
such reimbursement by Seller.

() Upon any payment by a Buyer to cure any default of Seller under a Site
Control Document that prevents termination of such Site Control Document or the exercise of
any other remedy of the Lessor thereunder arising out of such default, Seller, within ten (10)
days following receipt of notice from such Buyer that it made such payment, shall reimburse the
amount of such payment to such Buyer plus interest accruing thereon at the Interest Rate, from
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and including the date of the payment by such Buyer to cure such default to but excluding the
date of such reimbursement by Seller.

(m)  Seller shall provide to Buyers’ Agent copies of any proposed amendments
or modifications to Site Control Documents and obtain Buyers’ Agent’s approval (which
approval shall not be unreasonably withheld, conditioned, or delayed) prior to execution and
delivery of any such amendments or modifications by Seller.

(n) As long as this Agreement is in effect, there shall be no merger of any Site
Control Document or of the leasehold estate or easement created thereby with the fee estate in
the property subject to the Site Control Document and Seller shall not acquire any interest in
such fee estate without the prior written consent of Buyers’ Agent.

(o) In the event that a petition under the Bankruptcy Code shall be filed by or
against Seller, Seller hereby presently, absolutely, irrevocably, and unconditionally grants and
assigns to Buyers’ Agent the sole and exclusive right to elect to assume and assign or to reject
the Land Lease pursuant to Section 365 of the Bankruptcy Code, and Seller agrees that any such
election, if made by Seller or Seller’s trustee without the prior consent of Buyers’ Agent shall be
void at inception and of no force or effect. Buyers’ Agent shall have the right, but not the
obligation, to instruct Seller or Seller’s trustee as to such assumption and assignment or rejection
of the Land Lease, and Seller shall, or shall cause Seller’s trustee to, comply with such
instructions.

(p) In the event of the rejection by the Lessor (or by any receiver, trustee,
custodian, or other party that succeeds to the rights of the Lessor) under the Land Lease pursuant
to the Bankruptcy Code, Seller hereby presently, absolutely, irrevocably, and unconditionally
grants and assigns to Buyers’ Agent the right to make any election available to lessees under the
Bankruptcy Code (including, without limitation, the election available pursuant to Section 365(h)
of the Bankruptcy Code, 11 U.S.C. § 365(h), and any successor provision) if Seller has not made
an election within thirty (30) days after the Lessor’s rejection of the Land Lease. Without
limiting the generality of the foregoing sentence, Seller shall not, without Buyers’ Agent’s prior
consent, elect to treat the Land Lease or the leasehold estate created thereby as terminated under
Section 365 of the Bankruptcy Code, after rejection of the Land Lease by the Lessor (whether as
debtor in possession or otherwise) or by any trustee of the Lessor, and any such election made
without such consent shall be void at inception and of no force or effect. At the request of
Buyers’ Agent, Seller will join in any election made by Buyers’ Agent under the Bankruptcy
Code and will take no action in contravention of the rights granted to Buyers’ Agent pursuant to
this Section 12.4(p).

(a) In the event there is a rejection by the Lessor under the Land Lease
(whether as debtor in possession or otherwise) or by any trustee of such Lessor pursuant to the
Bankruptcy Code, Seller shall remain in possession under any legal right Seller may have to
occupy the property pursuant to the Land Lease, and perform all acts necessary for Seller to
retain its right to remain in such possession, whether such acts are required under the then-
existing terms and provisions of the Land Lease or otherwise.

Section 12.5 Covenants of Seller Related to Material Adverse Effects. In the event
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of a material adverse effect on the business, assets, operations, condition (financial or otherwise)
or prospects of Seller or an event of default by Seller or the operator under the O&M Agreement,
Seller shall promptly thereafter notify Buyers’ Agent, and Seller shall, within thirty (30) days
after providing such notice, provide Buyers’ Agent with a plan or report, including the report (at
Seller’s sole cost and expense) of a Licensed Professional Engineer with respect to any
operational problem related to the Facility if reasonably requested by Buyers’ Agent that
demonstrates in detail reasonably acceptable to Buyers’ Agent, that the material adverse effect or
event of default by Seller or the operator under the O&M Agreement has been mitigated or
cured, or will be mitigated or cured within a reasonable period or within the cure periods
provided therefor (and listing, in detail, the actions that Seller has taken, is taking, or proposes to
take with respect to such condition or event), or that such material adverse effect or event of
default by Seller or the operator under the O&M Agreement will not have a material adverse
effect on the performance of Seller under this Agreement. A failure to provide such plan or
report within thirty (30) days, or to diligently undertake any of the actions set forth under such
plan or report, will be deemed a failure by Seller to perform under Section 13.1(b).

Section 12.6 Covenants of Seller to Provide Quarterly Attestations. Seller shall
provide to Buyers’ Agent on January 1, April 1, July 1 and October 1 of each Contract Year a
certificate executed by an authorized officer of Seller certifying that the representations and
warranties set forth in Section 12.2 of this Agreement remain true and correct as of the date of
such certificate, and that there exists no event of default by Seller or any event that, after notice
or with the passage of time or both, would constitute a Default hereunder; provided, that (i) with
respect to any attestation with respect to the representation and warranty set forth in Section
12.2(f), Seller may include a disclosure schedule with any such attestation in order to make such
representation true and (ii) with respect to any attestation as to any representation and warranty
set forth in Section 12.2(h), Seller may update such attestation and Schedule 12.2(h) in order to
account for any mergers, transfers, consolidations, assignments, restructurings, or similar
transactions to the extent that such transactions either (A) do not constitute a Change of Control
or (B) have been consented to by Buyers.

Section 12.7 Covenants of Seller related to Intellectual Property. Seller shall timely
obtain all patents, rights to patents, trademarks, copyrights and licenses necessary for the
performance by Seller of its obligations under this Agreement.

Section 12.8 Covenants of Seller related to Security Documents.

@) As a condition precedent to the achievement of the Site Control Milestone
Date, Seller shall, and shall cause LandCo LLC to, execute and deliver to Buyers the Security
Documents, which shall, as applicable: (i) grant Buyers the right of entry and possession and the
power of sale with respect to all right, title and interest that Seller has or may later acquire with
respect to (1) any and all personal property and real property interests that make up the Facility,
the Facility Site and the Roadway and Transmission and Roadway Site, (2) water rights and
mineral rights, if any, (3) buildings, structures, improvements, machinery, equipment, and
fixtures, (4) development rights associated with the Facility, (5) awards and payments resulting
from the exercise of eminent domain or any public or private taking, (6) approvals, consents,
waiver, exemptions, variances, franchises, permits and other authorizations for the Facility, and
(7) all other rights and interests of every nature in any of the property described in (1) through
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(7) above, including personal property (collectively, the “Property”); (ii) assign to Buyers all of
Seller’s or LandCo LLC’s right, title and interest in and to all rents, receipts, revenues, profits,
royalties, income and benefits derived from the Property; (iii) authorize Buyers to file such
financing statements and other documents as may be required to establish and perfect Buyers’
lien and security interest in the Property; (iv) grant Buyers the right, among others, to appoint a
receiver and to take possession of, construct, manage or operate the Property; (v) permit Buyers
to cure any breach or default of Seller or LandCo, LLC; (vi) permit Buyers to foreclose the lien
established by the security interest upon the Property, or any part thereof, by any proceedings
appropriate under applicable law, including to bid at any foreclosure or other sale of the
Property, or to cause the Property to be sold; and (vii) allow Buyers to dictate the application of
the proceeds from any such sale of all or any portion of the Property, and the application any
rents, royalties, or proceeds.

(b) Seller shall ensure that, except as permitted pursuant to the Facility Lender
Consent, the ratio of Facility Debt to Facility Costs at all times following the Term Conversion
Date shall not exceed the highest ratio of Facility Debt to Facility Costs in place as of or at any
time prior to the Term Conversion Date.

ARTICLE XIlI
DEFAULT; TERMINATION AND REMEDIES; PERFORMANCE DAMAGE

Section 13.1 Default. Each of the following events or circumstances shall constitute a
“Default” by the responsible Party (the “Defaulting Party”):

€)) Payment Default. Failure by a Party to make any payment under this
Agreement when and as due (other than payments disputed in good faith) that is not cured within
thirty (30) days after receipt of notice thereof from the other Party (which amount shall include
payment of interest from the due date at the Interest Rate);

(b) Performance Default. Failure by a Party to perform any of its material
duties or obligations under this Agreement (other than any failure for which a sole remedy is
provided in this Agreement and any failure which is separately listed as a Default of Seller under
this Section 13.1) that is not cured within thirty (30) days after receipt of notice thereof from the
other Party; provided that if such failure cannot be cured within such thirty (30) day period
despite reasonable commercial efforts and such failure is not a failure to make a payment when
due, such Party shall have up to sixty (60) additional days to cure.

(©) Breach of Representation and Warranty. Any representation, warranty,
certification, or other statement made by a Party or Seller Party in this Agreement or any
Ancillary Document, or in the case of Seller, made in a quarterly certification delivered pursuant
to Section 12.6, is materially false or inaccurate at the time made; provided that no Default shall
exist if such falsity or inaccuracy is remedied within thirty (30) days after receipt of notice
thereof from another Party.

(d) Bankruptcy. Bankruptcy of any Buyer (which shall only be a Default
with respect to such Bankrupt Buyer) or Seller.
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(e) Performance Security Failure. The failure of Seller to maintain or
replace the Performance Security in compliance with Section 5.7.

()] Insurance Default. The failure of Seller to maintain and provide
acceptable evidence of the required Insurance for the required period of coverage as set forth in
Appendix F that is not cured within five (5) Business Days after receipt of notice of such failure
from Buyers.

(0) Fundamental Change. Except as permitted by Section 14.7, (i) a Party
makes an assignment of its rights or delegation of its obligations under this Agreement or the
Option Agreement, or (ii) a Change in Control occurs (whether voluntary or by operation of
law).

(h) Site Control Document Default. Either (i) Seller breaches any of its
obligations under Section 12.4, which breach is not cured within ten (10) days after receipt of
notice thereof from Buyers’ Agent, other than a breach of Seller’s obligations under Section
12.4(c), which shall immediately trigger a Default hereunder, or (ii) so long as LandCo LLC is
an Affiliate of Seller, LandCo LLC breaches its obligations under the Land Option Agreement
and such breach is not cured within the time periods set forth in the Land Option Agreement.

Q) Purchase Option/Land Option Agreement Default. The failure of
Seller to execute and deliver both the Option Agreement and the Land Option Agreement by the
Site Control Milestone Date (as may be extended pursuant to Section 3.6(b)).

() Security Interest Default. At any time after the effective date of the
Security Documents, (i) Seller or, so long as LandCo LLC is an Affiliate of Seller, LandCo LLC,
breaches any of its obligations under the Security Documents to which it is a party, (ii) any of the
Security Documents fails to be in full force and effect, (iii) any Buyer ceases to have a valid and
perfected Lien in the collateral purported to be covered by any of the Security Documents, or
(iv) Seller, or so long as LandCo LLC is an Affiliate of Seller, LandCo LLC, or any other Person
contests the validity or enforceability of any of the Security Documents or any provision thereof
in writing or denies that it has any further liability thereunder.

Section 13.2 Default Remedy.

€)) If any Buyer is in Default for nonpayment, subject to any duty or
obligation under this Agreement, Seller may continue to provide services to such Defaulting
Buyer, and shall continue to provide services with respect to the non-Defaulting Buyers,
pursuant to its obligations under this Agreement; provided that nothing in this Section 13.2(a)
shall affect Seller’s rights and remedies set forth in this Section 13.2. Seller’s continued service
to a Defaulting Buyer shall not act to relieve such Defaulting Buyer of any of its duties or
obligations under this Agreement.

(b) Notwithstanding any other provision herein, if any Default has occurred
and is continuing, the affected Party may, whether or not the dispute resolution procedure set
forth in Section 14.3 has been invoked or completed, bring an action in any court of competent
jurisdiction as set forth in Section 14.13 seeking injunctive relief in accordance with applicable
rules of civil procedure.
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(c) Except as expressly limited by this Agreement, if a Default has occurred
and is continuing and a Buyer is the Defaulting Party, Seller may without further notice exercise
any rights and remedies provided herein or otherwise available at law or in equity with respect to
such Buyer, including a partial termination of this Agreement with respect to the Defaulting
Buyer pursuant to Section 13.4; provided that the non-Defaulting Buyer (or Buyers, as
applicable), shall have the opportunity, upon the termination of this Agreement with respect to
such Defaulting Buyer or Buyers, to take over such Defaulting Buyer’s or Buyers’ portion of the
Buyers’ Percentage of Facility Output. No failure of Seller to exercise, and no delay in
exercising, any right, remedy or power hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise by Seller of any other right, remedy or power hereunder preclude any
other or future exercise of any right, remedy or power.

(d) Except as expressly limited by this Agreement, if a Default has occurred
and is continuing and Seller is the Defaulting Party, each Buyer may without further notice
exercise any rights and remedies provided for herein, or otherwise available at law or equity,
including (i) application of all amounts available under the Performance Security against any
amounts then payable by Seller to Buyers under this Agreement, (ii) exercise of the Project
Purchase Option as provided in the Option Agreement, and (iii) withdrawal from or termination
of this Agreement pursuant to Section 13.4. No failure of any Buyer to exercise, and no delay in
exercising, any right, remedy or power hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise by any Buyer of any right, remedy or power hereunder preclude any
other or future exercise of any right, remedy or power by such Buyer.

Section 13.3 Cure Rights of Facility Lender. In connection with any financing or
refinancing of the Facility, Buyers’ Agent shall in good faith negotiate and agree upon a consent
to collateral assignment of this Agreement that is commercially reasonable and customary in the
industry for limited or non-recourse project financing transactions and in form and substance
reasonably satisfactory to Buyers’ Agent, which consent shall include, among other things,
provisions permitting reasonable extensions of the cure periods for Defaults hereunder to permit
the Facility Lender to cure any Default prior to Buyers’ termination of this Agreement, and each
Buyer shall be obligated to enter into such consent (such consent, the “Facility Lender
Consent”). The Facility Lender Consent shall provide the Facility Lender or its agent notice of
the occurrence of any Default described in Section 13.1 and the opportunity to cure any such
default. Seller shall pay Buyers up to an aggregate amount of Fifty Thousand Dollars ($50,000)
for the reasonable costs and expenses incurred by Buyers arising (a) in connection with the
negotiation of the Facility Lender Consent (including reasonable attorneys’ fees and expenses)
for a transaction or related series of transactions, or (b) to enable any transaction or series of
related transactions pursuant to Section 14.7(d).

Section 13.4 Termination for Default.

@ In the event of a Default by any Buyer, each Party that is not a Defaulting
Party, as the context requires (each, a “Non-Defaulting Party””) may, for so long as the Default is
continuing and, to the extent permitted by applicable law, without limiting any other rights or
remedies available to each Non-Defaulting Party under this Agreement, by notice from any Non-
Defaulting Party to the Defaulting Party (a “Termination Notice”) (i) establish a date, which
shall be no earlier than the date of such notice and no later than twenty (20) days after the date of
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such notice (“Early Termination Date”) on which this Agreement shall terminate with respect to
such Buyer, and (ii) Seller may withhold any payments due to such Defaulting Buyer in respect
of this Agreement. Any non-Defaulting Buyer, or Buyers, shall have the right to agree in writing
to assume the Defaulting Buyer’s or Buyers’ portion of the Buyers’ Percentage of Facility
Output and pay the Contract Price for such Buyer’s or Buyers’ portion of the Buyers’ Percentage
of Facility Output set forth on Appendix M, in which case this Agreement shall continue and
such non-Defaulting Buyer(s) may assume the Buyers’ Percentage of Facility Output from the
Defaulting Buyer.

(b) In the event of a Default by Seller, each Buyer, as a Non-Defaulting Party
may, for so long as the Default is continuing and, to the extent permitted by applicable law,
without limiting any other rights or remedies available to each Non-Defaulting Party under this
Agreement, (i) establish by delivery of a Termination Notice an Early Termination Date on
which such Non-Defaulting Buyer may withdraw, without penalty to such Non-Defaulting
Buyer, from this Agreement or, upon the mutual agreement of the Buyers, this Agreement shall
terminate, and (ii) withhold any payments due Seller in respect of this Agreement; provided, that
upon the occurrence of any Default of the type described in Section 13.1(h) (but only arising due
to a breach under Section 12.4(f)), this Agreement shall automatically terminate, without notice
or other action by any Party as if an Early Termination Date had been declared immediately prior
to such event.

() If an Early Termination Date has been designated, each Non-Defaulting
Party shall calculate in a commercially reasonable manner its Gains, Losses and Costs resulting
from the termination of this Agreement and the resulting Termination Payment. The Gains,
Losses and Costs relating to the Products that would have been required to be delivered under
this Agreement had it not been terminated shall be determined by comparing the amounts each
Buyer would have paid for the Products under this Agreement to the equivalent quantities and
relevant market prices, either quoted by one or more bona fide third party offers, or which are
reasonably expected by each Buyer to be available in the market under a replacement contract
for this Agreement covering the same products and having a term equal to the Remaining Term
at the date of the Termination Notice, adjusted to account for differences in transmission, if any.
To ascertain the market prices of a replacement contract, each Non-Defaulting Party may
consider, among other valuations, quotations from dealers in Energy contracts and bona fide
third party offers. Each Non-Defaulting Party shall not be required to enter into any such
replacement agreement in order to determine its Gains, Losses and Costs or the Termination
Payment.

