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VALLEY CLEAN ENERGY ALLIANCE

Staff Report — Item 19

TO: Board of Directors

FROM: Mitch Sears, Executive Officer
Gordon Samuel, Assistant General Manager & Director of Power Services

SUBIJECT: Approve Amendment 1 to Resurgence Solar I, LLC Power Purchase Agreement
DATE: July 14, 2022
RECOMMENDATION

Adopt a resolution authorizing the Executive Officer to (1) execute Amendment 1 to the
Resurgence Solar 1 Power Purchase Agreement (PPA) substantially in the form attached and (2)
authorizes the Executive Officer, in consultation with General Counsel, to make minor changes
to the PPA Amendment 1 so long as the term and price are not changed.

BACKGROUND

In January 2021, the VCE Board approved the Resurgence Solar | PPA which is a 90 MW PV field
combined with a 75 MW (300 MWhs) lithium-ion battery storage system project located in San
Bernadino County, California. The project has received all necessary permits and commenced
construction in March 2022.

In May 2022, the counterparty approached VCE identifying numerous challenges facing the
project and the broader renewable industry. Unprecedented global cost pressures, the U.S.
Department of Commerce’s investigation into circumvention of Anti-Dumping/Countervailing
Duties of photovoltaic modules (“Circumvention Investigation”), Uyghur Forced Labor
Prevention Act, etc. have put undo schedule and cost pressures on the project.

Based on anecdotal evidence, staff has confirmed that these factors are present and effecting
PPA’s of a similar vintage across the renewable energy landscape.

VCE agreed to consider the request of the counterparty to amend the PPA and staff has been
working on an amendment that is amenable to both parties.

COUNTERPARTY

NextEra Energy Inc. subsidiary, NextEra Energy Resources is the world’s largest developer of
renewable energy from wind and solar. NextEra has a proven record of success and extensive
experience in developing, constructing and operating wind, solar, and battery storage projects
across North America. The company has been generating clean energy for more than 35 years
and is the largest generator of wind and solar power in North America. Through its subsidiaries,
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NextEra owns and operates 124 wind facilities with a total generating capacity of 16,280 MW,
as well as 34 utility-scale solar facilities with a generating capacity of 3,156 MW. NextEra has
constructed dozens of renewable projects as big or larger than the Resurgence Solar | project
and has developed and constructed some of the largest storage projects in the industry.
NextEra is a large scale generator of renewable energy and is a major developer in energy
storage. In the U.S. and Canada, NextEra has approximately 164 MW of energy storage projects
in operation and over 2 GW of energy storage projects with signed long-term contracts
currently under development.

In the state of California, NextEra owns and operates wind, solar, battery energy storage
facilities and transmission assets in 20 counties. NextEra has executed long-term contracts for
renewable energy supply with several California Community Choice Aggregators (CCAs)
including Silicon Valley Clean Energy, Marin Clean Energy, CleanPowerSF, Sonoma Clean Power
Authority, Clean Power Alliance of Southern California, and Central Coast Community Energy
for solar, storage, and wind.

NextEra will develop, own and operate the Resurgence Solar | project.

PROJECT DESCRIPTION / PORTFOLIO

The Resurgence Solar | project will consist of a 90 MW PV field combined with a 75 MW (300
MWhs) lithium-ion battery storage system. The project will be part of a larger project that could
be up to a 138 MWs. The existing “brownfield” site is the home of the SEGS project which was
one of the original solar thermal sites built in the 1980’s. The legacy project ceased operation
in 2019. NextEra plans to repurpose the site and decommission the SEGS assets and replace
with PV + storage. The development plan required a conditional use permit from San
Bernadino County as well as an approved decommissioning plan from the California Energy
Commission (CEC), both of which have been received. Environmentally, the site is disturbed
land with no wetlands, biological or cultural issues. NextEra is using the existing transmission
infrastructure.

VCE will receive approximately 1/3™ of its annual needs from the renewable facility for 20
years. The competitively priced energy and capacity will allow VCE to secure stable pricing for
both energy and resource adequacy. As illustrated in the below chart, the Resurgence project
plays a critical role in VCE’s portfolio. The project provides a large portion of renewable energy
which supports the Renewable Portfolio Standard (RPS) mandate, has a significant storage
component supplying valuable resource adequacy (RA), and has operational flexibility allowing
VCE’s customers to benefit economically.
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The amendment addresses adjustments to the PPA pricing, schedule, development security as
well as an increase to the workforce development and local sustainability funds. As shown in
the attached Amendment, the project continues to provide a large portion of renewable energy
which supports VCE’s strategic goals and helps satisfy the RPS and other regulatory mandates.
The amended agreement also continues to provide a significant storage component which
supplies valuable resource RA. Overall, based on staff’s assessment of market conditions, the
amended agreement continues to supply economic power and RA to VCE and its customers.

CONCLUSION

Staff believes the terms of the amendment supports VCE’s policy objectives, help meet
regulatory requirements, and are competitively priced. Staff recognizes the unique energy
market conditions and has developed an amendment that is in the best interest of VCE's
customers for the near and long term.

Attachments

1. Amendment 1 to Resurgence Solar | LLC Power Purchase Agreement (redacted)

2. Resurgence Solar | LLC Power Purchase Agreement (redacted)

3. Resolution 2022-XXX — Amendment 1 to Resurgence Solar | LLC Power Purchase Agreement



AMENDMENT NO. 1 TO RENEWABLE POWER PURCHASE AGREEMENT

This Amendment No. 1 (the “Amendment”) to the Agreement (as defined below), is dated as of
July _, 2022 (the “Amendment Effective Date”), between Valley Clean Energy Alliance, a
California joint powers authority (“Buyer”), and Resurgence Solar I, LLC, a Delaware limited
liability company (“Seller”). Seller and Buyer are each a “Party” and together the “Parties”.

RECITALS

A. The Parties entered into that certain Renewable Power Purchase Agreement, dated as of
January 21, 2021 (the “Agreement”).

B. Seller has claimed significant cost increases and associated delays in achieving
Commercial Operation on or before the Guaranteed Commercial Operation Date.

C. The Parties intend to resolve all matters with respect to Seller’s cost increases and
Commercial Operation delays on the terms set forth herein.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Definitions. Capitalized terms used and not defined in this Amendment have the respective
meanings assigned to them in the Agreement.

2. Amendments to the Agreement.

@ The date set forth for the Milestone for “Expected Commercial Operation Date” of
“12/31/2022” on the Cover Sheet of the Agreement shall be deleted and replaced
with “5/15/2023.

(b) The date set forth for the Milestone for “Guaranteed Commercial Operation Date”
of ©“12/31/2022” on the Cover Sheet of the Agreement shall be deleted and replaced
with “5/15/2023”.

(©) The date set forth for the “RA Guarantee Date” on the Cover Sheet shall be deleted
and replaced with “the later of (i) July 1, 2023 or (ii) the first day of the first
Showing Month that commences at least thirty (30) days after the Commercial
Operation Date”.

(d) The “Renewable Rate” portion of the “Contract Price” on the Cover Sheet of the
Agreement shall be deleted and replaced with the following table:

Contract Year Renewable Rate
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The “Development Security” portion of “Security” on the Cover Sheet of the
Agreement,

I D \clopment Security required hereby pursuant to Section 3 of this
Amendment.

A new Section 4.10(h) is added to the Agreement as follows:

Seller and, if applicable, its successors, represents and warrants that throughout the
Delivery Term of this Agreement the Renewable Energy Credits transferred to
Buyer conform to the definition and attributes required for compliance with the
California Renewables Portfolio Standard, as set forth in California Public Utilities
Commission Decision 08-08-028, and as may be modified by subsequent decision
of the California Public Utilities Commission or by subsequent legislation. To the
extent a change in law occurs after execution of this Agreement that causes this
representation and warranty to be materially false or misleading, it shall not be an
Event of Default if Seller has used commercially reasonable efforts to comply with
such change in law.

Section 11.6 of the Agreement, regarding “Limitation on Seller’s Ability to Make
or Agree to Third-Party Sales from the Facility after Early Termination Date”, shall
be amended by replacing

Section 11.9 of the Agreement, regarding “Seller Pre-COD Termination”, shall be
deleted in its entirety and replaced with the following:

At any time prior to the Commercial Operation Date, Seller may for any reason, by
Notice to Buyer pursuant to this Section 11.9, terminate this Agreement. As
Buyer’s sole right and remedy (and Seller’s sole liability and obligation) arising out
of any such termination under this Section 11.9, Buyer shall be entitled (A) to
liquidate and retain all Development Security and (B) to collect from Seller (and
Seller shall be obligated to pay to Buyer) the total amount of all Delay Damages
accrued and unpaid as of the Agreement termination date; provided, in no event
shall the sum of (A) and (B) exceed an amount equal to

Section 13.4 of the Agreement, regarding “Workforce Development”, shall be
amended by (i) replacing “twenty thousand dollars ($20,000)” with “thirty
thousand dollars ($30,000), and (ii) replacing “two hundred thousand dollars
($200,000)” with “three hundred thousand dollars ($300,000)”.
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Section 13.5 of the Agreement, regarding “Local Sustainability”, shall be amended
by (i) replacing “ten thousand dollars ($10,000)” with “fifteen thousand dollars
($15,000), and (ii) replacing “one hundred thousand dollars ($100,000)”” with “one
hundred fifty thousand dollars ($150,000)”.

Section 2(b) of Exhibit B of the Agreement shall be deleted in its entirety and
replaced with the following:

Seller may extend the Guaranteed Commercial Operation Date by paying
Commercial Operation Delay Damages in advance to Buyer for each day Seller
desires to extend the Guaranteed Commercial Operation Date. On or before the date
that is ten (10) days prior to the then-current Guaranteed Commercial Operation
Date Seller shall provide Notice and payment to Buyer of the Commercial
Operation Delay Damages for the number of days Seller wishes to extend the
Guaranteed Commercial Operation Date. If Seller extends the Guaranteed
Commercial Operation Date through the payment of Commercial Operation Delay
Damages and Seller achieves Commercial Operation prior to the Guaranteed
Commercial Operation Date as extended by the payment of such Commercial
Operation Delay Damages, Buyer shall refund to Seller the Commercial Operation
Delay Damages for each day that Seller achieves Commercial Operation prior to
the Guaranteed Commercial Operation Date times the Commercial Operation
Delay Damages, not to exceed the total amount of Commercial Operation Delay
Damages paid by Seller pursuant to this Section 2(b). To the extent a Development
Cure Period overlaps with any days for which Seller has paid to Buyer Commercial
Operation Delay Damages to extend the Guaranteed Commercial Operation Date,
then Buyer shall refund to Seller the Commercial Operation Delay Damages for
each day that is covered by such Development Cure Period, not to exceed the total
amount of Commercial Operation Delay Damages paid by Seller pursuant to this
Section 2(b). For avoidance of doubt, this Section 2(b) does not limit Seller’s right
to claim a Development Cure Period pursuant to Section 4 of this Exhibit B that
would extend the Guaranteed Commercial Operation Date past the period of time
for which Seller previously paid Commercial Operation Delay Damages to extend
the Guaranteed Commercial Operation Date; nor does this Section 2(b) limit
Seller’s right to pay additional Commercial Operation Delay Damages to further
extend the Guaranteed Commercial Operation Date past the date on which a
Development Cure Period has concluded.

Section 4(a) of Exhibit B of the Agreement, regarding “Extension of the Guaranteed
Dates”, shall be deleted in its entirety and replaced with the following: “Reserved”.