(d) For purposes of each Non-Defaulting Party’s determination of its Gains,
Losses and Costs and the Termination Payment, it shall be presumed, regardless of the facts, that
Seller would have sold, and each Buyer would have purchased, each day during the Remaining
Term (i) Facility Energy in an amount equal to the Assumed Daily Deliveries, (ii) the
Environmental Attributes associated therewith, and (iii) all other components of the Products.
The “Assumed Daily Deliveries” shall be an amount equal to the greater of (A) the quotient of
the Guaranteed Generation divided by 365, and (B) the average daily amount of Facility Energy
during the Delivery Term, if any.
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(e) Each Non-Defaulting Party shall notify the Defaulting Party of the
Termination Payment, which notice shall include a written statement explaining in reasonable
detail the calculation of such amount. The Defaulting Party shall, within ten (10) Business Days
after receipt of such notice, pay the Termination Payment to each Non-Defaulting Party, together
with interest accrued at the Interest Rate from the Early Termination Date until paid.

()] If the Defaulting Party disagrees with the calculation of the Termination
Payment and the Parties cannot otherwise resolve their differences, the calculation of the
Termination Payment shall be submitted to the dispute resolution process provided in Section
14.3. Following resolution of the dispute, the Defaulting Party shall pay the full amount of the
Termination Payment (if any) as determined by such resolution as and when required, but no
later than thirty (30) days following the date of such resolution, together with all interest, at the
Interest Rate, that accrued from the Early Termination Date until the date the Termination
Payment is paid.

(9) For purposes of this Agreement:

Q) “Gains” means, with respect to a Party, an amount equal to the
present value of the economic benefit (exclusive of Costs), if any, resulting from the
termination of its obligations under this Agreement, determined in a commercially
reasonable manner;

(i) “Losses” means, with respect to a Party, an amount equal to the
present value of the economic loss (exclusive of Costs), if any, resulting from the
termination of its obligations under this Agreement, determined in a commercially
reasonable manner;

(i)  “Costs” means, with respect to a Party, brokerage fees,
commissions and other similar transaction costs and expenses reasonably incurred or in
entering into new arrangements which replace this Agreement, excluding attorneys’ fees,
if any, incurred in connection with enforcing its rights under this Agreement. Each Party
shall use reasonable efforts to mitigate or eliminate its Costs.

(iv)  In no event shall a Party’s Gains, Losses or Costs include any
penalties or similar charges imposed by any Non-Defaulting Party.

(v)  The Present Value Rate shall be used as the discount rate in all
present value calculations required to determine Gains, Losses and Costs.

(h) At the time for payment of any amount due under this Section 13.4, each
Party shall pay to any other Party, as applicable, all additional amounts, if any, payable by it
under this Agreement (including any amounts withheld pursuant to Section 13.4(a)(ii) above).

ARTICLE XIV
MISCELLANEOUS

Section 14.1 Authorized Representative. Each Party shall designate an authorized

representative who shall be authorized to act on its behalf with respect to those matters contained
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herein (each an “Authorized Representative”), which shall be the functions and responsibilities
of such Authorized Representatives. Each Party may also designate an alternate who may act for
the Authorized Representative. Within thirty (30) days after execution of this Agreement, each
Party shall notify the other Party of the identity of its Authorized Representative, and alternates if
designated, and such Party shall promptly notify the other Party of any subsequent changes in
such designation. The Authorized Representatives shall have no authority to alter, modify, or
delete any of the provisions of this Agreement.

Section 14.2 Notices. With the exception of billing invoices pursuant to Section
11.2(a) hereof, all notices, requests, demands, consents, approvals, waivers and other
communications which are required under this Agreement shall be (a) in writing (regardless of
whether the applicable provision expressly requires a writing), (b) deemed properly sent if
delivered in person or sent by facsimile transmission, reliable overnight courier, or sent by
registered or certified mail, postage prepaid to the persons specified in Appendix J, and (c)
deemed delivered, given and received on the date of delivery, in the case of facsimile
transmission, or on the date of receipt or rejection in the case of registered or certified mail. In
addition to the foregoing, the Parties may agree in writing at any time to deliver notices,
requests, demands, consents, waivers and other communications through alternate methods, such
as electronic mail.

Section 14.3 Dispute Resolution.

@) In the event of any claim, controversy or dispute between the Parties
arising out of or relating to or in connection with this Agreement (including any dispute
concerning the validity of this Agreement or the scope and interpretation of this Section 14.3) (a
“Dispute”), any Party (the “Notifying Party”) may deliver to the other Parties (the “Recipient
Party”) notice of the Dispute with a detailed description of the underlying circumstances of such
Dispute (a “Dispute Notice”). The Dispute Notice shall include a schedule of the availability of
the Notifying Party’s senior officers (having a title of senior vice president (or its equivalent) or
higher) duly authorized to settle the Dispute during the thirty (30) day period following the
delivery of the Dispute Notice.

(b) The Recipient Party shall, within five (5) Business Days following receipt
of the Dispute Notice, provide to the Notifying Party a parallel schedule of availability of the
Recipient Party’s senior officers (having a title of senior vice president (or its equivalent) or
higher) duly authorized to settle the Dispute. Following delivery of the respective senior
officers’ schedules of availability, the senior officers of the Parties shall meet and confer as often
as they deem reasonably necessary during the remainder of the thirty (30) day period in good
faith negotiations to resolve the Dispute to the satisfaction of each Party.

(©) In the event a Dispute is not resolved pursuant to the procedures set forth
in Sections 14.3(a) and (b) by the expiration of the thirty (30) day period set forth in Section
14.3(a), then a Party may pursue any legal remedy available to it in accordance with the
provisions of Section 14.12 and Section 14.3 of this Agreement.
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(d) In addition to the Dispute Resolution process set forth in this Section 14.3,
the Parties shall comply with California law governing claims against public entities and
presentment of such claims.

Section 14.4 Further Assurances; Change in Electric Market Design.

€)] Each Party agrees to execute and deliver all further instruments and
documents, and take all further action not inconsistent with the provisions of this Agreement that
may be reasonably necessary to effectuate the purposes and intent of this Agreement.

(b) If a change in the CAISO Tariff renders this Agreement or any provisions
hereof incapable of being performed or administered, then any Party may request that Buyers’
Agent and Seller enter into negotiations to make the minimum changes to this Agreement
necessary to make this Agreement capable of being performed and administered, while
attempting to preserve to the maximum extent possible the benefits, burdens, and obligations set
forth in this Agreement as of the Effective Date. Upon delivery of such a request, Buyers’ Agent
and Seller shall engage in such negotiations in good faith. If Buyers’ Agent and Seller are
unable, within sixty (60) days after delivery of such request, to agree upon changes to this
Agreement or to resolve issues relating to changes to this Agreement, then any Party may submit
issues pertaining to changes to this Agreement to the dispute resolution process set forth in
Section 14.3. Notwithstanding the foregoing, a change in cost shall not in and of itself be
deemed to render this Agreement or any of the provisions hereof incapable of being performed
or administered, or constitute, or form the basis of, a Force Majeure.

Section 14.5 No Dedication of Facilities. Any undertaking by one Party to the other
Parties under any provisions of this Agreement shall not constitute the dedication of the Facility
or any portion thereof of any Party to the public or to the other Party or any other Person, and it
is understood and agreed that any such undertaking by any Party shall cease upon the termination
of such Party’s obligations under this Agreement.

Section 14.6 Force Majeure.

@) A Party shall not be considered to be in Default in the performance of any
of its obligations under this Agreement when and to the extent such Party’s performance is
prevented by a Force Majeure that, despite the exercise of due diligence, such Party is unable to
prevent or mitigate, provided the Party has given a written detailed description of the full
particulars of the Force Majeure to the other Party promptly after becoming aware thereof (and
in any event within fourteen (14) days after becoming aware of the claimed Force Majeure
event) (the “Force Majeure Notice”), which notice shall include information with respect to the
nature, cause and date and time of commencement of such event, and the anticipated scope and
duration of the delay. The Party providing such Force Majeure Notice shall be excused from
fulfilling its obligations under this Agreement until such time as the Force Majeure has ceased to
prevent performance or other remedial action is taken, at which time such Party shall promptly
notify the other Party of the resumption of its obligations under this Agreement. If Seller is
unable to deliver, or any Buyer is unable to receive, Facility Energy due to a Force Majeure, then
such Buyer shall have no obligation to pay Seller for Facility Energy not delivered or received by
reason thereof. The foregoing provisions shall not excuse any obligation of Seller with respect to
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Shortfall Energy (and Replacement Product, as applicable) arising prior to the occurrence of any
Force Majeure event. In no event shall any Party be obligated to compensate the other Parties or
any other Person for any losses, expenses or liabilities sustained as a consequence of any Force
Majeure.

(b) The term “Force Majeure” means any act of God (including fire, flood,
earthquake, storm, lightning strike, tornado, volcanic eruption, hurricane or other natural
disaster), labor disturbance, strike or lockout, act of the public enemy, war (declared or
undeclared), insurrection, riot, explosion, terrorist activities or any order, regulation or restriction
imposed by governmental, military or lawfully established civilian authorities that (i) prevents
one Party from performing any of its obligations under this Agreement, (ii) could not reasonably
be anticipated as of the date of this Agreement, (iii) is not within the reasonable control of, or the
result of negligence, willful misconduct, breach of contract, intentional act or omission or
wrongdoing on the part of the affected Party (or any subcontractor or Affiliate of that Party, or
any Person under the control of that Party or any of its subcontractors or Affiliates, or any Person
for whose acts such subcontractor or Affiliate is responsible), and (iv) by the exercise of due
diligence the affected Party is unable to overcome or avoid or cause to be avoided; provided,
nothing in clause (iv) above shall be construed so as to require a Party to accede or agree to any
provision not satisfactory to it in order to settle and terminate a strike or labor dispute in which it
may be involved. Any Party rendered unable to fulfill any of its obligations by reason of a Force
Majeure shall exercise due diligence to remove such inability with reasonable dispatch within a
reasonable time period and mitigate the effects of the Force Majeure. The relief from
performance shall be of no greater scope and of no longer duration than is required by the Force
Majeure. Without limiting the generality of the foregoing, a Force Majeure does not include any
of the following (each an “Unexcused Cause”): (1) any requirement to meet an RPS Law or any
change (whether voluntary or mandatory) in any RPS Law, or other Change in Law, that may
affect the value of the Products; (2) events arising from the failure by Seller to construct, operate
or maintain the Facility in accordance with this Agreement; (3) any increase of any kind in any
cost; (4) delays in or inability of a Party to obtain financing or other economic hardship of any
kind; (5) Seller’s ability to sell any Facility Energy at a price in excess of those provided in this
Agreement; (6) curtailment or other interruption of any Transmission Service; (7) failure of third
parties to provide goods or services essential to a Party’s performance; (8) Facility or equipment
failure of any kind; (9) any changes in the financial condition of any Buyer, Seller, the Facility
Lender or any subcontractor or supplier affecting the affected Party’s ability to perform its
obligations under this Agreement; or (10) the failure of the Tehachapi Renewable Transmission
Project to be completed, unless such failure is itself caused by an act of God or a natural disaster.

(©) Any Buyer may withdraw from this Agreement if (i) a Force Majeure
event occurs that diminishes the production of the Facility by more than fifty percent (50%) of
the Applicable Contract Capacity for a period of eighteen (18) consecutive months, or (ii) the
Facility is damaged and thereby rendered inoperable and an independent engineer that is
mutually acceptable to the Parties determines that the Facility cannot be repaired or replaced
within a period not to exceed twenty four (24) months following the date of the occurrence of the
Force Majeure event.

(d) Any withdrawal from or termination of this Agreement under Section
14.6(c) shall be “no-fault” and no Party shall have any liability or obligation to any other Parties
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arising out of such withdrawal or termination. Notwithstanding the foregoing, upon any such
withdrawal or termination, as applicable, Seller shall pay each withdrawing or terminating Buyer
for any and all amounts hereunder that may be owing, including for any existing Shortfall
Energy or other outstanding payments due in the ordinary course that occurred prior to the
termination. Each withdrawing or terminating Buyer shall return to Seller its portion of the
Performance Security (less any amounts drawn by such Buyer in accordance with this
Agreement). The exercise by a Buyer of its right to withdraw from or terminate the Agreement
shall not render such withdrawing or terminating Buyer liable for any losses or damages incurred
by Seller whatsoever.

Section 14.7 Assignment of Agreement.

@) Except as set forth in this Section 14.7, no Party may assign any of its
rights, or delegate any of its obligations, under this Agreement or the Option Agreement without
the prior written consent of the other Parties, such consent not to be unreasonably withheld. Any
Change in Control (whether voluntary or by operation of law) shall be deemed an assignment
and shall require the prior written consent of Buyers’ Agent, which consent shall not be
unreasonably withheld. Concurrently with any reorganization, financing transaction, or other
transactions constituting any Change in Control (whether voluntary or by operation of law) in
which Seller merges, consolidates or takes any other action with any Person and ceases to exist,
the successor entity to Seller shall execute a written assumption agreement in favor of Buyers
pursuant to which any such successor entity shall assume all of the obligations of Seller under
this Agreement and the Option Agreement and agree to be bound by all the terms and conditions
of this Agreement and the Option Agreement, as applicable. In connection with any Change in
Control in which Seller remains party to this Agreement and the Option Agreement, at Buyers’
request, Seller shall deliver an estoppel certificate to Buyers’ Agent confirming that this
Agreement and the Option Agreement remain in full force and effect. Seller shall (i) use
commercially reasonable efforts to provide Buyers’ Agent with not less than ninety (90) days’
prior written notice, but shall in no event provide less than forty five (45) days’ prior written
notice (other than a Change in Control that is involuntary or by operation of law, for which Seller
shall provide as much advance notice as possible, but for which no advance notice is required
hereunder), of (x) any proposed transaction which would constitute a Change in Control, and (y)
Bankruptcy of any Seller Party, and (ii) provide written notice to Buyers’ Agent of any other
transaction or series of transactions with respect to the sale, transfer or disposition of RE
Holdings or any parent entity holding directly or indirectly at least fifty percent (50%) of the
equity ownership or the power to control the management and policies of any RE Holdings
Entity.

(b) Any Buyer may assign this Agreement, the Option Agreement, and the
Land Option Agreement, without the consent of Seller or the other Buyers to a Qualified Buyer
Assignee.  Notwithstanding the foregoing, in connection with any such assignment, such
Qualified Buyer Assignee shall execute a written assumption agreement in favor of Seller
pursuant to which any such Qualified Buyer Assignee shall assume all the obligations of such
Buyer under this Agreement, the Option Agreement, and the Land Option Agreement, and agree
to be bound by all the terms and conditions of this Agreement, the Option Agreement, and the
Land Option Agreement, thereby relieving the assignor Buyer from its duties and obligations
hereunder and thereunder. Any modifications or amendments to this Agreement, the Option
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Agreement, or the Land Option Agreement to accommodate the technical requirements of such
Qualified Buyer Assignee (including as they relate to transmission and scheduling) shall require
the consent of Seller, which consent shall not be unreasonably withheld.

() Seller shall not sell or transfer the Facility to any Person other than a
Person to whom Seller assigns this Agreement and the Option Agreement in accordance with this
Section 14.7, without the prior written consent of Buyers and otherwise subject to compliance
with the Right of First Offer set forth in Section 14.25. Any purported sale or transfer in
violation of this Section 14.7(c) shall be null and void and of no force or effect.

(d) Buyers’ consent shall not be required in connection with the collateral
assignment or pledge of (i) this Agreement or the Option Agreement to any Facility Lender or
(i) all or a portion of the membership interests in Seller or any Affiliate of Seller to any Facility
Lender, in each case for the purpose of financing the Facility; provided, however, that (1) the
terms of such financing and the documentation relating thereto shall comply with the applicable
terms and conditions of this Agreement and the Option Agreement, as applicable, and (2) in
connection with any such assignment or pledge and the exercise of remedies by any Facility
Lender, the Facility Lender acknowledges and agrees to be bound by the requirement the Facility
be operated and maintained by a Qualified Operator. Seller shall provide each Buyer with ninety
(90) days’ prior notice of any such collateral assignment or pledge. Notwithstanding the
foregoing or anything else expressed or implied herein to the contrary, Seller shall not assign,
transfer, convey, encumber, sell or otherwise dispose of all or any portion of the Products (not
including the proceeds thereof) to any Facility Lender. To facilitate Seller’s obtaining of
financing for the Facility, each Buyer agrees to provide the Facility Lender Consent. Seller shall
reimburse, or shall cause the Facility Lender to reimburse, each Buyer for the incremental direct
expenses incurred by each such Buyer in the preparation, negotiation, execution or delivery of
the Facility Lender Consent and any documents requested by Seller or the Facility Lender, and
provided by a Buyer, pursuant to this Section 14.7(d).

(e) In no event shall any Buyer be liable to any Facility Lender for any
claims, losses, expenses or damages whatsoever other than liability a Buyer may have to Seller
under this Agreement or the Option Agreement, as applicable. In the event of any foreclosure,
whether judicial or nonjudicial, or any deed in lieu of foreclosure, in connection with any deed of
trust, mortgage, or other similar Lien, Facility Lender shall be bound by the covenants and
agreements of Seller in this Agreement and the Option Agreement; provided, however, that until
the Person who acquires title to the Facility executes and delivers to each Buyer a written
assumption of Seller’s obligations under this Agreement in form and substance acceptable to
Buyers, such Person shall not be entitled to any of the benefits of this Agreement; provided
further, that each Buyer’s rights under the Option Agreement upon a Default of Seller under this
Agreement shall be subject to the senior rights of the Facility Lender to exercise its remedies
under any financing security documents, including any sale or transfer of the Facility by Facility
Lender to a third party purchaser, so long as such third party purchaser shall in writing
acknowledge and agree to assume all of the rights and obligations of Seller, including with
respect to the Option Agreement and Buyers’ rights arising under Section 14.25. Any sale or
transfer of all or any portion of the Facility by any Facility Lender shall be made only to an
entity that is a Qualified Transferee.
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()] Seller shall pay Buyers an aggregate amount up to Fifty Thousand Dollars
($50,000) for the reasonable costs and expenses incurred by Buyers (i) in connection with any
review or preparation by Seller of any documentation in respect of any consents required in
connection with entering into any set of Shared Facilities Agreements, (ii) any dispositions,
assignments or Changes in Control (including reasonable attorneys’ fees and expenses)
hereunder pursuant to a transaction or related series of transactions, and (iii) pursuant to Section
13.3.

Section 14.8 Ambiguity. The Parties acknowledge that this Agreement was jointly
prepared by them, by and through their respective legal counsel, and any uncertainty or
ambiguity existing herein shall not be interpreted against a Party on the basis that the Party
drafted the language, but otherwise shall be interpreted according to the application of the rules
on interpretation of contracts.

Section 14.9 Attorney Fees & Costs. Both Parties agree that in any action to enforce
the terms of this Agreement that each Party shall be responsible for its own attorney fees and
costs. Each of the Parties to this Agreement was represented by its respective legal counsel
during the negotiation and execution of this Agreement.

Section 14.10 Voluntary Execution. The Parties acknowledge that they have read and
fully understand the content and effect of this Agreement and that the provisions of this
Agreement have been reviewed and approved by their respective counsel. The Parties further
acknowledge that they have executed this Agreement voluntarily, subject only to the advice of
their own counsel, and do not rely on any promise, inducement, representation or warranty that is
not expressly stated herein.

Section 14.11 Entire Agreement; Amendments. This Agreement (including all
Appendices) contains the entire understanding concerning the subject matter herein and
supersedes and replaces any prior negotiations, discussions or agreements between the Parties, or
any of them, concerning that subject matter, whether written or oral, except as expressly
provided for herein. This is a fully integrated document. Each Party acknowledges that no other
party, representative or agent, has made any promise, representation or warranty, express or
implied, that is not expressly contained in this Agreement that induced the other Party to sign
this document. This Agreement may be amended or modified only by an instrument in writing
signed by each Party.

Section 14.12 Governing Law. This Agreement was made and entered into in the
County of Los Angeles, California and shall be governed by, interpreted and enforced in
accordance with the laws of the State of California, without regard to conflict of law principles.

Section 14.13 Venue. All litigation arising out of, or relating to this Agreement, shall be
brought in a state or federal court in the County of Los Angeles in the State of California. The
Parties irrevocably agree to submit to the exclusive jurisdiction of such courts in the State of
California and waive any defense of forum non conveniens.

Section 14.14 Execution in Counterparts. This Agreement may be executed in
counterparts and upon execution by each signatory, each executed counterpart shall have the
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same force and effect as an original instrument and as if all signatories had signed the same
instrument. Any signature page of this Agreement may be detached from any counterpart of this
Agreement without impairing the legal effect of any signature thereon, and may be attached to
another counterpart of this Agreement identical in form hereto by having attached to it one or
more signature pages.

Section 14.15 Effect of Section Headings. Section headings appearing in this
Agreement are inserted for convenience only and shall not be construed as interpretations of text.

Section 14.16 Waiver; Available Remedies. The failure of any Party to this Agreement
to enforce or insist upon compliance with or strict performance of any of the terms or conditions
hereof, or to take advantage of any of its rights hereunder, shall not constitute a waiver or
relinquishment of any such terms, conditions or rights, but the same shall be and remain at all
times in full force and effect. Except to the extent this Agreement provides an exclusive remedy
for a breach, nothing contained herein shall preclude any Party from seeking and obtaining any
available remedies hereunder, including recovery of damages caused by the breach of this
Agreement and specific performance or injunctive relief, or any other remedy given under this
Agreement or now or hereafter existing in law or equity or otherwise as a court of competent
jurisdiction may deem just and proper to enforce this Agreement or to prevent any violation
hereof. The rights granted herein are cumulative.

Section 14.17 Relationship of the Parties. This Agreement shall not be interpreted to
create an association, joint venture or partnership among the Parties hereto or to impose any
partnership obligation or liability upon such Party. No Party shall have any right, power or
authority to enter into any agreement or undertaking for, or act on behalf of, or to act as an agent
or representative of, the other Parties.

Section 14.18 Third Party Beneficiaries. Except as otherwise expressly provided in
this Agreement, this Agreement shall not be construed to create rights in, or to grant remedies to,
any third party as a beneficiary of this Agreement or any duty, obligation or undertaking
established herein.

Section 14.19 Indemnification; Damage or Destruction; Insurance; Condemnation;
Limit of Liability.

@ Seller undertakes and agrees to indemnify and hold harmless each Buyer,
SCPPA’s Participating Members, and each Buyer’s respective commissioners, officers, agents,
employees, advisors, and Authorized Representatives (collectively, “Indemnitees”) and, at the
option of Buyers’ Agent, to defend such Indemnitees from and against any and all suits and
causes of action, claims, charges, damages, demands, judgments, civil fines and penalties, or
losses of any kind or nature whatsoever, for death, bodily injury or personal injury to any person,
including Seller’s employees and agents, or third persons, or damage or destruction to any
property of a Party or third persons, in any manner arising by reason of any breach of this
Agreement by Seller, any failure of any representation, warranty or guarantee to be true in all
material respects, the negligent acts, errors, omissions or willful misconduct incident to the
performance of this Agreement on the part of Seller, or any of Seller’s officers, agents,
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employees, or subcontractors of any tier, except to the extent caused by the gross negligence or
willful misconduct of any such Indemnitee.

(b) Subject to Section 14.6, in the event of any damage or destruction of the
Facility or any part thereof, the Facility or such part thereof shall be diligently repaired, replaced
or reconstructed by Seller so that the Facility or such part thereof shall be restored to
substantially the same general condition and use as existed prior to such damage or destruction,
unless a different condition or use is approved by Buyers’ Agent. Proceeds of Insurance with
respect to such damage or destruction maintained as provided in this Agreement shall be applied
to the payment for such repair, replacement or reconstruction of the damage or destruction.

(c) Throughout the Agreement Term, Seller shall immediately notify Buyers’
Agent of the institution of any administrative proceeding in connection with the condemnation or
other taking of the Facility, or any portion thereof, as well as the occurrence of any hearing
associated therewith. Buyers’ Agent may participate in any such proceeding and Seller shall
deliver to Buyers’ Agent all instruments necessary or required by Buyers” Agent to permit such
participation. Without Buyers’ Agent’ prior written consent, Seller (i) shall not agree to any
compensation or award, and (ii) shall not take any action or fail to take any action which would
cause the compensation to be determined. All awards and compensation for the taking or
purchase in lieu of condemnation of the Facility, or any portion thereof shall be applied toward
the repair, restoration, reconstruction or replacement of the Facility.

(d) EXCEPT TO THE EXTENT INCLUDED IN THE LIQUIDATED
DAMAGES, INDEMNIFICATION OBLIGATIONS RELATED TO THIRD PARTY CLAIMS,
OR OTHER SPECIFIC CHARGES EXPRESSLY PROVIDED FOR HEREIN, IN NO EVENT
SHALL ANY PARTY OF, IN THE CASE OF ANY BUYER, ITS INDEMNITEES, BE
LIABLE FOR SPECIAL, INCIDENTAL, EXEMPLARY, INDIRECT, PUNITIVE OR
CONSEQUENTIAL DAMAGES, LOST PROFITS OR OTHER COSTS, BUSINESS
INTERRUPTION DAMAGES RELATED TO OR ARISING OUT OF A PARTY’S
PERFORMANCE OR NON-PERFORMANCE OF THIS AGREEMENT, WHETHER BASED
ON OR CLAIMED UNDER STATUTE, CONTRACT, TORT (INCLUDING SUCH PARTY’S
OWN NEGLIGENCE) OR ANY OTHER THEORY OF LIABILITY AT LAW OR IN
EQUITY. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED
HEREIN, THE OBLIGOR’S LIABILITY SHALL BE LIMITED TO DIRECT DAMAGES
ONLY.

(e) To the extent any damages required to be paid hereunder are liquidated,
the Parties acknowledge that the damages are difficult or impossible to determine, and that the
liquidated damages constitute a reasonable approximation of the anticipated harm or loss. It is
the intent of the Parties that the limitations herein imposed on remedies and the measure of
damages be without regard to the cause or causes of such damages, including the negligence of
any Party, whether such negligence be sole, joint, contributory, concurrent, or active or passive.
The Parties hereby waive any right to contest such payments as an unreasonable penalty.

Section 14.20 Severability. In the event any of the terms, covenants or conditions of
this Agreement, or the application of any such terms, covenants or conditions, shall be held
invalid, illegal or unenforceable by any court having jurisdiction, all other terms, covenants and
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conditions of this Agreement and their application not adversely affected thereby shall remain in
force and effect, provided that the remaining valid and enforceable provisions materially retain
the essence of the Parties’ original bargain.

Section 14.21 Confidentiality.

€)] Each Party agrees, and shall use reasonable efforts to cause its parent,
subsidiary and Affiliates, and its and their respective directors, officers, employees and
representatives, as a condition to receiving confidential information hereunder, to keep
confidential, except as required by law, all documents, data (including operating data provided in
connection with the scheduling of energy pursuant to Article VI or otherwise pursuant to this
Agreement), drawings, studies, projections, plans and other written information that relate to
economic benefits to, or amounts payable by, any Party under this Agreement, and with respect
to documents that are clearly marked “Confidential” at the time a Party shares such information
with the other Party (“Confidential Information”). The provisions of this Section 14.21 shall
survive and shall continue to be binding upon the Parties for a period of one (1) year following
the date of termination or expiration of this Agreement. Notwithstanding the foregoing,
information shall not be considered Confidential Information if such information (i) is disclosed
with the prior written consent of the originating Party, (ii) was in the public domain prior to
disclosure or is or becomes publicly known or available other than through the action of the
receiving Party in violation of this Agreement, (iii) was lawfully in a Party’s possession or
acquired by a Party outside of this Agreement, which acquisition was not known by the receiving
Party to be in breach of any confidentiality obligation, or (iv) is developed independently by a
Party based solely on information that is not considered confidential under this Agreement.

(b) Either Party may, without violating this Section 14.21, disclose matters
that are made confidential by this Agreement:

Q) to its counsel, accountants, auditors, advisors, other professional
consultants, credit rating agencies, actual or prospective, co-owners, investors,
purchasers, lenders, underwriters, contractors, suppliers, and others involved in
construction, operation, and financing transactions and arrangements for a Party or its
subsidiaries or Affiliates;

(i) to governmental officials and parties involved in any proceeding in
which a Party is seeking a Permit, certificate, or other regulatory approval or order
necessary or appropriate to carry out this Agreement; and

(iii)  to governmental officials or the public as required by any law,
regulation, order, rule, order, ruling or other Requirement of Law, including oral
questions, discovery requests, subpoenas, civil investigations or similar processes and
laws or regulations requiring disclosure of financial information, information material to
financial matters, and filing of financial reports; and

(iv)  with respect to SCPPA and PWRPA, to any of their respective
members from time to time.
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(c) If a Party is requested or required, pursuant to any applicable law,
regulation, order, rule, ruling or other Requirement of Law, discovery request, subpoena, civil
investigation or similar process to disclose any of the Confidential Information, such Party shall
provide prompt written notice to the other Party of such request or requirement so that at such
other Party’s expense, such other Party can seek a protective order or other appropriate remedy
concerning such disclosure.

(d) Notwithstanding the foregoing or any other provision of this Agreement,
Seller acknowledges that each Buyer is subject to disclosure as required by the California Public
Records Act, Cal. Govt. Code 88 6250 et seq. (“CPRA”) and the Ralph M. Brown Act, Cal.
Govt. Code 8§88 54950 et seq. (“Brown Act”). Confidential Information of Seller provided to any
Buyer pursuant to this Agreement shall become the property of such Buyer, and Seller
acknowledges that such Buyer shall not be in breach of this Agreement or have any liability
whatsoever under this Agreement or otherwise for any claims or causes of action whatsoever
resulting from or arising out of such Buyer copying or releasing to a third party any of the
Confidential Information of Seller pursuant to CPRA or Brown Act; provided that each Buyer
shall (i) provide notice to Seller prior to any such disclosure in accordance with Section 14.21(c),
(i1) endeavor, in good faith, not to disclose any of Seller’s “trade secrets” or “engineering plans”
and (iii) support, to the extent in compliance with such Buyer’s rights and obligations under
applicable laws, Seller in its efforts to obtain a protective order or other appropriate remedy with
respect to the disclosure of operating data from the Facility or any engineering drawings, project
plans, technical specifications or other similar information regarding the Facility.

(e) Notwithstanding the foregoing or any other provision of this Agreement,
any Buyer may record, register, deliver and file all such notices, statements, instruments and
other documents as may be necessary or advisable to render fully valid, perfected and
enforceable under all applicable law the credit support contemplated by this Agreement and the
Ancillary Documents, and the rights, Liens and priorities of Buyers with respect to such credit
support.

U] If any Buyer receives a CPRA request for Confidential Information of
Seller, and such Buyer determines that such Confidential Information is subject to disclosure
under CPRA, then such Buyer shall notify the other Buyers and Seller of the request and its
intent to disclose the documents. Such Buyer, as required by CPRA, shall release such
documents unless Seller timely obtains a court order prohibiting such release. If Seller, at its sole
expense, chooses to seek a court order prohibiting the release of Confidential Information
pursuant to a CPRA request, then Seller undertakes and agrees to defend, indemnify and hold
harmless such Buyer and the Indemnitees from and against all suits, claims, and causes of action
brought against such Buyer or any Indemnitees for such Buyer’s refusal to disclose Confidential
Information of Seller to any person making a request pursuant to CPRA. Seller’s indemnity
obligations shall include, but are not limited to, all actual costs incurred by such Buyer and any
Indemnitees, and specifically including costs of experts and consultants, as well as all damages
or liability of any nature whatsoever arising out of any suits, claims, and causes of action brought
against such Buyer or any Indemnitees, through and including any appellate proceedings.
Seller’s obligations to Buyers and all Indemnitees under this indemnification provision shall be
due and payable on a Monthly, on-going basis within thirty (30) days after each submission to

-78 -
#4823-2509-6471v19

Item No. A.4 -142-



Seller of Buyers’ invoices for all fees and costs incurred by any Buyer and all Indemnitees, as
well as all damages or liability of any nature.

(9) Each Party acknowledges that any disclosure or misappropriation of
Confidential Information by such Party in violation of this Agreement could cause the other
Party or their Affiliates irreparable harm, the amount of which may be extremely difficult to
estimate, thus making any remedy at law or in damages inadequate. Therefore each Party agrees
that the non-breaching Party shall have the right to apply to any court of competent jurisdiction
for a restraining order or an injunction restraining or enjoining any breach or threatened breach
of this Agreement and for any other equitable relief that such non-breaching Party deems
appropriate. This right shall be in addition to any other remedy available to the Parties in law or
equity, subject to the limitations set forth in Section 14.19(d).

Section 14.22 Mobile-Sierra. Notwithstanding any provision of this Agreement, no
Party shall seek, nor shall they support any third party in seeking, to prospectively or
retroactively revise the rates, terms or conditions of service of this Agreement through
application or complaint to FERC pursuant to the provisions of Section 205, 206 or 306 of the
Federal Power Act, or any other provisions of the Federal Power Act, absent prior written
agreement of the Parties. Further, absent the prior agreement in writing by the Parties, the
standard of review for changes to the rates, terms or conditions of this Agreement proposed by a
Party, a non-party or the FERC acting sua sponte shall be the “public interest” application of the
“just and reasonable” standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas
Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co.,
350 U.S. 348 (1956), and clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist.
No. 1 of Snohomish, 554 U.S. 527 (2008).

Section 14.23 Taxpayer Identification Number (TIN). Seller declares that its
authorized TIN is 27-0176702. No payment will be made under this Agreement without a valid
TIN.

Section 14.24 Service Contract. The Parties intend that this Agreement will qualify as
a “service contract” as such term is used in Section 7701(e) of the United States Internal
Revenue Code of 1986.

Section 14.25 Right of First Offer.

@) Buyers shall have a “Right of First Offer” (or “ROFQO”) to purchase all or
any portion of the Facility and related assets (as further defined in the Option Agreement, the
“Facility Assets”) following any offer by Seller to sell such Facility Assets (a “Facility Assets
Sale”) in accordance with the provisions of this Section 14.25.

(b) Prior to Seller commencing the negotiation of a Facility Assets Sale, Seller
shall provide notice to Buyers’ Agent of Seller’s intention to sell the Facility Assets (a
“Proposed Sale Notice”). Upon receipt of such Proposed Sale Notice, Buyers’ Agent shall have
forty-five (45) days in which to provide notice to Seller indicating whether one or more Buyers is
interested in negotiating with Seller to purchase the Facility Assets (a “Proposed Purchase
Notice”).
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(c) If Buyers’ Agent does not provide a Proposed Purchase Notice to Seller
indicating Buyers interest in negotiating the purchase of the Facility Assets from Seller, then
Seller shall, subject to the requirements of Section 14.7(c), be free to consummate a Facility
Assets Sale to any party; provided, that (A) any such Facility Assets Sale shall include the
assignment and transfer of this Agreement and the Option Agreement to such transferee and the
assumption by such transferee of all of Seller’s obligation under this Agreement and the Option
Agreement, (B) require a written assumption agreement in favor of Buyers pursuant to which
such buyer of the Facility Assets shall agree to assume all of the obligations of Seller under this
Agreement and the Option Agreement and agree to be bound by all the terms and conditions of
this Agreement and the Option Agreement, and (C) if the Facility Assets Sale is not
consummated within eighteen (18) months following the date of the Proposed Sale Notice, then
Seller must provide another Proposed Sale Notice hereunder (and repeat the offer process set
forth in this Section 14.25) before consummating any such Facility Assets Sale.