Section 4(b) of Exhibit B of the Agreement, regarding “Extension of the
Guaranteed Dates”, shall be deleted in its entirety and replaced with the following:

a Force Majeure Event occurs, provided, however, that Seller may not claim a Force
Majeure Event due to any circumstance known by Seller at the time of the
Amendment Effective Date, including any of the circumstances identified in
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Attachment 1 to the Amendment, which is incorporated into the Agreement by this
reference; or

Section 1.(C.) of Exhibit Q of the Agreement, regarding “Charge and Discharge
Rates”, shall be amended by replacing each of the listed “75 MW/s” amounts under
the “Ramp Rate (MW/s) Description” with “16 MW/s”.

To secure its obligations under the

Agreement as amended hereby, Seller shall deliver to Buyer the || lil Development Security

required hereunder within ten (10) days after the Amendment Effective Date.

4. Limited Effect. Except as expressly provided in this Amendment, all of the terms and

provisions of the Agreement are and will remain in full force and effect and are hereby ratified and
confirmed by the Parties. Without limiting the generality of the foregoing, the amendments
contained herein will not be construed as an amendment to or waiver of any other provision of the
Agreement or as a waiver of or consent to any further or future action on the part of either Party
that would require the waiver or consent of the other Party. On and after the Effective Date of this
Amendment, each reference in the Agreement to “this Agreement,” “the Agreement,” “hereunder,”
“hereof,” “herein” or words of like import will mean and be a reference to the Agreement as
amended by this Amendment.

o1

(a)

(b)

(©)

(d)

(€)

()

Miscellaneous.

This Amendment is governed by and construed in accordance with, the laws of the
State of California, without regard to the conflict of laws provisions of such State.

This Amendment shall inure to the benefit of and be binding upon each of the
Parties and each of their respective successors and permitted assigns.

The headings in this Amendment are for reference only and do not affect the
interpretation of this Amendment.

This Amendment may be executed in counterparts, each of which is deemed an
original, but all of which constitutes one and the same agreement. Delivery of an
executed counterpart of this Amendment electronically or by facsimile shall be
effective as delivery of an original executed counterpart of this Amendment.

This Amendment constitutes the sole and entire agreement between the Parties with
respect to the subject matter contained herein, and supersedes all prior and
contemporaneous understandings, agreements, representations and warranties, both
written and oral, with respect to such subject matter.

Each Party shall pay its own costs and expenses in connection with this Amendment
(including the fees and expenses of its advisors, accounts and legal counsel).
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IN WITNESS WHEREOQOF, the Parties have executed this Amendment effective as of the date first
written above.

“SELLER:”

RESURGENCE SOLAR |, LLC

By:

Printed Name:

Title:

“BUYER:”

VALLEY CLEAN ENERGY ALLIANCE

By:

Printed Name:

Title:



ATTACHMENT 1
CIRCUMSTANCES FOR WHICH FORCE MAJEURE NOT ALLOWED

Seller’s inability to obtain sufficient equipment, materials or other resources to build or operate the Facility
resulting in delays and/or inability to timely achieve the Guaranteed Commercial Operation Date arising
from the decision of the U.S. Department of Commerce issued on March 28, 2022, to initiate an anti-
circumvention investigation in Crystalline Silicon Photovoltaic Cells, Whether or Not Assembled into
Modules, from the People's Republic of China, Petition filed February 8, 2022 by Auxin Solar, Inc. in four
separate DOC dockets: A-570-979 Malaysia; Thailand; Cambodia; and Vietnam.

Seller is aware of (i) rulemaking in connection with the Uyghur Forced Labor Prevention Act enacted on
December 23, 2021, or (ii) the Hoshine Silicon Industry Withhold Release Order, which could ultimately
have a negative impact on Seller and the Facility/project.



EXecCUTION VERSION G

RENEWABLE POWER PURCHASE AGREEMENT
COVER SHEET

Seller: Resurgence Solar I, LLC
Buyer: Valley Clean Energy Alliance, a California joint powers authority

Description of Facility: A solar photovoltaic electric generating facility with a net nameplate
capacity of 90 MW AC coupled with a lithium ion (Li-lon) battery storage facility with a net
nameplate capacity of 75 MW AC / 300 MWh located near the City of Boron within San
Bernardino County, California, as described further in Exhibit A.

Milestones:

Execute Interconnection Agreement I
Procure major equipment ]
Obtain federal and state discretionary permits e
Expected Construction Start Date ]
Guaranteed Construction Start Date e
Expected Commercial Operation Date ]
Guaranteed Commercial Operation Date 12/31/2022

Delivery Term: Twenty (20) Contract Years

Delivery Term Expected Energy:

Contract Year Expected Energy (MWh)

1

w
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17

18

19

20

Guaranteed Capacity: 165 MW of total Facility capacity

Guaranteed Storage Capacity: 75 MW of Installed Storage Capacity at four (4) hours of
continuous discharge

Guaranteed PV Capacity: 90 MW of Installed PV Capacity

Guaranteed Efficiency Rate:

Contract Year Guaranteed Efficiency Rate

1

2
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RA Guarantee Date: Commercial Operation Date

Contract Price:

The Renewable Rate shall be:

Contract Year Renewable Rate




The Storage Rate shall be:

Contract Year Storage Rate

Product:

PV Energy

Discharging Energy

Green Attributes

Installed Storage Capacity and Effective Storage Capacity
Ancillary Services

Capacity Attributes

X XXX KX KX

Scheduling Coordinator: Buyer

Security:

Development Security: [ G
Performance Security: [ G
Guarantor: |
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RENEWABLE POWER PURCHASE AGREEMENT

This Renewable Power Purchase Agreement (“Agreement”) is entered into as of January
21, 2021 (the “Effective _Date”), between Buyer and Seller. Buyer and Seller are sometimes
referred to herein individually as a “Party” and jointly as the “Parties.” All capitalized terms used
in this Agreement are used with the meanings ascribed to them in Article 1 to this Agreement.