(d) If Buyers” Agent provides a Proposed Purchase Notice, then the Parties
shall undertake, for a period up to sixty (60) days from the date of the Proposed Purchase Notice,
to determine if the Parties are able to reach mutual agreement on the terms and conditions of a
Facility Assets Sale to Buyers, which shall include a written offer of price delivered by Buyers’
Agent. If the Parties are unable to agree upon such terms and conditions within sixty (60) days,
then, subject to the requirements of Section 14.7(c), Seller shall be free to consummate a Facility
Assets Sale to any party, provided that if the sale is not consummated within eighteen (18)
months following the date of the expiration of such sixty (60) day negotiation period with
Buyers, Seller must provide another Proposed Sale Notice hereunder (and go through the ROFO
process hereunder) before consummating any Facility Assets Sale; provided further that any such
Facility Assets Sale shall (A) include the assignment and transfer of this Agreement and the
Option Agreement to such transferee and the assumption by such transferee of all of Seller’s
obligation under this Agreement and the Option Agreement, (B) include a written assumption
agreement in favor of Buyers pursuant to which such buyer of the Facility Assets shall agrees
assume all of the obligations of Seller under this Agreement and the Option Agreement and
agree to be bound by all the terms and conditions of this Agreement and the Option Agreement,
and (C) not be on terms and conditions that are materially, or in the aggregate materially, more
favorable to such buyer than those made in the last offer by Buyers to Seller during such sixty
(60) day negotiation period, including that the price for such Facility Assets shall be not be less
than the last amount offered in writing by Buyers to Seller.

(e) The ROFO shall not apply to any sale-leaseback or similar financing of
the Facility by Seller or to any sale by any Facility Lender in connection with the exercise of
Facility Lender remedies under the financing security documents.

[Remainder of Page Intentionally Left Blank]
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Each Buyer and Seller were represented by legal counsel during the negotiation and
execution of this Agreement and the Parties have executed this Agreement as of the dates set
forth below, effective as of the Effective Date.

BUYERS:

SOUTHERN CALIFORNIA PUBLIC
POWER AUTHORITY

By:
Its:

Date:
Attest:

POWER AND WATER RESOURCES
POOLING AUTHORITY

By:
Its:

Date:
Attest:

CITY OF LODI

By:
Its:

Date:
Attest:

CITY OF CORONA

By:
Its:

Date:
Attest:

Signature Page to Astoria 2 PPA
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CITY OF MORENO VALLEY

By:
Its:

Date:

Attest:

CITY OF RANCHO CUCAMONGA

By:

Its:

Date:

Attest:

Signature Page to Astoria 2 PPA
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SELLER:

RE ASTORIA 2 LLC

By:
Its:

Date:

Signature Page to Astoria 2 PPA
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APPENDIX A
TO POWER PURCHASE AGREEMENT,
DATED AS OF , 2014
BETWEEN BUYERS
AND
RE ASTORIAZ2LLC

CONTRACT PRICE

1. Test Energy. The Contract Price for the Products associated with Test Energy is
equal to 75% of the applicable Contract Price set forth in Section 2 of this Appendix A.

2. Facility Energy or Replacement Product. The Contract Price for the Products
associated with all Facility Energy and Replacement Product other than Excess Energy is the
Fixed Rate.

3. Excess Energy. The Contract Price for Products associated with Excess Energy is
equal to 75% of applicable the Contract Price set forth in Section 2 of this Appendix A.
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APPENDIX B-1
TO POWER PURCHASE AGREEMENT,

DATED AS OF

, 2014

BETWEEN BUYERS
AND
RE ASTORIAZ2LLC

FACILITY, PERMITS AND OPERATOR

1. Name of Facility: RE Astoria 2

2. Owner: RE Astoria 2 LLC

3. Operator: [To be designated after Effective Date]

4. Type of Facility: Photovoltaic Solar

5. Applicable Contract Capacity: (a) 65 MW, from the Commercial Operation Date until
and including December 31, 2021, and (b) at least 75MW, from January 1, 2022 until the
expiration of the Agreement Term, in each case, as measured by the sum of the inverter

nameplate capacity of the Facility

6. Equipment: Solar Photovoltaic

7. Expected Commercial Operation Date: 12/31/2016

8. Site: South of Patterson Rd. and North of Avenue A, between 195 Street West and 205"
Street West, Kern County CA. The Site includes, but is not limited to, the following

APNSs:

H*+

APN

#

APN

261-213-25

15

261-213-53

261-213-51

16

261-213-54

261-213-55

17

261-230-12

261-213-56

18

261-230-28

261-250-16

19

261-230-29

261-250-27

20

261-230-30

261-250-45

21

261-230-31

261-250-47

22

261-230-32

©O© |0 N (O |bD | W (N |-

261-250-48

23

261-230-33

[EEN
o

261-250-28

24

261-230-38

(BN
(BN

261-213-11

25

261-230-39

[ERY
N

261-213-19

26

261-230-40
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13 | 261-211-06 | 27 | 261-230-41
14 | 261-213-49

9. Location, design and configuration of Facility: See map attached on page Appendix B-2.
10. Permits
a. Development and Construction:
i. Conditional Use Permit — Kern County
ii. Building Permit — Kern County
iii. Grading Permit — Kern County

iv. Approval of Street Vacations (if required by the Conditional Use Permit) —
Kern County

b. Operation and Maintenance: Conditional Use Permit — Kern County
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TO POWER PURCHASE AGREEMENT,

APPENDIX B-2

DATED AS OF
BETWEEN BUYERS

, 2014

AND

RE ASTORIAZ2LLC

MAP OF THE FACILITY

J I
Overview Map

POI: Whirlwind
Substation
TON R15W
RE Astoria 2
I I Kern County
Los Angeles County
T8N RTSW
RECURRENT
ENZRGY
N
RE Astoria 2 A
Kern County, CA
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APPENDIX C
TO POWER PURCHASE AGREEMENT,
DATED AS OF , 2014
BETWEEN BUYERS
AND
RE ASTORIAZ2 LLC

ANNUAL CONTRACT QUANTITY

Contract Year Annual Contract
Quantity, MWh
0 Year 0 ACQ
1 202,329
2 201,317
3 200,311
4 199,309
5 198,312
6 227,678
7 226,540
8 225,407
9 224,280
10 223,159
11 222,043
12 220,933
13 219,828
14 218,729
15 217,635
16 216,547
17 215,464
18 214,387
19 213,315
20 212,248

“Year 0 ACQ” means the Annual Contract Quantity for Contract Year 0 (which shall be
the stub Contract Year that occurs between the Commercial Operation Date and December 31 of
the year in which the Commercial Operation Date is achieved), based on the actual Commercial
Operation Date of the Facility, calculated on the basis of the following formula:

Year 0 ACQ = 202,329 MWh * Annual Adjustment (as defined below)
“Annual Adjustment” means the percentage, expressed as a decimal, of annual

production of Energy by the Facility for Contract Year 0, based on the actual Commercial
Operation Date of the Facility and the Annual Production Breakdown table below:
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Annual Production Breakdown

Month Days in Month Percent Annual
Production in Month

January 31 5.47%
February 28 5.74%
March 31 8.64%
April 30 9.28%
May 31 10.67%
June 30 11.24%
July 31 11.07%
August 31 10.44%
September 30 9.25%
October 31 7.58%
November 30 5.66%
December 31 4.96%

Sample Calculation:

Assuming the Commercial Operation Date for the Facility is November 15, 2016, the Year 0
ACQ would be calculated as follows:

Annual Adjustment = (November Percent Annual Production * Days Operational in
November / Total Days in November) + December Percent Annual Production

Annual Adjustment = (5.66% * 15/30) + 4.96% = 7.79%

Year 0 ACQ = 202,329 MWh * 7.79% = 15,761 MWh

#4823-2509-6471v19
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APPENDIX D
TO POWER PURCHASE AGREEMENT,
DATED AS OF , 2014
BETWEEN BUYERS
AND
RE ASTORIAZ2LLC

FORM OF ATTESTATION

(Seller) Environmental Attribute Attestation and Bill of Sale

(“Seller”) hereby sells, transfers and delivers to the SOUTHERN
CALIFORNIA PUBLIC POWER AUTHORITY, a joint powers agency and a public entity
organized under the laws of the State of California and created under the provisions of the
California Joint Exercise of Powers Act (“the Act”), California Government Code section 6500
et seq. (“SCPPA”), the POWER AND WATER RESOURCES POOLING AUTHORITY, a joint
powers authority and a public entity organized under the laws of the State of California and
created under the provisions of the Act (“PWRPA”), the CITY OF CORONA, a California city
(“Corona”), the CITY OF MORENO VALLEY, a California city (“Moreno Valley”), the CITY
OF RANCHO CUCAMONGA, a California city (“Rancho Cucamonga”) and the CITY OF
LODI, a California city (“Lodi,” together with Corona, Moreno Valley, Rancho Cucamonga,
SCPPA and PWRPA, “Buyers”) the Environmental Attributes and Environmental Attribute
Reporting Rights associated with the generation from the Facility described below:

Facility name and location:

Fuel Type:  Capacity (MW): Operational Date:
As applicable: CECReg.no.__ Energy Admin.IDno. __ Q.F.IDno. ___
Dates MWhs generated
20
20
20

in the amount of one Environmental Attribute or its equivalent for each MWh generated.
Seller further attests, warrants and represents as follows:

)] the information provided herein is true and correct;

i) its sale to Buyers is its one and only sale of the Environmental Attributes and associated
Environmental Attribute Reporting Rights referenced herein;

iii) the Facility generated and delivered to the grid the Energy in the amount indicated as
undifferentiated Energy; and
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iv) Seller owns the Facility and each of the Environmental Attributes and Environmental
Attribute Reporting Rights associated with the generation of the indicated Energy for
delivery to the grid have been generated and sold by the Facility.

This serves as a bill of sale, transferring from Seller to Buyers all of Seller’s right, title and interest
in and to the Environmental Attributes and Environmental Attribute Reporting Rights associated
with the generation of the Energy for delivery to the grid.

Contact Person/telephone:
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APPENDIX E
TO POWER PURCHASE AGREEMENT,
DATED AS OF , 2014
BETWEEN BUYERS
AND
RE ASTORIAZ2LLC

FORM OF LETTER OF CREDIT

IRREVOCABLE, UNCONDITIONAL, AND CLEAN STANDBY LETTER OF CREDIT
NO.

Applicant:
[ ]

Beneficiary:

[INSERT]

Amount:
Expiration Date:
Expiration Place:

Ladies and Gentlemen:

We hereby issue our Irrevocable, Unconditional and Clean Standby Letter of Credit in favor of
the beneficiary by order and for the account of the applicant which is available at sight for USD
$XX, XXX, XXX by sight payment upon presentation to us at our office at [bank’s address],*
of: (i) your written demand for payment containing the text of Exhibit I, (ii) your signed
statement containing the text of Exhibit Il and, (iii) the original of this Letter of Credit and all
amendments (or photocopy of the original for partial drawings) (the “Documents™). Drawings
may be presented via fax to . The original Letter of Credit and documents are to be sent
via overnight courier to our address indicated above.

A presentation under this Letter of Credit may be made only on a day, and during hours, in
which such office is open for business, and payments can be effected via wire transfer (a
“Business Day”). Partial drawing of funds shall be permitted under this Letter of Credit, and this
Letter of Credit shall remain in full force and effect with respect to any continuing balance;
provided that the Available Amount shall be reduced by the amount of each such drawing.

1 Note to Issuer: The Letter of Credit must be payable in U.S. dollars within the continental U.S.
Note to Seller: Bank to have office for presentment in California to allow for in person presentment by
Buyers
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Upon presentation to us of your Documents in conformity with the foregoing, we will, on the
third (3rd) succeeding Business Day after such presentation, irrevocably and without reserve or
condition except as otherwise stated herein, make payment hereunder in the amount set forth in
the demand. Payment shall be made to your order by deposit to your account at the bank
designated by you in the demand in immediately available funds. We agree that if, on the
Expiration Date, the office specified above is not open for business by virtue of an interruption
of the nature described in the “Uniform Customs and Practices for Documentary Credits,” (2007
Revision) of the International Chamber of Commerce Publication No. 600 (the “Uniform
Customs™) Article 36, this Letter of Credit will be duly honored if the specified Documents are
presented by you within thirty (30) days after such office is reopened for business.

Provided that the presentation on this Letter of Credit is made on or prior to the Expiration Date
and the applicable Documents as set forth above conform to the requirements of this Letter of
Credit, payment hereunder shall be made regardless of: (a) any written or oral direction, request,
notice or other communication now or hereafter received by us from the Applicant or any other
person except you, including without limitation any communication regarding fraud, forgery,
lack of authority or other defect not apparent on the face of the documents presented by you, but
excluding solely a written order issued by a court, which order specifically orders us not to make
such payment; (b) the solvency, existence or condition, financial or other, of the Applicant or any
other person or property from whom or which we may be entitled to reimbursement for such
payment; and (c) without limiting clause (b) above, whether we are in receipt of or expect to
receive funds or other property as reimbursement in whole or in part for such payment.

We agree that the time set forth herein for payment of any demand(s) for payment is sufficient to
enable us to examine such demand(s) and the related Documents(s) referred to above with care
S0 as to ascertain that on their face they appear to comply with the terms of this credit and that if
such demand(s) and Document(s) on their face appear to so comply, failure to make any such
payment within such time shall constitute dishonor of such demand(s).

This Letter of Credit shall terminate upon the earliest to occur of (i) our receipt of a notice in the
form of Exhibit IV hereto signed by an authorized officer of Beneficiary, accompanied by this
Letter of Credit for cancellation, (ii) our close of business at our aforesaid office on the
Expiration Date, or if the Expiration Date is not a Business Day, then on the next Business Day.

It is a condition of this Letter of Credit that it shall be deemed automatically extended without
amendment for one (1) year from the Expiration Date, or any future expiration date, unless at
least thirty (30) calendar days prior to the Expiration Date (or any future expiration date), we
send you notice by registered mail, return receipt requested or overnight courier at your address
herein stated or such other address of which you notify us in advance in writing that we elect not
to consider this Letter of Credit extended for any such additional period.

We may, in our sole discretion, increase or decrease the stated amount of this Letter of Credit,
and the Expiration Date may be extended, by an amendment to this Letter of Credit in the form
of Exhibit Il signed by us. Any such amendment for decrease shall become effective only upon
acceptance by your signature on a hard copy amendment.
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You shall not be bound by any written or oral agreement of any type between us and the
Applicant or any other person relating to this credit, whether now or hereafter existing.

We hereby engage with you that your demand(s) for payment in conformity with the terms of
this Letter of Credit will be duly honored as set forth above. All fees and other costs associated
with the issuance of and any drawing(s) against this Letter of Credit shall be for the account of
the Applicant. All of the rights of the Beneficiary set forth above shall inure to the benefit of
your successors by operation of law. In this connection, in the event of a drawing made by a
party other than the Beneficiary, such drawing must be accompanied by the following signed
certification and copy of document proving such successorship:

“The undersigned does hereby certify that [drawer] is the successor by operation of law
to [the SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY][the POWER AND
WATER RESOURCES POOLING AUTHORITY][the CITY OF LODI][the CITY OF
CORONA][the CITY OF MORENO VALLEY][the CITY OF RANCHO CUCAMONGA], as
beneficiary named in [name of bank] Letter of Credit No. ”

Except so far as otherwise expressly stated herein, this Letter of Credit is subject to the Uniform
Customs. As to matters not governed by the Uniform Customs, this Letter of Credit shall be
governed by and construed in accordance with the laws of the State of California. Any litigation
arising out of, or relating to this Letter of Credit, shall be brought in a State or Federal court in
the County of [ ] in the State of California. The Parties irrevocably agree to submit
to the exclusive jurisdiction of such courts in the State of California and waive any defense of
forum non conveniens.

This Letter of Credit sets forth in full our undertaking, and such undertaking shall not in any way
be modified, amended, amplified or limited by reference to any document, instrument or
agreement referred to herein, except for Exhibit I, I1, 111 and IV hereto and the notices referred to
herein; and any such reference shall not be deemed to incorporate herein by reference any
document, instrument or agreement except as otherwise provided in this paragraph.

Communications with respect to this Letter of Credit shall be in writing and shall be addressed to
us at the address referred to above, and shall specifically refer to this Letter of Credit no.

In the event of a failure by us to honor the terms and conditions of this Letter of Credit, we agree
to be responsible for reasonable attorneys’ fees incurred by you in any action brought to enforce
our obligations hereunder.

Yours faithfully,

(name of issuing bank)

By
Title
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EXHIBITI

DEMAND FOR PAYMENT
Re: Irrevocable, Unconditional and Clean Standby Letter of Credit
No. Dated , 20
[Insert Bank Address]
To Whom It May Concern:

Demand is hereby made upon you for payment to us of $ by deposit to
account no. at [insert name of bank]. This demand is made under, and is subject to
and governed by, your Irrevocable, Unconditional and Clean Standby Letter of Credit no.

dated , 20__in the amount of $ established by you in our
favor for the account of as the Applicant.
DATED: , 20
[ ]
By
Title
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EXHIBIT I

STATEMENT

Re:  Your Irrevocable, Unconditional and Clean Standby Letter of Credit

No. Dated , 20

[Insert Bank Address]

To Whom It May Concern:

Reference is made to your Irrevocable, Unconditional and Clean Standby Letter of Credit
no. , dated , 20 in the amount of $
established by you in our favor for the account of , as the Applicant.

We hereby certify to you that $ is due, owing and unpaid to us by the
Applicant in that certain [DESCRIBE AGREEMENT].

DATED: 20

By

Title
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EXHIBIT |11

AMENDMENT

Re:  Irrevocable, Unconditional and Clean Documentary Letter of Credit

No. Dated , 20
Beneficiary: Applicant:

Southern California Public Power Authority
225 S. Lake Avenue, Suite 1250
Pasadena, CA 91101

To Whom It May Concern:

The above referenced Irrevocable, Unconditional and Clean Standby Letter of Credit is
hereby amended as follows: by [increasing][decreasing] the stated amount by $
to a new stated amount of $ [and][by extending the
expiration date to from . All other terms and
conditions of the Letter of Credit remain unchanged.

This amendment is effective only when accepted by [the SOUTHERN CALIFORNIA
PUBLIC POWER AUTHORITY][the POWER AND WATER RESOURCE POOLING
AUTHORITY][the CITY OF LODI][the CITY OF CORONA][the CITY OF MORENO
VALLEY][the CITY OF RANCHO CUCAMONGA], which acceptance may only be valid by a
signature of an authorized representative.

Dated:
Yours faithfully,
(name of issuing bank)
By
Title
ACCEPTED
[ ]
By
Title
Date
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EXHIBIT IV

SURRENDER

Re:  Your Irrevocable, Unconditional and Clean Standby Letter of Credit

No. Dated ,20

[Insert Bank Address]
Notice of Surrender of Letter of Credit

Date:

Attention: Letter of Credit Department
Ladies and Gentlemen:

We refer to your above-mentioned Irrevocable, Unconditional and Clean Standby Letter of
Credit (the “Letter of Credit”). The undersigned, an authorized signer of [the SOUTHERN
CALIFORNIA PUBLIC POWER AUTHORITY][the POWER AND WATER RESOURCE
POOLING AUTHORITY][the CITY OF LODI][the CITY OF CORONA][the CITY OF
MORENO VALLEY][the CITY OF RANCHO CUCAMONGA], hereby surrenders this Letter
of Credit to you for cancellation as of the date set forth above. No payment is demanded of you
under this Letter of Credit in connection with this surrender.

Very truly yours,

[ ]

By

Title
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APPENDIX F
TO POWER PURCHASE AGREEMENT,
DATED AS OF , 2014
BETWEEN BUYERS
AND
RE ASTORIAZ2LLC

INSURANCE

l. GENERAL REQUIREMENTS

As a condition to the Effective Date, Seller shall furnish Buyers’ Agent evidence of coverage
from insurers acceptable to Buyers” Agent and in a form acceptable to the risk management
section of the project manager for each Buyer or acceptable to Buyers” Agent for this purpose.
Such insurance shall be maintained by Seller at Seller’s sole cost and expense.

Such insurance shall not limit or qualify the liabilities and obligations of Seller assumed under
this Agreement. Buyers shall not by reason of its inclusion under these policies incur liability to
the insurance carrier for payment of premium for these policies.

Any insurance carried by any Buyer which may be applicable shall be deemed to be excess
insurance and Seller’s insurance is primary for purposes under this Agreement despite any
conflicting provision in Seller’s policies to the contrary.

Such insurance shall not be canceled or reduced in coverage or amount without first giving thirty
(30) days’ prior notice thereof (ten (10) days for non-payment of premium) by registered mail to
Buyers’ Agent: Executive Director, Southern California Public Power Authority, 1160 Nicole
Court, Glendora, CA 91740.

Should any portion of the required insurance be on a “Claims Made” policy, Seller shall, at the
policy expiration date following completion of work, provide evidence that the “Claims Made”
policy has been renewed or replaced with the same limits, terms and conditions of the expiring
policy, or that an extended discovery period has been purchased on the expiring policy at least
for the contract under which the work was performed.
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1. SPECIFIC COVERAGES REQUIRED
A Commercial Automobile Liability

Seller shall provide Commercial Automobile Liability insurance which shall include
coverages for liability arising out of the use of owned (if applicable), non-owned, and
hired vehicles for performance of the work by Seller or its officers, agents, or employees,
as required, to be licensed under the California or any other applicable state vehicle code.
The Commercial Automobile Liability insurance shall have not less than $1,000,000.00
combined single limit per occurrence and shall apply to all operations of Seller.

The Commercial Automobile Liability policy shall include each Buyer, its members, and
their officers, agents, and employees while acting within the scope of their employment,
as additional insureds with Seller, and shall insure against liability for death, bodily
injury, or property damage resulting from the performance of this Agreement by Seller or
its officers, agents, or employees. The evidence of insurance shall be a form acceptable to
Buyer’s risk management agent.

B. Commercial General Liability

Seller shall provide Commercial General Liability insurance with Blanket Contractual
Liability, Independent Contractors, Broad Form Property Damage, Premises and
Operations, Products and Completed Operations, fire, Legal Liability and Personal Injury
coverages included. Such insurance shall provide coverage for total limits actually
arranged by Seller, but not less than $10,000,000.00 combined single limit per
occurrence. Should the policy have an aggregate limit, such aggregate limits should not
be less than double the Combined Single Limit. Umbrella or Excess Liability coverages
may be used to supplement primary coverages to meet the required limits. Evidence of
such coverage shall be a form acceptable to each Buyer’s risk management agent, and
shall provide for the following:

1. Include each Buyer and its officers, agents, and employees as
additional insureds with the Named Insured for the activities and
operations of Seller and its officers, agents, or employees under
this Agreement.

2. Severability-of-Interest or Cross-Liability Clause such as: “The
policy to which this endorsement is attached shall apply separately
to each insured against whom a claim is made or suit is brought,
except with respect to the limits of the company’s liability.”

3. A description of the coverages included under the policy.
C. Excess Liability

Seller may use an Umbrella or Excess Liability Coverage to meet coverage limits
specified in this Agreement. Seller shall require the carrier for Excess Liability to
properly schedule and to identify the underlying policies on an endorsement to the policy
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acceptable to each Buyer’s risk management agent. Such policy shall include, as
appropriate, coverage for Commercial General Liability, Commercial Automobile
Liability, Employer’s Liability, or other applicable insurance coverages.

D. Workers’ Compensation/Employer’s Liability Insurance

Seller shall provide Workers’ Compensation insurance covering all of Seller’s employees
in accordance with the laws of any state in which the work is to be performed and
including Employer’s Liability insurance and a Waiver of Subrogation in favor of each
Buyer. The limit for Employer’s Liability coverage shall be not less than $1,000,000.00
each accident and shall be a separate policy if not included with Workers’ Compensation
coverage. Evidence of such insurance shall be a form of Buyer Special Endorsement of
insurance or on an endorsement to the policy acceptable to Buyer’s risk management
agent. Workers” Compensation/Employer’s Liability exposure may be self-insured
provided that Buyers” Agent is furnished with a copy of the certificate issued by the state
authorizing Seller to self-insure. Seller shall notify Buyers’ Agent by receipted delivery
as soon as possible of the state withdrawing authority to self-insure.

Appendix F-3
-165- Item No. A.4

#4823-2509-6471v19



APPENDIX G
TO POWER PURCHASE AGREEMENT,
DATED AS OF , 2014
BETWEEN BUYERS
AND
RE ASTORIAZ2LLC

QUALITY ASSURANCE PROGRAM

Seller shall implement a Quality Assurance (“Q/A”) Program to ensure that the performance of
the Facility fulfills the Requirements. The Q/A Program shall provide assurance that the Facility
will comply with the Requirements and the manufacturers’ or suppliers’ requirements for
successful operation of the Facility.

Quality at Seller

Seller believes that quality is the unit of measure for assessing fulfillment of project goals. A
quality project meets or exceeds the contract requirements and accepted standards of professional
and industry practice. Furthermore, high quality projects are those that address client and
societal needs more successfully than “low” quality projects. While this may seem like a
straightforward definition, the process to ensure quality is much more involved and includes
quality management, quality planning, quality control, quality assurance, a quality system, and
total quality management.

“Quality assurance” refers to a process that reduces the potential for error throughout the phases
of a project. On projects with a Q/A Program, the chances of producing a poor quality
deliverable are substantially reduced. Quality control procedures are an integral part of quality
assurance. Historically, industry has used the term “quality control” to indicate a checking
procedure for verifying the quality of deliverables. This checking commonly occurs at the end of
the process, long after an error may have been made and compounded by subsequent work.
While quality control checks at the end of a project are an essential exercise, scheduled periodic
reviews at each phase of project conceptual and final design are integral to Seller’s Q/A
Program. In addition, quality maintenance which meets or exceeds manufacturers’ or suppliers’
requirements and best industry practices must be an integral part of Seller’s Q/A Program.

The Quality Management Process

The surest way to achieve satisfactory quality is to adhere to a proven quality process. The term
“quality” most accurately refers to a project’s ability to satisfy needs when considered as a whole
and each part of the process meets or exceeds the standards of Prudent Utility Practices.

Seller’s project management team is responsible for proactively planning and directing the
quality of the work process, services, and deliverables. Seller’s project management team targets
the following areas to monitor quality:
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1) A written Q/A Manual.

2) Independent engineering review of the entire project process, from design review
through Commercial Operation.

3) A written maintenance manual for the Facility for the duration of the commercial
operation that complies with the maintenance manuals of the manufacturers and
suppliers from whom Seller has purchased equipment and/or material and best
industry practices.

Q/A Manual

The idea of a Q/A manual is to incorporate quality assurance in all areas of project execution.
Seller has found that quality needs to be institutionalized into the project process, not only in the
budgeting process, but everywhere. For example, specific tasks and duties need to be allocated
to specific individuals; roles and interface points need to be clearly defined; individual
assignments need to be realistic; special attention needs to be paid to complex areas within
projects; schedules need to be realistic and achievable; and lastly the work culture needs to be
enjoyable and open so that employees are empowered to react quickly to symptoms of quality
problems before they actually manifest.

Seller’s quality program shall be documented in a Quality Assurance manual (the “Q/A
Manual”). The form and the format of the Q/A Manual shall be developed by Seller, but must
comply with Prudent Utility Practices and follow manufacturers” and suppliers’
recommendations without deviation. The content of the Q/A Manual shall provide written
descriptions of policies, procedures and methodology to accomplish a quality project. Seller
shall submit three (3) copies of the Q/A Manual within ninety (90) days after the Effective Date
to Buyers’ Agent. The Q/A Manual shall be kept current by Seller throughout the term of this
Agreement through the submittal of revisions, as appropriate, by Seller to any Buyer or any
Buyer’s Authorized Representative.

The Q/A Manual shall describe the authority and the responsibility of the Persons in charge of
the Q/A Program and inspection activities. Furthermore, it shall provide the plan and strategy
for quality control and review during the construction period. The Q/A Manual shall strive, at a
minimum, to define control procedures or methods to assure the following:

@ The design documents, drawings, specifications, Q/A procedures, records,
inspection procedures and purchase documents are maintained to be current,
accurate and in compliance with all applicable law.

(b) The purchased materials, equipment and services comply with the Requirements.

(©) The materials received at the site are inspected for compliance with specifications.

(d) The subcontracted work is adequately inspected by third parties as necessary.

(e) Proper methods are employed for the qualification of personnel who are
performing work for the construction of the Facility.
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()] Proper documentation, control and disposition of nonconforming equipment and
materials is maintained.

(9) Proper records are kept and available following project completion to ensure
accurate documentation of as-built conditions.

(h) Detailed and complete plan for maintenance and operation during commercial
operations consistent with manufacturers’ and suppliers’ recommendations and
best industry practices.

Conceptual Design Review

Seller has a team of professionals who develop and review conceptual design. The team consists
of specialists in land-use and planning, permitting, meteorology, engineering, construction,
project management, and finance. A preliminary site plan is developed in order to assess the
solar resource, project constructability, site access, cultural and biological impact, land use
restrictions, and landowner requirements. At this stage, the site plan is reviewed, modified as
necessary, and used to begin the permitting and public review process. The site plan may be
further modified based on comments received during the permitting and public review process.
Subsequent to this phase, final third party engineering will commence.

Final Engineering Design

Third party engineering firms, licensed to practice in the state in which the project is to be
constructed, will commence the detailed design necessary for the permitting and construction of
the Facility. Each firm will have its own quality assurance and quality control procedures,
however, Seller and a third party independent engineer will review the final work products to
ensure conformance with this Agreement. When Seller and third party independent engineer
have completed a multiple phase review process, and all comments have been addressed, the
design is considered final and ready for construction permitting.

During the final engineering design process, geotechnical studies will be finalized as needed. If
existing subsurface conditions are different from anticipated, the design may be modified to
account for any variances. Any changes of this nature will be documented in as-built design
drawings and approved in advance by Seller.

Quality Assurance at the Construction Site

Seller will hire a third party general contractor to construct the project. The contractor will be
required to have a quality assurance program implemented by its own staff, and utilizing third
party inspectors as necessary. The primary areas of focus are assuring conformance of
construction to design drawings, conformance of materials to specifications, and to ensure
prudent industry standards and best practices are being utilized. The contractor will be required
to provide third party inspection and testing as necessary. The contractor will also be required to
maintain a set of drawings during the course of construction, which will be used to document any
changes to the design documents. Proposed project changes would be reviewed and approved in
the field by Seller's construction management team prior to implementation.
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The contractor will provide the required oversight and training of its installation crew to ensure
the construction of the facility meets their quality guidelines. As necessary, equipment suppliers
will have technical advisors on site to inspect, advise, and sign off on installation means and
methods. In addition, Seller will have its own construction management team on site consisting
of a construction manager and quality inspectors who will observe performance of all areas of
the work and ensure compliance with design documents and Q/A procedures. The contractor
and appropriate equipment suppliers will commission the generating facility per prudent industry
standards, equipment specifications, and utility requirements. Prior to construction completion, a
punchlist will be developed by the contractor, Seller, Seller's representatives, and third party
independent engineer. This punchlist is maintained by the contractor, and is signed off by Seller
upon completion of all punchlist items. Lastly, the independent engineer will perform periodic
audits during construction to oversee critical items, confirm construction progress, and provide
independent reporting and assessments to the project stakeholders.

Following completion of the project, the contractor will be required to provide to Seller as-built
design drawings, record of all testing documentation, and final permit approvals. This
documentation will be maintained at the project site during operations of the Facility.

Quality Assurance During Commercial Operations

Seller shall supply a Quality Assurance Plan for Buyers’ Agent’s review and approval no less
than sixty (60) days prior to the anticipated Commercial Operation Date. Upon receipt of
Quality Assurance Plan, Buyers’ Agent shall provide written approval, such approval not to be
unreasonably withheld, or comment within ten (10) Business Days.
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APPENDIX H
TO POWER PURCHASE AGREEMENT,
DATED AS OF , 2014
BETWEEN BUYERS
AND
RE ASTORIA2 LLC

QUALIFIED OPERATORS

1. FIRST SOLAR ELECTRIC, INC.

2. SIGNAL ENERGY, LLC

3. SWINERTON BUILDERS, INC.

4. AMEC KAMTECH INC.

5. IBERDROLA RENEWABLES, LLC
6. EDF RENEWABLE SERVICES, INC.

7. FLUOR FACILITY AND PLANT SERVICES, INC.
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Key Milestones are designated with a *

APPENDIX I

TO POWER PURCHASE AGREEMENT,

DATED AS OF

, 2014

BETWEEN BUYERS

AND

RE ASTORIAZ2LLC

MILESTONE SCHEDULE

No.

Guaranteed Date

Milestone Description

Daily Liquidated
Damages/Other Remedy

Ten (10) days after the
Effective Date

Delivery by Seller of all
certificates and other
documents required to
establish that the
Insurance is in full force
and effect

Ten (10) days after the
Effective Date

Delivery to Buyers’ Agent
of Enforceability Opinion

Ninety (90) days after the
Effective Date

Delivery to Buyers’ Agent

of a CEC pre-certification

form duly approved by the
CEC

Complete

Delivery by Seller of an
executed Generator
Interconnection
Agreement

July 31, 2014

Delivery by Seller of
evidence reasonably
satisfactory to Buyers that
Seller has made all then-
required financial security
postings for CAISO
studies and transmission
network upgrades for Full
Capacity Deliverability
Status

August 31, 2015

Seller has entered into a
Subcontract for the

engineering, procurement,
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No.