RECITALS

WHEREAS, Seller intends to develop, design, construct, own, and operate the Facility;
and

WHEREAS, Seller desires to sell, and Buyer desires to purchase, on the terms and
conditions set forth in this Agreement, the Product;

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

ARTICLE 1
DEFINITIONS
1.1 Contract Definitions.

The following terms, when used herein with initial capitalization, shall have the meanings
set forth below:

“AC” means alternating current.

“Accepted Compliance Costs” has the meaning set forth in Section 3.12(c).

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

“Affiliate” means, with respect to any Person, each Person that directly or indirectly
controls, is controlled by, or is under common control with such designated Person. For purposes
of this definition and the definition of “Permitted Transferee”, “control” (including, with
correlative meanings, the terms “controlled by and “under common control with”), as used with
respect to any Person, shall mean (a) the direct or indirect right to cast at least fifty percent (50%)
of the votes exercisable at an annual general meeting (or its equivalent) of such Person or, if there
are no such rights, ownership of at least fifty percent (50%) of the equity or other ownership
interest in such Person, or (b) the right to direct the policies or operations of such Person.
Notwithstanding the foregoing, with respect to Seller, Affiliate shall include NextEra Energy
Operating Partners, LP and NextEra Energy Partners, LP, and their respective direct or indirect
Affiliate subsidiaries.




“After-Tax Basis” means, with respect to any payment received, or deemed to have been
received, by any Person, the amount of such payment (the “Base Payment”), supplemented by a
further payment (the “Additional Payment”) to such Person so that the sum of the Base Payment
plus the Additional Payment will be equal to the Base Payment, after deduction of the amount of
all taxes required to be paid by such Person in respect of the receipt or accrual of the Base Payment
and the Additional Payment (taking into account any current or previous credits or deductions
arising from the underlying event giving rise to the payment, the Base Payment and the Additional
Payment). Such calculations shall be made on the assumption that the recipient is subject to Federal
income taxation at the statutory rate applicable to corporations under subchapter C of the Internal
Revenue Code of 1986, as amended, and subject to the highest state and local income tax rate then
in effect for corporations in the states in which the Person is subject to taxation during the
applicable fiscal year, and shall take into account the deductibility, if applicable (for Federal
income tax purposes), of state and local income taxes.

“Agreement” has the meaning set forth in the Preamble and includes any Exhibits,
schedules and any written supplements hereto, the Cover Sheet, and any designated collateral,
credit support or similar arrangement between the Parties.

“Ancillary _Services” means spinning reserve, non-spinning reserve, regulation up,
regulation down, black start, voltage support, and any other ancillary services that the Facility is
capable of providing consistent with the Operating Restrictions, as each is defined in the CAISO
Tariff.

“Annual Storage Capacity Availability” has the meaning set forth in Exhibit P.

“Approved Forecast Vendor” means (x) any of CAISO or (y) any other vendor
reasonably acceptable to both Buyer and Seller for the purposes of providing or verifying the
forecasts under Section 4.3(d).

“Assignment Agreement” has the meaning set forth in Section 14.5.

“Automated Dispatch System” or “ADS” has the meaning set forth in the CAISO Tariff.

“Automatic Generation Control” or “AGC” has the meaning set forth in the CAISO
Tariff.

“Availability Notice” means Seller’s availability forecasts issued pursuant to Section 4.3
with respect to the available Effective Storage Capacity and available Storage Capability.

“Availability Standards” has the meaning set forth in the CAISO Tariff or such other
similar term as modified and approved by FERC hereafter to be incorporated in the CAISO Tariff.

“Bankrupt” or “Bankruptcy” means with respect to any entity, such entity that (a) files a
petition or otherwise commences, authorizes or acquiesces in the commencement of a proceeding
or cause of action under any bankruptcy, insolvency, reorganization or similar Law, (b) has any
such petition filed or commenced against it which remains unstayed or undismissed for a period
of ninety (90) days, (c) makes an assignment or any general arrangement for the benefit of
creditors, (d) otherwise becomes bankrupt or insolvent (however evidenced), (e) has a liquidator,




administrator, receiver, trustee, conservator or similar official appointed with respect to it or any
substantial portion of its property or assets, or (f) is generally unable to pay its debts as they fall
due.

“Battery Charging Factor” means the percentage SOC of the Storage Facility after the
first five (5) hours of the charging phase of the applicable Storage Capacity Test.

“Battery Discharging Factor” means one (1) minus the percentage SOC of the Storage
Facility after the first four (4) hours of the discharging phase of the applicable Storage Capacity
Test.

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank
holiday in California. A Business Day begins at 8:00 a.m. and ends at 5:00 p.m. local time for the
Party sending a Notice, or payment, or performing a specified action.

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

“Buyer Assignee” has the meaning set forth in Section 14.5.

“Buyer Bid Curtailment” means the occurrence of both of the following:

@ the CAISO provides notice to a Party or the Scheduling Coordinator for the
Generating Facility, requiring the Party to deliver less PV Energy from the Generating Facility
than the full amount of Energy forecasted in accordance with Section 4.3 to be produced from the
Generating Facility for a period of time; and

(b) for the same time period as referenced in (a), the notice referenced in (a) results
from Buyer or the SC for the Generating Facility:

()  not having submitted a Self-Schedule or Energy Supply Bid for the MW
subject to the reduction;

(i) having submitted an Energy Supply Bid and the MW subject to the
reduction were not awarded a schedule in connection with such Energy
Supply Bid; or

(iii)  having submitted a Self-Schedule for less than the full amount of Facility
Energy forecasted to be generated by or delivered from the Facility.

If the Generating Facility is subject to a Planned Outage, Forced Facility Outage, Force
Majeure Event and/or a Curtailment Period during the same time period as referenced in (a), then
the calculation of Deemed Delivered Energy during such period shall not include any PV Energy
that was not generated or stored due to such Planned Outage, Forced Facility Outage, Force
Majeure Event or Curtailment Period.