Guaranteed Date

Milestone Description

Daily Liquidated
Damages/Other Remedy

and construction of the
Facility that satisfies the
requirements set forth in
this Agreement and has
delivered a copy of such
Subcontract to Buyers’
Agent (with confidential
or proprietary information
redacted at Seller’s
reasonable discretion)

September 30, 2015

*Site Control Milestone
Date, including provision
by Seller of the Security
Documents, and execution
and delivery of Option
Agreement and Land
Option Agreement

$4,000 per day

September 30, 2015

*Seller has obtained all
Permits set forth on
Appendix B-1 (which
shall be final and non-
appealable), excluding all
Permits not yet required
for Seller’s development
and construction of the
Facility but that are
reasonably expected to be
obtained in due course

$4,000 per day

September 30, 2015

Seller has delivered to
Buyers’ Agent true,
correct, and complete
copies of all documents
relating to the
environmental condition
of the Site in form, scope,
and substance reasonably
satisfactory to Buyers,
including any Phase |
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Daily Liquidated

No. Guaranteed Date Milestone Description Damages/Other Remedy

Environmental Site
Assessment prepared
relative to the Site

Seller has delivered to
Buyers’ Agent a copy of
Seller’s policy of title
insurance in form
reasonably satisfactory to
Buyers’ Agent; provided
that in connection with
Buyers’ Agent’s review of
such policy (i) any policy
that has been approved by
the Facility Lender shall
be deemed to be
reasonably to Buyers’
Agent, and (ii) any
deficiencies or defects in
such policy that would not
reasonably be expected to
a have material adverse
impact on the
development, construction
or operation of the Facility
shall not be grounds for
Buyers’” Agent to reject
such policy.
Closing of Project
Financing, if applicable
12. October 1, 2015 *Construction Start Date $5,000 per day
13. November 15, 2016 Initial Delivery Date

*Guaranteed Commercial
14, December 31, 2016 Operation Date $5,000 per day
Outside Commercial

Operation Date

10. September 30, 2015

11. September 30, 2015

15. December 31, 2017
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APPENDIX J
TO POWER PURCHASE AGREEMENT,
DATED AS OF , 2014
BETWEEN BUYERS
AND
RE ASTORIAZ2LLC

AUTHORIZED REPRESENTATIVES;
BUYERS AND SELLER BILLING, NOTIFICATION AND
SCHEDULING CONTACT INFORMATION

1. Authorized Representative. The initial Authorized Representatives of Buyers and
Seller pursuant to Section 14.1 are as follows:

If to Buyers:

Southern California Public Power Authority

1160 Nicole Court

Glendora, CA 91740

Attention: Executive Director

Telephone: (626) 793-9364

Facsimile: (626) 704-9461

Email: bcarnahan@scppa.org, shomer@scppa.org, knguyen@scppa.org

Power & Water Resources Pooling Authority
3514 W. Lehman Road

Tracy, CA 95304-9336

Attention: Kent Palmerton

Telephone: (916) 483-5368

Facsimile: (916) 489-3537

Email: kent@wkpalmerton.com

Lodi Electric Utility

Elizabeth Kirkley, Director

1331 S. Ham Lane

Lodi, CA 95242

Telephone: (209) 333-6828

Facsimile: (209) 333-6839

Email: ekirkley@Ilodi.gov

If by e-mail, copy to: mprice@lodi.gov

City of Corona

755 Public Safety Way

Corona, CA 92880

Attention: Jonathan Daly

Email: Jonathan.Daly@ci.corona.ca.us
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Telephone: (951) 736-2232

City of Moreno Valley

Attention: Electric Utility Division Manager, Jeannette Olko
14331 Frederick St., Moreno Valley, CA 92553

Telephone: (951) 413.3502

Email: jeannetteo@maoval.org

Rancho Cucamonga Municipal Utility

10500 Civic Center Drive

Rancho Cucamonga, CA 91730

Attention: Fred Lyn, Utilities Division Manager
Telephone: (909) 477-2740 Ext. 4035
Facsimile: (909) 477-2741

Email: fred.lyn@cityofrc.us

If to Seller:

300 California St, Suite 700

San Francisco, CA 94104

Attention: Operations & Maintenance
Telephone: (415) 675-1500
Facsimile: (415) 675-1501

Email: ops@recurrentenergy.com

2. Billings. Billings and payments pursuant to Article XI and Appendix A shall be
transmitted to the following addresses:

2.1 If Billing to Buyers:

Southern California Public Power Authority

1160 Nicole Court

Glendora, CA 91740

Attention: Accounts Payable

Telephone: (626) 793-9364

Facsimile: (626) 704-9461

Email: bcarnahan@scppa.org; shomer@scppa.org; knguyen@scppa.org

Power & Water Resources Pooling Authority
20401 Bear Mountain Boulevard

Arvin, CA 93203-0175

Attention: David Nixon

Telephone: (661) 854-5573

Facsimile: (661) 854-5213

Email: danaewsd@aol.com

Lodi Electric Utility
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Elizabeth Kirkley, Director

1331 S. Ham Lane

Lodi, CA 95242

Telephone: (209) 333-6828

Facsimile: (209) 333-6839

Email: ekirkley@lodi.gov

If by e-mail, copy to: mprice@Ilodi.gov

City of Corona

755 Public Safety Way

Corona, CA 92880

Attention: Michael TenEyck

Email: michael.teneyck@ci.corona.ca.us
Telephone: (951) 736-2232

City of Moreno Valley

Attention: Electric Utility Division Manager, Jeannette Olko
14331 Frederick St., Moreno Valley, CA 92553

Telephone: (951) 413.3502

Email: jeannetteo@maoval.org

Rancho Cucamonga Municipal Utility

10500 Civic Center Drive

Rancho Cucamonga, CA 91730

Attention: Fred Lyn, Utilities Division Manager
Telephone: (909) 477-2740 Ext. 4035
Facsimile: (909) 477-2741

Email: fred.lyn@cityofrc.us

2.2 If Payment to Buyers:

Southern California Public Power Authority

1160 Nicole Court

Glendora, CA 91740

Attention: Accounts Payable

Telephone: (626) 793-9364

Facsimile: (626) 704-9461

Email: bcarnahan@scppa.org; shomer@scppa.org; knguyen@scppa.org

Power & Water Resources Pooling Authority
20401 Bear Mountain Boulevard

Arvin, CA 93203-0175

Attention: David Nixon

Telephone: (661) 854-5573

Facsimile: (661) 854-5213

Email: danaewsd@aol.com
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2.3

Lodi Electric Utility

Elizabeth Kirkley, Director

1331 S. Ham Lane

Lodi, CA 95242

Telephone: (209) 333-6828

Facsimile: (209) 333-6839

Email: ekirkley@lodi.gov

If by e-mail, copy to: mprice@Ilodi.gov

City of Corona

755 Public Safety Way

Corona, CA 92880

Attention: Michael TenEyck

Email: michael.teneyck@ci.corona.ca.us
Telephone: (951) 736-2232

City of Moreno Valley

Attention: Electric Utility Division Manager, Jeannette Olko
14331 Frederick St., Moreno Valley, CA 92553

Telephone: (951) 413.3502

Email: jeannetteo@moval.org

Rancho Cucamonga Municipal Utility

10500 Civic Center Drive

Rancho Cucamonga, CA 91730

Attention: Fred Lyn, Utilities Division Manager
Telephone: (909) 477-2740 Ext. 4035
Facsimile: (909) 477-2741

Email: fred.lyn@cityofrc.us

If Payment or Billing to Seller:

300 California St, Suite 700

San Francisco, CA 94104
Attention: Accounts Receivable
Telephone: (415) 675-1500 ext 407
Facsimile: (415) 675-1501

Email: ap@recurrentenergy.com

3. Notices. Unless otherwise specified by Buyers’ Agent all notices (other than Scheduling

notices, curtailment notices, and Deemed Generated Energy notices):

#4823-2509-6471v19

If to Buyers:

Southern California Public Power Authority
c/o Executive Director
1160 Nicole Court
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Glendora, CA 91740

Telephone: 626-793-9364

Facsimile: 626-793-9461

Email: shomer@scppa.org, knguyen@scppa.org, and bcarnahan@scppa.org

If to Seller:

300 California St, Suite 700

San Francisco, CA 94104
Attention: General Counsel’s Office
Telephone: (415) 675-1500 ext 413
Facsimile: (415) 675-1501

Email: legal@recurrentenergy.com

4, Schedulers. Unless otherwise specified by a Scheduler, all notices related to Scheduling
of the Facility shall be sent to the following address:

If to Azusa:

Azusa Light & Water

Assistant Director of Resource Management
729 N. Azusa Ave.

Azusa, CA 91702

Telephone: (626) 812-5214 or (626) 812-5211

If to Banning:

City of Banning

Attention: Electric Utility Director
99 East Ramsey Street

Banning, California 92220
Telephone: (951) 922-3265
Facsimile: (951) 849-1550

Email: fmason@ci.banning.ca.us

And:

Riverside Day-Ahead

Jeff Coburn (951)715-3542 (Primary)
Janine Camara (951)715-3408

Atoya Mendez (951)715-3493

Riverside Realtime
(951)715-3519

If to Colton:
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Shell Energy North America
4445 Eastgate Mall St. 100
San Diego CA. 92121
Telephone: 858.320.1500

Email: gxtrSENAsandiegorealtime@shell.com

If to Corona:

Pilot Power Group, Inc.

8910 University Center Lane, Suite 250
San Diego, CA 92122

Attention: Bryson Allen

Telephone: 858.678.0118

Facsimile: 858.678.0353

If to Lodi:

Lodi Electric Utility

Elizabeth Kirkley, Director

1331 S. Ham Lane

Lodi, CA 95242

Telephone: (209) 333-6828

Facsimile: (209) 333-6839

Email: ekirkley@lodi.gov

If by e-mail, copy to: mprice@lodi.gov

If to Moreno Valley:

Noble Americas Energy Solutions

Attention: Justin Pannu

Telephone: Day Ahead (619) 684-8182
(619) 318-2607 cell

Email: jpannu@noblesolutions.com

Alternate Telephone: (619) 684-8183

Email: sclark@noblesolutions.com

If to PWRPA:

ACES

4140 W. 99th Street
Carmel, Indiana 46032
Attention: Stephen Figueroa
Telephone: (317) 344-7254
Facsimile: (317) 344-7001

If to Rancho Cucamonga:
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Rancho Cucamonga Municipal Utility

c/o: Riverside Public Utilities - Market Operations
Telephone: (951) 715-3542 or (951)715-3540
Facsimile: (951) 715-3502

If to Vernon:

City of Vernon

Shawn Sharifzadeh

Telephone: (323) 826-3625
Facsimile: (323) 826-3629

Email: ssharif@ci.vernon.ca.us
Efrain Sandoval

Alternate Telephone: (323) 826-1424
Email: esandoval@ci.vernon.ca.us

If to Seller:

300 California St, Suite 700

San Francisco, CA 94104

Attention: Operations & Maintenance
Telephone: (415) 675-1500
Facsimile: (415) 675-1501

Email: ops@recurrentenergy.com

5. Curtailments. All notices related to curtailments of the Facility pursuant to Section 7.4
shall be sent to the following address:

If to Buyers:

Southern California Public Power Authority

c/o Executive Director

1160 Nicole Court

Glendora, CA 91740

Telephone: 626-793-9364

Facsimile: 626-793-9461

Email: shomer@scppa.org, knguyen@scppa.org, and bcarnahan@scppa.org

Power & Water Resources Pooling Authority
3514 W. Lehman Road

Tracy, CA 95304-9336

Attention: Kent Palmerton

Telephone: (916) 483-5368 (0)

Facsimile: (916) 489-3537

Email: kent@wkpalmerton.com

Lodi Electric Utility
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Elizabeth Kirkley, Director

1331 S. Ham Lane

Lodi, CA 95242

Telephone: (209) 333-6828

Facsimile: (209) 333-6839

Email: ekirkley@lodi.gov

If by e-mail, copy to: mprice@Ilodi.gov

City of Corona

755 Public Safety Way

Corona, CA 92880

Attention: Michael TenEyck

Email: michael.teneyck@ci.corona.ca.us
Telephone: (951) 736-2232

City of Moreno Valley

Attention: Electric Utility Division Manager, Jeannette Olko
14331 Frederick St., Moreno Valley, CA 92553

Telephone: (951) 413.3502

Email: jeannetteo@maoval.org

Rancho Cucamonga Municipal Utility

c/o: Riverside Public Utilities - Market Operations
Telephone: (951) 715-3542 or (951)715-3540
Facsimile: (951) 715-3502

If to Seller:

300 California St, Suite 700

San Francisco, CA 94104

Attention: Operations & Maintenance
Telephone: (415) 675-1500
Facsimile: (415) 675-1501

Email: ops@recurrentenergy.com

6. Deemed Generated Energy. Unless otherwise specified by Buyers, all notices related to
calculations of Deemed Generated Energy shall be sent to the following address:

If to Buyers:

Southern California Public Power Authority

c/o Executive Director

1160 Nicole Court

Glendora, CA 91740

Telephone: 626-793-9364

Facsimile: 626-793-9461

Email: shomer@scppa.org, knguyen@scppa.org, and bcarnahan@scppa.org
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Power & Water Resources Pooling Authority
3514 W. Lehman Road

Tracy, CA 95304-9336

Attention: Kent Palmerton

Telephone: (916) 483-5368 (0)

Facsimile: (916) 489-3537

Email: kent@wkpalmerton.com

Lodi Electric Utility

Elizabeth Kirkley, Director

1331 S. Ham Lane

Lodi, CA 95242

Telephone: (209) 333-6828

Facsimile: (209) 333-6839

Email: ekirkley@lodi.gov

If by e-mail, copy to: mprice@Ilodi.gov

City of Corona

755 Public Safety Way

Corona, CA 92880

Attention: Michael TenEyck

Email: michael.teneyck@ci.corona.ca.us
Telephone: (951) 736-2232

City of Moreno Valley

Attention: Electric Utility Division Manager, Jeannette Olko
14331 Frederick St., Moreno Valley, CA 92553

Telephone: (951) 413.3502

Email: jeannetteo@moval.org

Rancho Cucamonga Municipal Utility

10500 Civic Center Drive

Rancho Cucamonga, CA 91730

Attention: Fred Lyn, Utilities Division Manager
Telephone: (909) 477-2740 Ext. 4035
Facsimile: (909) 477-2741

Email: fred.lyn@cityofrc.us

If to Seller:

300 California St, Suite 700

San Francisco, CA 94104

Attention: Operations & Maintenance
Telephone: (415) 675-1500
Facsimile: (415) 675-1501

Email: ops@recurrentenergy.com

Appendix J-9
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7. Buyers’ Agent. Buyers’ Agent is:

#4823-2509-6471v19

Southern California Public Power Authority
c/o Executive Director

1160 Nicole Court

Glendora, CA 91740

Telephone: 626-793-9364

Facsimile: 626-793-9461

Email: shomer@scppa.org, knguyen@scppa.org, and bcarnahan@scppa.org

Appendix J-10

-183-

Item No. A4



APPENDIX K
TO POWER PURCHASE AGREEMENT,
DATED AS OF , 2014
BETWEEN BUYERS
AND
RE ASTORIA2 LLC

FORM OF OPTION AGREEMENT

[See attached]

Appendix K-1
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APPENDIX K

TO POWER PURCHASE AGREEMENT
OPTION AGREEMENT

by and among

RE ASTORIA 2 LLC
as “Seller”

and
SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY
and
POWER AND WATER RESOURCES POOLING AUTHORITY
and
CITY OF LODI
and
CITY OF CORONA
and
CITY OF MORENO VALLEY
and
CITY OF RANCHO CUCAMONGA

as “Buyers”

Dated as of , 2014
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OPTION AGREEMENT

This OPTION AGREEMENT is entered into as of this day of , 20 (the
“Effective Date”), by and among RE ASTORIA 2 LLC (“Seller”), a limited liability company
organized and existing under the laws of the State of Delaware, SOUTHERN CALIFORNIA
PUBLIC POWER AUTHORITY (“SCPPA”), a joint powers agency and a public entity
organized under the laws of the State of California and created under the provisions of the
California Joint Exercise of Powers Act (California Government Section 6500 et seq.), the
POWER AND WATER RESOURCES POOLING AUTHORITY, a joint powers authority and a
public entity organized under the laws of the State of California and created under the provisions
of the Act (“PWRPA”), the CITY OF LODI, a California municipal corporation organized and
existing under the laws of the State of California (“Lodi”’), the CITY OF CORONA, a California
municipal corporation organized and existing under the laws of the State of California
(“Corona”), the CITY OF MORENO VALLEY, a California municipal corporation organized
and existing under the laws of the State of California (“Moreno Valley”), and the CITY OF
RANCHO CUCAMONGA, a California municipal corporation organized and existing under the
laws of the State of California (“Rancho Cucamonga”). SCPPA, PWRPA, Lodi, Corona,
Moreno Valley and Rancho Cucamonga are each referred to herein as a “Buyer,” and together as
“Buyers.” Buyers are referred to (collectively) and Seller is referred to (individually) in this
Agreement as a “Party” and together as the “Parties.”

RECITALS

WHEREAS, Seller and Buyers have entered into that certain Power Purchase Agreement
dated , 2014 (the “PPA”), relating to the purchase by Buyers of (a) until December
31, 2021, the Facility Energy, Capacity Rights and associated Environmental Attributes (each as
defined in the PPA and collectively defined therein as the “Products”) generated by 65 MW
(AC) of a 75 MW (AC) solar photovoltaic facility to be developed, constructed, owned and
operated by Seller in Kern County, California (the “Facility,” as further defined in the PPA), and
(b) from and after January 1, 2022, all of the Products from the Facility; and

WHEREAS, Seller desires to grant to Buyers, and Buyers wish to have, an option,
exercisable at various times as set forth herein, to purchase the Facility Assets (as defined herein)
on the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing Recitals, which are
incorporated herein, Buyers entering into the PPA, and the agreements herein and in the other
Operative Documents (as defined herein) and in reliance upon the representations and warranties
therein and herein, Buyers and Seller, intending to be legally bound, hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1  Definitions. Except as otherwise expressly provided herein, capitalized terms
used in this Agreement, including in its Recitals, Schedules and Exhibits, shall have the
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meanings given in Exhibit 1.1. Capitalized terms used herein but not defined in Exhibit 1.1
shall have their meanings ascribed thereto in the PPA.

1.2 Rules of Interpretation. Except as otherwise expressly provided herein, the rules
of interpretation set forth in the PPA shall apply to this Agreement.

ARTICLE I
OPTION TO PURCHASE; CLOSING

2.1  Option to Purchase. Seller hereby grants Buyers an option, on the terms and
conditions set forth in this Agreement, to purchase all of Seller’s right, title and interest in and to
the Facility Assets, but not the Excluded Assets, and to assume the Assumed Liabilities, but not
the Excluded Liabilities, on and subject to the terms and conditions set forth in this Agreement
(the “Project Purchase Option”). The Project Purchase Option may only be exercised with
respect to all of Seller’s right, title and interest in and to the Facility Assets, and not with respect
to only a portion thereof.

2.2  Exercise of Project Purchase Option. Buyers may exercise the Project Purchase
Option in accordance with the provisions set forth in Section 2.4 at any time:

@ during the six (6) month period commencing on the date that is eighteen
(18) months prior to the tenth (10th) anniversary of the Commercial Operation Date (in
which case the Closing Date shall be on the tenth (10th) anniversary of the Commercial
Operation Date, subject to the terms and conditions of this Article II, Article VII, and
Acrticle VIII); or

(b) during the six (6) month period commencing on the date that is eighteen
(18) months prior to the fifteenth (15th) anniversary of the Commercial Operation Date
(in which case the Closing Date shall be on the fifteenth (15th) anniversary of the
Commercial Operation Date, subject to the terms and conditions of this Article Il,
Article V11, and Article VIII); or

(© during the six (6) month period commencing on the date that is eighteen
(18) months prior to the twentieth (20th) anniversary of the Commercial Operation Date
(in which case the Closing Date shall be on the twentieth (20th) anniversary of the
Commercial Operation Date, subject to the terms and conditions of this Article Il,
Article VII, and Article VIII); or

(d) during the sixty (60) day period commencing on the date on which a
Termination Notice is provided by each Buyer to Seller, and each Buyer has exercised its
remedies pursuant to Section 13.2(d) of the PPA (in which case the Closing Date shall be
the date designated by the Tentative Exercising Buyers (as defined below) that is no later
than the date that is nine (9) months following delivery by such Tentative Exercising
Buyers of the Purchase Option Exercise Notice), subject to the terms and conditions of
this Article 11, Article VII, and Article VIII).

Each opportunity of Buyers to exercise the Project Purchase Option set forth in Sections 2.2(a)
through (d) above shall be referred to herein as a “Purchase Option Opportunity.”

-
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Seller acknowledges that Buyers have no obligation to exercise the Project Purchase
Option and that Buyers may decline to exercise the Project Purchase Option for any or no reason,
as Buyers deem appropriate in their sole discretion.

2.3  Environmental Review. Seller acknowledges and agrees that the sale of the
Facility Assets could potentially be subject to environmental review pursuant to CEQA and the
National Environmental Policy Act of 1969.

2.4  Tentative Exercise Notice. Buyers shall exercise the Project Purchase Option (if
at all) by Buyer’s Agent delivering to Seller a written notice of exercise (the “Purchase Option
Tentative Exercise Notice”) signed by one or more Buyers (each, a “Tentative Exercising
Buyer” and collectively, the “Tentative Exercising Buyers”) within the periods of time specified
in Section 2.2. Within sixty (60) days after it receives a Purchase Option Tentative Exercise
Notice (the “Schedule Delivery Date™), Seller will deliver to Buyers’ Agent the following, dated
as of the Schedule Delivery Date: Schedule 3.3 (Real Property Matters); Schedule 3.4 (Seller’s
Consents); Schedule 3.5 (Certain Excluded Assets); Schedule 3.7 (Environmental Matters);
Schedule 3.8 (Liabilities); Schedule 3.9 (Tax Matters); Schedule 3.10 (Compliance with Laws);
Schedule 3.11 (Litigation); Schedule 3.12 (Assumed Contracts); Schedule 3.13 (Intellectual
Property); Schedule 3.15 (Non-Environmental Permits); Schedule 3.17 (Employee Matters);
Schedule 3.18 (Shared Facilities); and Schedule 3.19 (General Matters) (collectively, the “Seller
Disclosure Schedules™), each of which shall be applicable to the Facility and shall list, as
required, any qualifications required to make the representations in Article Il true and correct,
and Buyers’ Agent will deliver to Seller, dated as of the Schedule Delivery Date, Schedule 4.3
(Exercising Buyers” Consents and, together with the Seller Disclosure Schedules, the
“Disclosure Schedules”).

25 Tentative Purchase Price; Exercise Notice.

@ The Tentative Purchase Price shall be determined in accordance with
Exhibit 2.5 following the later to occur of: (i) the delivery of the Seller Disclosure
Schedules, and (ii) the Schedule Delivery Date.

(b) After the Disclosure Schedules have been delivered and the Tentative
Purchase Price has been determined pursuant to Section 2.5(a) and prior to the Purchase
Option Exercise Deadline, the Tentative Exercising Buyers shall collectively elect, in
their sole discretion, either to (i) withdraw their exercise of the Project Purchase Option
with respect to the applicable Purchase Option Opportunity by delivering written notice
thereof to Seller, or (ii) continue with the exercise the Project Purchase Option by
delivering written notice to Seller thereof, which notice shall designate the applicable
Closing Option (the “Purchase Option Exercise Notice”). The delivery of a Purchase
Option Exercise Notice by one or more Tentative Exercising Buyers shall constitute a
binding and irrevocable commitment by such Tentative Exercising Buyers exercising the
Project Purchase Option (each, an “Exercising Buyer” and collectively, the “EXxercising
Buyers”) to purchase, and shall create a binding obligation of Seller to sell the Facility
Assets as specified herein (subject to Seller’s obligation to deliver any Breach Notice in
accordance with Section 5.7 and the satisfaction or waiver of each of the conditions to
Closing set forth in Article V11 and Article VII1) by the applicable Closing Date. If for
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any reason the Tentative Exercising Buyers deliver a Purchase Option Tentative Notice
but do not deliver a Purchase Option Exercise Notice, such Tentative Exercising Buyers
shall reimburse Seller for the reasonable costs and expenses incurred by Seller in
connection with the preparation of the Seller Disclosure Schedules for such Purchase
Option Opportunity (including reasonable attorneys’ fees and expenses) in an aggregate
amount up to Fifty Thousand Dollars ($50,000).

(c) If Buyers (i) withdraw their exercise of the Project Purchase Option
pursuant to Section 2.5(b)(i) or (ii) fail to timely deliver either a Purchase Option
Tentative Exercise Notice or Purchase Option Exercise Notice with respect to any
Purchase Option Opportunity within the deadlines therefor under Sections 2.4 or 2.5,
respectively, then Buyers’ right to exercise the Project Purchase Option with respect to
such Purchase Option Opportunity shall expire and shall no longer be effective, but such
expiration shall not affect Buyers’ right to exercise any Project Purchase Option with
respect to any future Purchase Option Opportunity.

2.6 Memorandum of Option. Concurrently with the execution of this Agreement, the
Parties shall execute and acknowledge a memorandum of option in form and substance
acceptable to Buyers, and Seller shall record such memorandum in the Official Records of Kern
County, California. Buyers shall be responsible for payment of all fees and Taxes associated
with such recording.

2.7  Closing. In the event Buyers deliver a Purchase Option Exercise Notice, the
closing of the purchase and sale of the Facility Assets (the “Closing”) shall occur at 11:59 p.m.,
local time on the Closing Date (subject to the satisfaction or waiver of each of the conditions to
Closing set forth in Article VII and Article VIII). The Closing shall be held at the offices of
SCPPA in Glendora, California, or such other location in California that Buyers’ Agent may
designate in a timely notice to Seller, unless the Parties otherwise agree. All events at the
Closing shall be deemed to occur simultaneously, unless otherwise provided herein. In the event
the Closing has not occurred by the designated Closing Date in respect of a Purchase Option
Opportunity because of the failure of any of the conditions to Closing set forth in Article VI1I and
Article VIII to be satisfied by such designated Closing Date, then either Exercising Buyers,
acting collectively, or Seller, upon written notice to Exercising Buyers and without liability, may
terminate the Project Purchase Option with respect to such Purchase Option Opportunity, and
such Purchase Option Opportunity shall expire and shall no longer be effective, but such
termination shall not effect Buyers’ right to exercise any Project Purchase Option with respect to
any future Purchase Option Opportunity; provided that a Party cannot terminate any Project
Purchase Option with respect to a Purchase Option Opportunity if the failure of the Closing to
occur is the result of the failure on the part of such Party to perform its obligations under this
Agreement.

28 NO ADDITIONAL WARRANTIES. OTHER THAN THE
REPRESENTATIONS AND WARRANTIES EXPLICITLY SET FORTH IN THIS
AGREEMENT, NO OTHER REPRESENTATIONS OR WARRANTIES, WHETHER
EXPRESS OR IMPLIED, SHALL BE GIVEN OR DEEMED GIVEN AS TO THE FACILITY
OR THE FACILITY ASSETS AT THE TIME OF SELLER’S SALE OF THE FACILITY
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ASSETS TO BUYER FOLLOWING THE EXERCISE OF THE PROJECT PURCHASE
OPTION.

2.9  Assumed Liabilities. At the Closing, each Exercising Buyer shall assume, and
agree to pay for, perform, fulfill and discharge from and after the Closing, its proportionate
share, based on the applicable percentage of the Facility Assets to be purchased by such
Exercising Buyer, of all liabilities and obligations relating to the Facility Assets or the Business
arising or occurring after the Closing Date other than the Excluded Liabilities (collectively, the
“Assumed Liabilities”™).

2.10 Excluded Liabilities. Anything in this Agreement to the contrary
notwithstanding, no Exercising Buyer shall assume, and shall not be deemed to have assumed,
and shall have no liability with respect to (whether asserted before or after the Closing and
regardless of whether the same or the basis therefor may have been disclosed to any Exercising
Buyer by Seller or otherwise be known to any Exercising Buyer), any of the following liabilities
or obligations of Seller (all such unassumed liabilities and obligations referred to in this
Agreement as the “Excluded Liabilities”):

@ Any liability or obligation of Seller in respect of Taxes attributable to
Facility Assets for taxable periods ending on or prior to the Closing, including any
supplemental tax liability related to activity or state of facts at the Facility conducted on
or before the Closing that arises after the Closing, except that each Exercising Buyer will
be obligated to pay its prorated portion of current property taxes as provided below and
all property taxes related to any periods beginning after the Closing;

(b) Any liability or obligation of Seller relating to the Facility Assets or the
Business, including arising out of Seller’s ownership and operation of the Facility Assets,
arising or occurring prior to the Closing;

(© Any liability or obligation of Seller arising out of Seller’s ownership and
operation of any assets other than the Facility or any business other than the Business at
any time;

(d) Any liability or obligation of Seller arising from a breach by Seller, or any
event, circumstance or condition occurring or existing prior to the Closing that, with
notice or lapse of time, constitutes or results in a breach by Seller under this Agreement,
the PPA (including the Ancillary Documents), or any of the Operative Documents;

(e) Any liability or obligation of Seller under any Contract (including with
respect to any contractors or subcontractors thereunder) other than an Assumed Contract
or a Permit other than a Transferred Permit;

)] Any liability or obligation under any Assumed Contract or a Transferred
Permit to the extent such liability or obligation arises from or relates to any breach by
Seller of any provision of any of such Assumed Contracts or Transferred Permits prior to
the Closing;

#4811-9039-0041v4

Item No. A.4 -194-



(9) Any liability or obligation of Seller with respect to the employment or
termination of any employee or group of employees by Seller, or the terms thereof,
whether union or nonunion, whether the liability or obligation calls for performance or
observance before or after the Closing and whether the liability or obligation arises from
a collective bargaining agreement, pension trust fund plan, or other agreement or
arrangement to which Seller is a party or by which Seller is bound (whether oral or
written and whether express or implied in fact or in law) or any past practice or custom or
otherwise, it being understood and agreed that after the Closing, Exercising Buyers will
specify the terms on which employment is offered to any individual to whom Exercising
Buyers, in their sole discretion, choose to offer employment and will not be bound by any
term of employment in effect at or at any time prior to the Closing;

(h) Any liability or obligation of Seller for pension fund payments or
unfunded pension fund liabilities;

Q) Any liability or obligation arising from or associated with any of the
Excluded Assets;

() Any liability or obligation of Seller or its Affiliates arising out of or
related to any claim or loss against Seller or its Affiliates or any third-party claims or
losses which adversely affects the Facility Assets and which shall have been asserted
prior to the Closing or to the extent the basis of which shall have arisen exclusively prior
to the Closing;

(k) Any liability or obligation of Seller or its Affiliates to a third party arising
from any indemnification claim, injury to or death of any person or damage to or
destruction of any property (and including workers’ compensation claims, discrimination,
wrongful discharge, or unfair labor practice), whether based on negligence, breach of
warranty, strict liability, enterprise liability or any other legal or equitable theory arising
from actions by, for or on behalf of Seller or its Affiliates arising prior to the Closing; and

() Any liability or obligation of Seller or its Affiliates representing Facility
Debt incurred by Seller or its Affiliates or Liens or encumbrances other than Closing
Permitted Encumbrances.

Seller agrees to pay or otherwise discharge, or cause the payment or discharge, of all
Excluded Liabilities prior to the Closing, and shall provide Buyers’ Agent with evidence thereof
that is reasonably satisfactory to Buyers’ Agent.

2.11 Schedule Updating; Final Purchase Price.

@ No later than the date that is thirty (30) days prior to the designated
Closing Date (the “Updated Schedule Delivery Date”), Seller shall have provided
Buyers® Agent with updated Seller Disclosure Schedules and such Seller Disclosure
Schedules, as may be further updated by Seller from time to time prior to the Closing,
shall be used as the final Seller Disclosure Schedules for purposes of its representation
and warranties made under Article 111 as of the Closing; provided, however, that if after
the Updated Schedule Delivery Date, an event or circumstance occurs or exists that
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requires additional updates to the Seller Disclosure Schedules, Seller shall deliver such
updates to Exercising Buyers as soon as practicable, and Exercising Buyers may, at their
option, extend the Closing Date on day-for-day basis for the period of time between the
Updated Schedule Delivery Date and the date on which such updates were delivered to
Exercising Buyers, and the Parties shall make any adjustments to the Purchase Price as
may be required to account for such updates in accordance with Exhibit 2.5.

(b) At the Closing, upon the terms and subject to the conditions set forth
herein, Exercising Buyers shall, in exchange for the sale, transfer, assignment,
conveyance and delivery of the Facility Assets by Seller, and the assumption by
Exercising Buyers of the Assumed Liabilities in accordance with this Agreement, pay
Seller the Final Purchase Price determined in accordance with Exhibit 2.5. Such Final
Purchase Price shall be paid by Exercising Buyers by one or more wire transfers of
immediately available funds to an account designated in writing by Seller. Exercising
Buyers shall prepare and Buyers’ Agent shall deliver an allocation of the Purchase Price
(and all other capitalized costs) among the Facility Assets in accordance with Code
81060 and the U.S. Department of Treasury regulations thereunder (and any similar
provision of state, local, or non-U.S. law, as appropriate). If Seller disagrees with respect
to any aspect of the allocation, Exercising Buyers and Seller shall use reasonable efforts
to resolve such disagreement within sixty (60) days after delivery by Buyers’ Agent of
the allocation. Exercising Buyers and Seller shall report, act and file Tax Returns
(including Internal Revenue Service Form 8594) in all respects and for all purposes
consistent with the allocation as agreed to by the Parties or otherwise determined in
accordance with this Section 2.11(b). Seller shall timely and properly prepare, execute,
file and deliver all such documents, forms and other information as Buyers’ Agent may
reasonably request to prepare such allocation. Neither any Exercising Buyer nor Seller
shall take any position (whether in audits, tax returns or otherwise) that is inconsistent
with such allocation unless required to do so by applicable Law.

2.12 Proration. Without limiting each Exercising Buyer’s obligation to pay its
proportionate share of the Transfer Taxes under Section 2.13, Exercising Buyers and Seller agree
that any items normally prorated, including those listed below, relating to the Business and the
Facility Assets, shall be prorated as of the Closing, with Seller being liable to the extent such
items relate to periods on or prior to the Closing Date, and Exercising Buyers being liable to the
extent such items relate to periods after the Closing with, to the extent practicable, a cash
settlement on the Closing:

@ personal property and real estate Taxes, assessments and other charges, if
any, by the applicable municipality, on the basis of the applicable municipality’s fiscal
year, on or with respect to the Business;

(b) rent, Taxes and other items payable by or to Seller under any of the
Assumed Contracts which are associated with the Facility Assets;

(c) any Permit, registration, compliance, assurance fees or other fees with
respect to any Transferred Permit comprising part of the Facility Assets; and
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(d) sewer rents and charges for water, telephone, electricity and other utilities.

In connection with the prorations referred to in this Section 2.12, in the event that actual amounts
for such items are not available on the Closing Date, the proration shall be based upon the actual
Taxes or fees for the preceding year (or appropriate period) for which actual Taxes or fees are
available and such Taxes or fees shall be re-prorated upon the request of Seller, on the one hand,
or Exercising Buyers, on the other hand, within sixty (60) days of the date that the actual
amounts become available. Seller and Exercising Buyers agree to furnish each other with such
documents and other records as may be reasonably requested in order to confirm all adjustment
and proration calculations made pursuant to this Section 2.12.

2.13 Closing Costs; Transfer Taxes and Fees. Exercising Buyers shall be solely liable
for, and each shall pay its proportionate share (based on the applicable percentage of the Facility
Assets to be purchased by such Exercising Buyer) of, and Seller shall be solely liable and shall
pay its share of, all (i) recording, documentary and transfer Taxes and any sales, use or other
Taxes imposed on such Party by reason of the transfer of the Facility Assets as provided
hereunder (excluding Taxes imposed on or measured by the net income or profits of Seller), and
any deficiency, interest or penalty asserted with respect thereto, under applicable Laws
(“Transfer Taxes™), and (ii) except as set forth in Section 2.3 and Section 2.12, all transaction
costs incurred by it in connection with the exercise of the Project Purchase Option and the
Closing (including the costs and expenses of its outside legal counsel and advisors). Each Party
shall provide the other Parties with evidence satisfactory to the other Parties that such Transfer
Taxes have been paid. The Parties acknowledge that a Party’s obligation to collect Taxes from
another Party on whom such Taxes are imposed shall not constitute an actual imposition of such
Taxes on the collecting Party.

2.14 Decommissioning and Other Costs. Unless a Closing occurs pursuant to the
exercise by Buyers of the Project Purchase Option, Buyers shall not be responsible for any cost
of decommissioning or demolition of the Facility or any environmental or other liability
associated with such decommissioning or demolition, without regard to the timing or cause of
such decommissioning or demolition.