“Buyer_Curtailment Order” means the instruction from Buyer to Seller to reduce PV
Energy from the Generating Facility by the amount, and for the period of time set forth in such
instruction, for reasons unrelated to a Planned Outage, Forced Facility Outage, Force Majeure
Event affecting the Facility and/or Curtailment Order.

“Buyer_Curtailment Period” means the period of time, as measured using current
Settlement Intervals, during which Seller reduces PV Energy from the Generating Facility pursuant
to or as a result of (a) Buyer Bid Curtailment, (b) a Buyer Curtailment Order or (c) a Buyer Event
of Default hereunder which directly causes Seller to be unable to deliver PV Energy to the Delivery
Point; provided, that the duration of any Buyer Curtailment Period shall be inclusive of the time
required for the Generating Facility to ramp down and ramp up.

“Buyer Default” means an Event of Default of Buyer.

“Buyer Dispatched Test” has the meaning in Section 4.9(c).

“Buyer’s Indemnified Parties” has the meaning set forth in Section 18.2.

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

“CAISO” means the California Independent System Operator Corporation or any
successor entity performing similar functions.

“CAISO Certification” means the certification and testing requirements for a storage unit
set forth in the CAISO Tariff that are applicable to the Facility, including certification and testing
for all Ancillary Services, PMAX, and PMIN associated with such storage units, that are applicable
to the Facility.

“CAISO Charges Invoice” has the meaning set forth in Exhibit D.

“CAISO Dispatch” means any Charging Notice or Discharging Notice given by the
CAISO to the Facility, whether through ADS, AGC or any successor communication protocol,
communicating an Ancillary Service Award (as defined in the CAISO Tariff) or directing the
Storage Facility to charge or discharge at a specific MW rate for a specified period of time or
amount of MWh.

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

“CAISO Tariff” means the California Independent System Operator Corporation
Agreement and Tariff, Business Practice Manuals (BPMs), and Operating Procedures, including
the rules, protocols, procedures and standards attached thereto, as the same may be amended or
modified from time to time and approved by FERC.

“Calculation Interval” has the meaning set forth in Exhibit P.

“California Renewables Portfolio Standard” or “RPS” means the renewable energy
program and policies established by California State Senate Bills 1038 (2002), 1078 (2002), 107




(2008), X-1 2 (2011), 350 (2015), and 100 (2018) as codified in, inter alia, California Public
Utilities Code Sections 399.11 through 399.31 and California Public Resources Code Sections
25740 through 25751, as such provisions are amended or supplemented from time to time.

“Capacity Attribute” means any current or future defined characteristic, certificate, tag,
credit, or accounting construct associated with the amount of power that the Facility can generate
and deliver to the Delivery Point at a particular moment and that can be purchased and sold under
CAISO market rules, including Resource Adequacy Benefits.

“Capacity Availability Factor” has the meaning set forth in Exhibit C.

“Capacity Damages” means collectively Storage Capacity Damages and PV Capacity
Damages.

“Capacity Test” or “CT” means the Commercial Operation Storage Capacity Test,
Storage Capacity Test, or any other test conducted pursuant to Exhibit O.

“CEC” means the California Energy Commission or its successor agency.

“CEC Certification and Verification” means that the CEC has certified (or, with respect
to periods before the date that is one hundred eighty (180) days following the Commercial
Operation Date, that the CEC has pre-certified) that the Generating Facility is an Eligible
Renewable Energy Resource for purposes of the California Renewables Portfolio Standard and
that all PV Energy delivered to the Delivery Point qualifies as generation from an Eligible
Renewable Energy Resource.

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

“Change of Control” means, except in connection with public market transactions of
equity interests or capital stock of Seller’s Ultimate Parent, any circumstance in which Ultimate
Parent ceases to own, directly or indirectly through one or more intermediate entities, more than
fifty percent (50%) of the outstanding equity interests in Seller; provided that in calculating
ownership percentages for all purposes of the foregoing:

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

(b) ownership interests in Seller owned directly or indirectly by any Lender (including
any tax equity provider) shall be excluded from the total outstanding equity interests in Seller.

“Charging Energy” means all PV Energy produced by the Generating Facility and
delivered to the Storage Facility (including pursuant to a Charging Notice), as measured at the
Storage Facility Metering Point by the Storage Facility Meter, as such meter readings are adjusted
by the CAISO for any applicable Electrical Losses or Station Use. All Charging Energy shall be




used solely to charge the Storage Facility, and all Charging Energy shall be generated solely by
the Generating Facility.

“Charging Notice” means the operating instruction, and any subsequent updates, given by
Buyer’s SC or the CAISO to Seller, directing the Storage Facility to charge at a specific MW rate
for a specified period of time or amount of MWh; provided, (a) any such operating instruction
shall be in accordance with the Operating Restrictions, and (b) if, during a period when the Storage
Facility is instructed by Buyer’s SC or the CAISO to be charging, the actual power output level of
the Generating Facility is less than the power level set forth in an applicable “Charging Notice”,
such “Charging Notice” shall be deemed to be automatically adjusted to be equal to the actual
power level of the Generating Facility. Any Buyer Dispatched Test shall be considered a Charging
Notice, and any Charging Notice shall not constitute a Buyer Bid Curtailment, Buyer Curtailment
Order or Curtailment Order.

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

“Collateral Assignment Agreement” has the meaning set forth in Section 14.2.

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

“Commercial Operation Date” means the date Commercial Operation is achieved.

“Commercial _Operation Delay Damages” means an amount equal to (a) the
Development Security amount required hereunder, divided by (b) | EGcNN

“Commercial Operation Storage Capacity Test” means the Storage Capacity Test
conducted in connection with Commercial Operation of the Storage Facility, including any
additional Storage Capacity Test for additional Storage Facility capacity installed after the
Commercial Operation Date pursuant to Section 5 of Exhibit B.

“Communications Protocols” means certain Operating Restrictions developed by the
Parties pursuant to Exhibit Q that involve procedures and protocols regarding communication with
respect to the operation of the Storage Facility pursuant to this Agreement.

“Compliance Actions” has the meaning set forth in Section 3.12(a).

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

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

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

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

“Contract Price” has the meaning set forth on the Cover Sheet. For clarity, the Contract
Price is each of the Renewable Rate and the Storage Rate.

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




“Contract Year” means a period of twelve (12) consecutive months. The first Contract
Year shall commence on the Commercial Operation Date and each subsequent Contract Year shall
commence on the anniversary of the Commercial Operation Date.

“Costs” means, with respect to the Non-Defaulting Party, brokerage fees, commissions and
other similar third-party transaction costs and expenses reasonably incurred by such Party either
in terminating any arrangement pursuant to which it has hedged or financed its obligations or
entering into new arrangements which replace the Agreement; and all reasonable attorneys’ fees
and expenses incurred by the Non-Defaulting Party in connection with terminating the Agreement.

“Cover _Sheet” means the cover sheet to this Agreement, which is incorporated into this
Agreement.

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

“CPUC” means the California Public Utilities Commission, or successor entity.
“Credit Notice” has the meaning set forth in Section 8.10.

“Credit Rating” means, with respect to any entity, the rating then assigned to such entity’s
unsecured, senior long-term debt obligations (not supported by third party credit enhancements)
or if such entity does not have a rating for its senior unsecured long-term debt, then the rating then
assigned to such entity as an issuer rating by S&P, Fitch, or Moody’s. If ratings by S&P, Fitch,
and Moody’s are not equivalent, the lower rating shall apply.

“Cure Plan” has the meaning set forth in Section 11.1(b)(iii).

“Curtailment Order” means any of the following:

@ CAISO orders, directs, alerts, or provides notice to a Party, including a CAISO
Operating Order, to curtail deliveries of Facility Energy for the following reasons: (i) any System
Emergency, (ii) any warning of an anticipated System Emergency, or warning of an imminent
condition or situation, which jeopardizes CAISO’s electric system integrity or the integrity of other
systems to which CAISO is connected, or (iii) in response to an Energy oversupply or potential
Energy oversupply, and Buyer or the SC for the Facility submitted a Self-Schedule for the MWhs
curtailed corresponding to the MWhs in the VER forecast for the Generating Facility during the
relevant time period,;

(b) a curtailment ordered by the Transmission Provider for reasons including, but not
limited to, (i) any situation that affects normal function of the electric system including, but not
limited to, any abnormal condition that requires action to prevent circumstances such as equipment
damage, loss of load, or abnormal voltage conditions, or (ii) any warning, forecast or anticipation
of conditions or situations that jeopardize the Transmission Provider’s electric system integrity or
the integrity of other systems to which the Transmission Provider is connected,;



(© a curtailment ordered by CAISO or the Transmission Provider due to a
Transmission System Outage; or

(d) a curtailment in accordance with Seller’s obligations under its Interconnection
Agreement with the Transmission Provider or distribution operator.

To the extent permitted by CAISO, Buyer shall use commercially reasonable efforts to deliver
Charging Energy to the Storage Facility during such Curtailment Order.

“Curtailment Period” means the period of time, as measured using current Settlement
Intervals, during which Seller reduces generation from the Generating Facility pursuant to a
Curtailment Order; provided that the Curtailment Period shall be inclusive of the time required for
the Facility to ramp down and ramp up.

“Cycles” means, at any point in time during any Contract Year, the number of equivalent
charge/discharge cycles of the Storage Facility, which shall be deemed to be equal to (a) the total
cumulative amount of Discharging Energy from the Storage Facility at such point in time during
such Contract Year (expressed in MWh) divided by (b) four (4) times the weighted average
Effective Storage Capacity for such Contract Year to date.

“Daily Delay Damages” means an amount equal to (a) the Development Security amount

required hereunder, divided by (b) | EGKcNGEEE

“Damage Payment” means the amount to be paid by the Defaulting Party to the Non-
Defaulting Party after a Terminated Transaction occurring prior to the Commercial Operation
Date, in a dollar amount as set forth in Section 11.3(a).

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

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

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

“Deemed Delivered Energy” means the amount of PV Energy expressed in MWh that the
Generating Facility would have produced and delivered to the Generating Facility Meter, but that
is not produced by the Generating Facility during a Buyer Curtailment Period, which amount shall
be equal to the Real-Time Forecast (of the hourly expected PV Energy produced by the Generating
Facility) provided pursuant to Section 4.3(d) for the period of time during the Buyer Curtailment
Period (or other relevant period), less the amount of PV Energy delivered to the Storage Facility,
or to the Delivery Point directly from the Generating Facility, during the Buyer Curtailment Period
(or other relevant period); provided that, if the applicable difference is negative, the Deemed
Delivered Energy shall be zero (0). If the LMP for the Facility’s PNode during any Settlement
Interval was less than zero, Deemed Delivered Energy shall be reduced in such Settlement Interval
by the amount of any Charging Energy that was not able to be delivered to the Storage Facility
during such Settlement Interval due to the unavailability of the Storage Facility due to a Forced
Facility Outage.

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




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

“Delay Damages” means Daily Delay Damages and Commercial Operation Delay
Damages.

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

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

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

“Development Security” means (a) cash or (b) a Letter of Credit in the amount set forth
on the Cover Sheet.

“Discharging Energy” means all Energy delivered to the Delivery Point from the Storage
Facility, as measured at the Storage Facility Metering Point by the Storage Facility Meter, as such
meter readings are adjusted by the CAISO for any applicable Electrical Losses or Station Use. All
Discharging Energy will have originally been delivered to the Storage Facility as Charging Energy.