2.15 Closing Obligations. At the Closing: (a) Seller will deliver (or will have
delivered) to Buyers’ Agent each of the certificates, instruments, documents and agreements
referred to in Article VII to be provided by Seller on or prior to the Closing, and (b) each
Exercising Buyer will deliver (or will have delivered) to Seller (i) its proportionate share of the
Final Purchase Price, and (ii) each of the certificates, instruments, documents and agreements
referred to in Article VIII to be provided by an Exercising Buyer on or prior to the Closing.

2.16 Bulk Sales Law. Unless waived by Exercising Buyers, Seller shall, prior to the
Closing, comply with the requirements of sellers under any applicable bulk sales law.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLER

Upon the exercise of the Project Purchase Option, Seller represents and warrants to
Exercising Buyers as follows as of the Schedule Delivery Date and the Closing Date, and, with
-8-
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respect to Sections 3.1 and 3.2, the Effective Date (with the understanding that, following the
Schedule Delivery Date, Seller shall have the right, until it delivers final Seller Disclosure
Schedules as provided in Section 2.11(a), to update any information contained in the Seller
Disclosure Schedules if the occurrence of events or the discovery of new information makes the
revision of such Seller Disclosure Schedules necessary, subject to a Purchase Price adjustment as
set forth in Exhibit 2.5 and the limitations on the effect of such revisions set forth in Section

2.11(a)):

3.1  Organization and Good Standing. Seller is a limited liability company duly
organized, validly existing and in good standing under the laws of its state of organization and is
qualified to do business in the State of California, and has the legal power and authority to own
or to hold its interests in properties, to carry on its Business as now being conducted and to enter
into and perform its obligations under this Agreement and each of the Operative Documents to
which Seller is a party.

3.2 Authority; Absence of Conflict or Breach. The sale of the Facility Assets and the
execution, delivery and performance by Seller of this Agreement and each of the Operative
Documents executed and delivered by Seller in connection with such sale have been duly
authorized by all necessary limited liability company action on the part of Seller and the direct or
indirect owners of any interest in Seller and do not require any consent or approval other than
those which have already been obtained or otherwise as disclosed in the Seller Disclosure
Schedules. This Agreement and each of the Operative Documents to which Seller is a party
constitutes the legal, valid and binding obligation of Seller, enforceable in accordance with its
terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization or
similar laws relating to or affecting the enforcement of creditors’ rights generally or by general
equitable principles, regardless of whether such enforceability is considered in a proceeding in
equity or at law. The execution and delivery of this Agreement and each of the Operative
Documents to which Seller is a party, the consummation of the sale of the Facility Assets and the
fulfillment of and compliance with the provisions of this Agreement and the Operative
Documents to which Seller is a party do not conflict with or constitute a breach of or a default
under, any of the terms, conditions or provisions of any Requirements of Law, or any
Organizational Documents, agreement, deed of trust, mortgage, loan agreement, other evidence
of indebtedness or any other agreement or instrument to which Seller is a party or by which it or
any of its property is bound, or result in a breach of or a default under any of the foregoing or
result in or require the creation or imposition of any Lien upon any of the properties or assets of
Seller, except as contemplated hereby.

3.3 Real Property Matters

@ Schedule 3.3(a) contains a true, correct and complete list of any Contracts,
including the Site Control Documents, that provide Seller with any rights in or to real
property (“Real Property Contracts”), including rights in the nature of leases, easements,
licenses, rights of way, franchise agreements, restrictive covenants, purchase agreements,
agreements to relinquish or limit surface access rights with regards to minerals, options to
purchase or lease, or applications for or bids to Governmental Authorities with respect to
any of the foregoing interests in real property (collectively, “Real Property Interests”), as
well as leases (including farm and grazing leases) and other agreements that grant or
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purport to grant, or reserve or purport to reserve, to third parties, interests in or to the land
which is subject to Real Property Interests (“Third Party Property Interests”). True,
correct and complete copies of the Real Property Contracts have been delivered to
Buyers’ Agent. Seller holds no Real Property Interests other than those that are set forth
in such Real Property Contracts. Except as set forth in Schedule 3.3(a), neither Seller,
nor to Seller’s Knowledge, any counterparty thereto, is in default in any material respect
of any obligation with respect to the Real Property Contracts. Except as set forth in
Schedule 3.3(a), each of the Real Property Interests granted by a Real Property Contract
provides legal, valid, and enforceable rights in favor of Seller and constitutes a legal,
valid and binding obligation of Seller and, to Seller’s Knowledge, of the other parties
thereto. True, correct and complete copies of all title reports, surveys, mineral reports for
any severed minerals (including any evaluation as to feasibility or likelihood of mineral
extraction and any separate chain of title for severed minerals), material records searches
(for any governmental records not included in any title reports) and exception documents
referenced in such reports, policies, or searches have been delivered to Buyers’ Agent.

(b) Except as set forth in Schedule 3.3(b), Seller has not received any written
notice of any appropriation, condemnation or like proceeding, or of any violation of any
applicable zoning or land use law, regulation or rule or other law, Order, regulation, rule
or requirement relating to or affecting any of the Real Property Interests.

(© Except as set forth in Schedule 3.3(c), Seller has not previously severed
any mining, mineral or water rights from any of the Real Property Interests and has
disclosed to Exercising Buyers any information regarding any severed mining, mineral or
water rights affecting the Real Property Interests.

(d) Except as set forth in Schedule 3.3(d), other than with respect to the Real
Property Contracts or Permits, Seller has not received any written notice that any
agreements with any Governmental Authority or public or private utility affect the Real
Property Interests.

(e) None of the Real Property Interests has been designated as Border Zone
Property under the provisions of California Health and Safety Code, Sections 25220 et
seq. or any regulation adopted in accordance therewith, and to Seller’s Knowledge, there
has been no occurrence or condition on any real property adjoining any of the Real
Property Interests that is reasonably likely to cause such Real Property Interest or any
part thereof to be designated as border zone property.

3.4  Consents. Except as set forth in Schedule 3.4, other than those that have been
obtained or filed, no Consent of, or registration, qualification or filing with any Person, including
any Governmental Authority, is required for the sale of the Facility Assets or the execution and
delivery by Seller of this Agreement or any of the Operative Documents to which it is a party or
in order for Seller to perform its obligations hereunder or thereunder.

3.5  Assets of the Business. Except as set forth in Schedule 3.5, the Facility Assets
constitute all of the assets, properties, rights, material privileges, claims and Contracts of every
kind and nature, real or personal, tangible or intangible, absolute or contingent, wherever located,
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owned or used (including those necessary to access and utilize any common use facilities)
comprising the Facility as owned and historically operated by Seller prior to the Closing.

3.6  Title to Facility Assets. On the Schedule Delivery Date, Seller has good (and
with respect to real property, marketable) title to the Facility Assets, free and clear of all Liens,
except for the Purchase Option Permitted Encumbrances. Upon the Closing, Exercising Buyers
will acquire good (and with respect to the Real Property Interests, marketable) title to the Facility
Assets free and clear of all Liens, except for Closing Permitted Encumbrances.

3.7  Environmental. Except as set forth in Schedule 3.7, and except as not having (or
not reasonably likely to have) a Material Adverse Effect:

@ To Seller’s Knowledge, there are no threatened, pending or outstanding
Agency Actions concerning the Facility or the Premises with respect to Environmental
Laws applicable to Seller, the Facility, the Premises, or Seller’s ownership, operation and
use of the Facility. Seller is, and at all times has been, and has owned and operated (or its
designee has operated) the Facility and the Premises, in compliance with all applicable
Environmental Laws. There are no writs, injunctions, decrees, Orders or judgments
outstanding, or, to Seller’s Knowledge, any notices, actions, suits, Proceedings or
investigations outstanding, pending or threatened, relating to (i) Seller’s compliance with
any Environmental Laws with respect to any of the Facility Assets, the Premises, or any
other asset owned or used by Seller or in which it has or had an interest, or (ii) the
Release of any Hazardous Substances at the Premises.

(b) All Permits required by Environmental Laws and necessary for the
operation of the Facility as currently configured and as historically operated by Seller
have been obtained and are currently in effect; Seller’s operations at the Premises and in
connection with the Facility Assets are in compliance in all material respects with all the
requirements of such Permits; and, to Seller’s Knowledge, Seller is not subject to any
pending notice of violation from any Governmental Authority or from any other Person
alleging that Seller has committed any act, or failed to act, in any manner or under any
circumstance that would preclude continued operation of the Facility Assets, including
the Premises, under any Permits.

(© Each of the Facility Assets and Seller is in material compliance with all
Environmental Laws.

(d) To Seller’s Knowledge, there are currently no circumstances or conditions
existing on the Premises that could reasonably be expected to prevent or adversely
interfere with Seller’s compliance with Environmental Laws in connection with the
Facility Assets and use of the Premises.

(e) Hazardous Substances have not been generated, used, treated or stored on,
or transported by or on behalf of Seller to or from any of the Premises in violation of
Environmental Laws.

()] There is no asbestos contained in or forming any part of any building,
building component, structure or other asset that is part of the Facility Assets, and no
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asbestos is or has been stored, disposed of or otherwise been present at the Premises or on
or in any of the Facility Assets. Seller does not have any liability arising from asbestos in
connection with the use, operation, renovation or demolition of any of the Facility Assets.

(9) There has been no Release or threatened Release of Hazardous Substances
by Seller or any party under the reasonable control of Seller, and, to Seller’s Knowledge,
there has been no Release or threatened Release of Hazardous Substances by any other
party, at, on, under or from any of the Premises or at, on, under or from any property
adjoining any of the Premises, other than in compliance with applicable Environmental
Laws or as has previously been remediated in accordance with applicable Environmental
Laws.

(h) In connection with its ownership and operation of the Facility Assets,
Seller has disposed of all hazardous or toxic wastes, including those containing any
Hazardous Substances, in compliance with all applicable Environmental Laws, and Seller
has not received any written notice or demand letter from any Person claiming Seller may
be liable for any on- or off-site Release or threatened Release of Hazardous Substances.

Q) There are not now, and, to Seller’s Knowledge, never have been, any
aboveground or underground storage tanks or PCB-containing transformers or equipment
located at the Premises.

() Seller has provided Buyers’” Agent with all material written reports,
surveys, studies, correspondence, investigations, tests and environmental sampling and
analyses (whether commissioned by Seller or otherwise) that are in Seller’s custody or
control concerning the wildlife, cultural resources, natural resources and the
environmental condition of any of the Facility Assets, Hazardous Substances at, in, upon
or under the Premises, or Seller’s compliance with applicable Environmental Laws in the
operation of the Facility or the use of the Facility Assets, except to the extent such
documents are subject to attorney-client privilege or conflict with any confidentiality
obligations to which Seller is bound.

(K) Seller has not received any written request for information or any written
notification that it is a potentially responsible party under CERCLA or any similar state
Environmental Law, including any such request or notification relating directly or
indirectly to any of the Facility Assets, and none of the Premises is proposed to be listed
or is listed on the National Priorities List under CERCLA or any similar state
Environmental Law requiring environmental investigation or cleanup.

3.8 No Undisclosed Liabilities. Seller has no liabilities (absolute, accrued, contingent
or otherwise) in excess of One Hundred Twenty-Five Thousand Dollars ($125,000) in the
aggregate, except for (a) those set forth in Schedule 3.5, Schedule 3.7, Schedule 3.8, Schedule
3.9, Schedule 3.10, or Schedule 3.11, (b) those otherwise disclosed in writing to Exercising
Buyers or explicitly set forth in any of the Assumed Contracts or Transferred Permits, (c) those
constituting Excluded Liabilities, or (d) those disclosed in the Financial Statements.

3.9  Taxes. Any Liens for Taxes are set forth in Schedule 3.9.
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@) There are no Liens for Taxes on any of the Facility Assets, except for
(i) as of the Schedule Delivery Date, Purchase Option Permitted Encumbrances, and
(ii) as of the Closing Date, Closing Permitted Encumbrances.

(b) The Facility Assets do not include any equity interest in any corporation or
other entity.

(© Seller has filed or caused to be filed with the appropriate Governmental
Authorities all Tax Returns and reports relating to Seller required to be filed as of the
Closing Date, all such Tax Returns were correct and complete in all material respects and
all Taxes of Seller due and payable have been paid whether or not shown to be due on
such Tax Returns and reports.

(d) Seller has not received any written notice from any Governmental
Authority of, and has no other Knowledge of, any outstanding claims or assessments with
respect to any Tax relating to the Facility Assets and, to Seller’s Knowledge, no such
claim is pending or being asserted against Seller or with respect to any of the Facility
Assets.

(e) Seller has no Knowledge of any proposed tax assessment against the
Facility Assets that is not being actively contested by it in good faith and by appropriate
proceedings.

U] Seller has timely paid all Taxes shown to be due on such Tax Returns, all
Tax assessments received, and all Taxes that have or may become due under applicable
Law with respect to all periods or portions thereof ending on or prior to the Closing Date.

(9) Seller is not a party to any pending Tax audit, investigation, action or
Proceeding with any Governmental Authority, and, to Seller’s Knowledge, there is no
threatened audit, investigation, action or Proceeding by any Governmental Authority with
respect to any of the Facility Assets. Seller has not received written notice of any claim
by any Governmental Authority in any jurisdiction where it does not file Tax Returns or
pay Taxes that it is or may be subject to Tax by that jurisdiction.

(h) Seller has timely withheld and timely paid all Taxes that are required to
have been withheld and paid by it in connection with amounts paid or owing to any
employee, independent contractor, creditor or other Person.

3.10 Compliance With Laws. Except as set forth in Schedule 3.10, Seller is in
compliance with all Laws applicable to the Facility Assets and operation and use of the Facility,
except as would not have a Material Adverse Effect.

3.11 Litigation. Except as set forth in Schedule 3.11:

€)) There are no Proceedings pending or, to Seller’s Knowledge, threatened
against Seller which could result, or have resulted in (i) the institution of legal
proceedings to prohibit or restrain the operation of the Facility or any portion thereof, or
the consummation of the transactions contemplated hereby, or (ii) a claim for damages
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for which any Exercising Buyer could be liable or that could place any Lien or other
encumbrance on the Facility Assets;

(b) There are no existing Orders, writs, injunctions, judgments or decrees of
any court, arbitrator, tribunal or other Governmental Authority issued against Seller
which could result, or have resulted in (i) the institution of legal proceedings to prohibit
or restrain the operation of the Facility or any portion thereof, or the consummation of the
transactions contemplated hereby, or (ii) a claim for damages for which any Exercising
Buyer could be liable or that could place any Lien or other encumbrance on the Facility
Assets.

3.12 Assumed Contracts. Seller has delivered or made available to Buyers’ Agent true
and complete copies of all Contracts. Except as set forth in Schedule 3.12, all Assumed
Contracts are in full force and effect, and neither Seller, nor any other party thereto, is in default
under or in breach of any of them, nor does any event or condition exist that after notice or lapse
of time or both could constitute a default thereunder or breach thereof on the part of Seller or any
other party thereto (except for defaults, events of default and other events as to which requisite
waivers have been, or prior to the Closing will have been, obtained). No approval, consent, or
waiver of or by any Person that has not already been obtained is needed in order that the
Assumed Contracts continue in full force and effect following the consummation of the
transactions contemplated by this Agreement, and no Assumed Contract includes any provision,
the effect of which may be to terminate (or give rise to a right of termination under) such
Assumed Contract, or to give rise to, enlarge, or accelerate any obligations of Seller thereunder,
or to give additional rights to any other Person, upon or by reason of the consummation of the
transactions contemplated by this Agreement.

3.13 Intellectual Property.

@ Except as set forth in Schedule 3.13, Seller is the licensee of, or has such
rights under the patents, patent applications, inventions, improvements, computer
programs, computer applications, operating programs, other programs and software,
including system documentation and instructions, engineering, construction and other
drawings (other than drawings not needed for the operation, maintenance or repair of the
Facility), designs, technology, know-how, trade secrets, trademarks, trademark
applications, trade names, copyrights and other proprietary rights and proprietary
information (to the extent any of the foregoing are necessary to operate and maintain the
Facility in substantially the same manner as it has been operated and maintained during
the Operations Period, collectively, the “Intellectual Property Assets”). Except as set
forth in Schedule 3.13, Seller has not received written notice that any of the Intellectual
Property Assets infringes on or conflicts with the intellectual property of others. Seller
has the right to use the Intellectual Property Assets in connection with its ongoing
operation and maintenance of the Facility.

(b) Except as set forth in Schedule 3.13, there have been no claims, and, to
Seller’s Knowledge, there is no basis for any claim, challenging the scope, validity or
enforceability of any of the Intellectual Property Assets. Except as set forth in
Schedule 3.13, there are no instances where it has been held, or to Seller’s Knowledge,
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claimed or alleged, whether directly or indirectly, and, to Seller’s Knowledge, there is no
basis upon which such a claim may be made, that any activity of Seller relating to the
ownership, operation or maintenance of the Facility, infringes or may infringe upon, is in
violation of, or misappropriates, any rights of a third party.

(c) Schedule 3.13 lists the software used in connection with the operation of
the Facility as of the Schedule Delivery Date, including control room operating system
software, all of which shall, except as set forth in Schedule 3.13, remain available at the
Facility for use by Exercising Buyers.

3.14 Brokers or Finders. Neither Seller nor any of its officers, directors, employees,
shareholders or Affiliates has employed or made any agreement with any broker, finder or
similar agent or any Person which will result in the obligation of any Exercising Buyer or any of
their Affiliates to pay any finder’s fee, brokerage fees or commission or similar payment in
connection with the transactions contemplated hereby.

3.15 Permits. Except as set forth in Schedule 3.15, all non-environmental Permits
currently required by Law and necessary for the operation of the Facility as configured and
historically operated by Seller have been obtained, are currently in effect, are final and non-
appealable, and are transferrable to Exercising Buyers without the requirement of any third-party
Consent. Seller’s operations at the Premises an