“Discharging Notice” means the operating instruction, and any subsequent updates, given
by Buyer’s SC or the CAISO to Seller, directing the Storage Facility to discharge Discharging
Energy at a specific MW rate for a specified period of time or to an amount of MWh; provided,
(@) any such operating instruction or updates shall be in accordance with the Operating
Restrictions, and (b) if, during a period when the Storage Facility is instructed by Buyer’s SC or
the CAISO to be discharging, the sum of PV Energy and Discharging Energy would exceed the
Interconnection Capacity Limit, such “Discharging Notice” shall be deemed to be automatically
adjusted to reduce the amount of Discharging Energy so that the sum of Discharging Energy and
PV Energy does not exceed the Interconnection Capacity Limit, until such time as Buyer’s SC or
the CAISO issues a further modified Discharging Notice. Any Discharging Notice shall not
constitute a Buyer Bid Curtailment, Buyer Curtailment Order or Curtailment Order.

“Disclosing Party” has the meaning set forth in Section 18.2.

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

“Effective Date” has the meaning set forth on the Preamble.

“Effective FCDS Date” means the date identified in Seller’s Notice to Buyer (along with
a Full Capacity Deliverability Status Finding from CAISO) as the date that the Storage Facility
has attained Full Capacity Deliverability Status.

“Effective Storage Capacity” means the lesser of (a) PMAX, and (b) the maximum
dependable operating capacity of the Storage Facility to discharge Energy for four (4) hours of
continuous discharge, as measured in MW AC at the Delivery Point (i.e., measured at the Storage




Facility Meter and adjusted for Electrical Losses to the Delivery Point) pursuant to the most recent
Storage Capacity Test (including the Commercial Operation Storage Capacity Test), as evidenced
by a certificate substantially in the form attached as Exhibit I-2 hereto, in either case (a) or (b) up
to but not in excess of (i) the Guaranteed Storage Capacity (with respect to a Commercial
Operation Storage Capacity Test) or (ii) the Installed Storage Capacity (with respect to any other
Storage Capacity Test).

“Efficiency Rate” means the rate of converting Energy In into Energy Out, as calculated
by dividing Energy Out in the applicable month of the Delivery Term by Energy In in the same
month of the Delivery Term, expressed as a percentage.

“Electrical Losses” means all transmission or transformation losses (a) between the
Generating Facility Metering Point and the Delivery Point associated with delivery of PV Energy,
(b) between the Storage Facility Metering Point and the Delivery Point associated with delivery of
Discharging Energy, and (c) between the Delivery Point and/or Generating Facility and the Storage
Facility Metering Point, as applicable, associated with delivery of Charging Energy to the Storage
Facility.

“Eligible Intermittent Resource Protocol” or “EIRP” has the meaning set forth in the
CAISO Tariff or a successor CAISO program for intermittent resources.

“Eligible Renewable Energy Resource” has the meaning set forth in California Public
Utilities Code Section 399.12(e) and California Public Resources Code Section 25741(a), as either
code provision is amended or supplemented from time to time.

“Energy” means electrical energy, measured in kilowatt-hours or multiple units thereof.
Energy shall include without limitation, reactive power and any other electrical energy products
that may be developed or evolve from time to time during the Contract Term.

“Energy In” means all Energy delivered into the Storage Facility (not including Energy
metered into the Storage Facility when not subject to a Charging Notice) measured at the Storage
Facility Metering Point by the Storage Facility Meter.

“Energy Management System” or “EMS” means the Facility’s energy management
system.

“Energy Out” means all Energy output from the Storage Facility as measured at the
Storage Facility Metering Point by the Storage Facility Meter.

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

“Excess MWh” has the meaning set forth in Exhibit C.

“Expected Commercial Operation Date” has the meaning set forth on the Cover Sheet.

“Expected Construction Start Date” has the meaning set forth on the Cover Sheet.
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“Expected Energy” means the quantity of PV Energy that Seller expects to be able to
deliver to Buyer from the Generating Facility during each Contract Year, which for each Contract
Year is the quantity specified on the Cover Sheet, which amount shall be adjusted proportionately
to the reduction from Guaranteed PV Capacity to Installed PV Capacity pursuant to Section 5(a)
of Exhibit B, if applicable.

“Eacility” means the combined Generating Facility and the Storage Facility.

“Eacility Energy” means the sum of PV Energy and Discharging Energy, as applicable,
during any Settlement Interval or Settlement Period, as measured by the Storage Facility Meter
and/or Storage Facility Meter, as applicable, as such meter readings are adjusted by the CAISO
for any applicable Electrical Losses or Station Use.

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

“Eitch” means Fitch Ratings Ltd., or its successor.

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

“Forced Facility Outage” means an unexpected failure of one or more components of the
Facility that prevents Seller from generating Energy or making Facility Energy available at the
Delivery Point and that is not the result of a Force Majeure Event.

“Eorecasted Product” has the meaning set forth in Section 4.3(b).

“Eorecasting Penalty” has the meaning set forth in Section 4.3(f).

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

“Eull Capacity Deliverability Status” or “ECDS” has the meaning set forth in the CAISO
Tariff.

“Full Capacity Deliverability Status Finding” means a written confirmation from the
CAISO that the Storage Facility is eligible for Full Capacity Deliverability Status.

“Future Environmental Attributes” means any and all Green Attributes that become
recognized under applicable Law after the Effective Date (and not before the Effective Date),
notwithstanding the last sentence of the definition of “Green Attributes” herein. Future
Environmental Attributes do not include Tax Credits associated with the construction or operation
of the Facility, or other financial incentives in the form of credits, reductions, or allowances
associated with the Facility that are applicable to a state or federal income taxation obligation.

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

“Generating Facility” means the solar photovoltaic generating facility described on the
Cover Sheet and in Exhibit A, located at the Site and including mechanical equipment and
associated facilities and equipment required to deliver (a) PV Energy to the Delivery Point, and
(b) Charging Energy to the Storage Facility; provided, that the “Generating Facility” does not
include the Storage Facility or the Shared Facilities.

“Generating Facility Meter” means the CAISO approved revenue quality meter or meters
(with a 0.3 accuracy class), along with a compatible data processing gateway or remote intelligence
gateway, telemetering equipment and data acquisition services sufficient for monitoring, recording
and reporting, in real time, the amount of PV Energy delivered to the Generating Facility Metering
Point for the purpose of invoicing in accordance with Section 8.1. For clarity, the Generating
Facility may contain multiple measurement devices that will make up the Generating Facility
Meter, and, unless otherwise indicated, references to the Generating Facility Meter shall mean all
such measurement devices and the aggregated data of all such measurement devices, taken
together.

“Generating Facility Metering Point” means the location(s) of the Generating Facility
Meter(s) shown in Exhibit R.

“Governmental Authority” means any federal, state, provincial, local or municipal
government, any political subdivision thereof or any other governmental, congressional or
parliamentary, regulatory, or judicial instrumentality, authority, body, agency, department, bureau,
or entity with authority to bind a Party at law, including CAISO; provided, “Governmental
Authority” shall not in any event include any Party.

“Green Attributes” means any and all credits, benefits, emissions reductions, offsets, and
allowances, howsoever entitled (including under the RPS regulations and/or under any and all
other international, federal, regional, state or other law, rule, regulation, bylaw, treaty or other
intergovernmental compact, decision, administrative decision, program (including any voluntary
compliance or membership program), competitive market or business method (including all
credits, certificates, benefits, and emission measurements, reductions, offsets and allowances
related thereto)), attributable to the generation from the Facility and its displacement of
conventional energy generation. Green Attributes include but are not limited to Renewable Energy
Credits, as well as: (1) any avoided emissions of pollutants to the air, soil or water such as sulfur
oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO) and other pollutants; (2) any avoided
emissions of carbon dioxide (CO2), methane (CH4), nitrous oxide, hydrofluorocarbons,
perfluorocarbons, sulfur hexafluoride and other greenhouse gases (GHGs) that have been
determined by the United Nations Intergovernmental Panel on Climate Change, or otherwise by
law, to contribute to the actual or potential threat of altering the Earth’s climate by trapping heat
in the atmosphere; (3) the reporting rights to such avoided emissions, such as Green Tag Reporting
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Rights. Green Attributes do not include (i) any energy, capacity, reliability or other power
attributes from the Facility, (ii) Tax Credits associated with the construction or operation of the
Facility and other financial incentives in the form of credits, reductions, or allowances associated
with the Facility that are applicable to a state or federal income taxation obligation, or (iii) emission
reduction credits encumbered or used by the Facility for compliance with local, state, or federal
operating and/or air quality permits. Green Attributes under the preceding definition are limited to
Green Attributes that exist under applicable Law as of the Effective Date.

“Green Tag Reporting Rights” means the right of a purchaser of renewable energy to
report ownership of accumulated “green tags” in compliance with and to the extent permitted by
applicable Law and include, without limitation, rights under Section 1605(b) of the Energy Policy
Act of 1992, and any present or future federal, state or local certification program or emissions
trading program, including pursuant to the WREGIS Operating Rules.

“Green Tags” means a unit accumulated on a MWh basis where one (1) represents the
Green Attributes associated with one (1) MWh of PV Energy.

“Green-e Certified” means the Green Attributes provided to Buyer pursuant to this
Agreement are certified under the Green-e Energy National Standard by Buyer after delivery by
Seller of such Green Attributes to Buyer.

“Green-e Energy National Standard” means the Green-e Renewable Energy Standard
for Canada and the United States (formerly Green-e Energy National Standard) version 3.4,
updated November 12, 2019, as may be further amended from time to time.

“Guaranteed Capacity” means the sum of (x) the Guaranteed PV Capacity and (y) the
Guaranteed Storage Capacity.

“Guaranteed Commercial Operation Date” has the meaning set forth on the Cover
Sheet, subject to extension pursuant to Exhibit B.

“Guaranteed Construction Start Date” has the meaning set forth on the Cover Sheet,
subject to extension pursuant to Exhibit B.

“Guaranteed Efficiency Rate” means the minimum guaranteed Efficiency Rate of the
Storage Facility throughout the Delivery Term, as set forth on the Cover Sheet.

“Guaranteed Energy Production” has the meaning set forth in Section 4.7.

“Guaranteed PV Capacity” means the generating capacity of the Generating Facility, as
measured in MW AC at the Delivery Point (i.e., measured at the Generating Facility Meter and
adjusted for Electrical Losses to the Delivery Point), that Seller commits to install pursuant to this
Agreement as set forth on the Cover Sheet.

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

“Guaranteed Storage Capacity” means the maximum dependable operating capability of
the Storage Facility to discharge Energy, as measured in MW AC at the Delivery Point (i.e.,
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measured at the Storage Facility Meter and adjusted for Electrical Losses to the Delivery Point)
for four (4) hours of continuous discharge, that Seller commits to install pursuant to this Agreement
as set forth on the Cover Sheet.

“Guarantor” means, with respect to Seller, any Person that (a) | | GGczcIEzINIGIGzNGE
I (1) has a Credit Rating of I

I (0 S&P or Fitch, or a Credit Rating of Baa3 or better from Moody’s, (¢) is incorporated
or organized in a jurisdiction of the United States and is in good standing in such jurisdiction, and
(d) executes and delivers a Guaranty for the benefit of Buyer.

“Guaranty” means a guaranty from a Guarantor provided for the benefit of Buyer
substantially in the form attached as Exhibit L, or as reasonably acceptable to Buyer.

“Imbalance Energy” means the amount of Energy in MWh, in any given Settlement
Period or Settlement Interval, by which the amount of PV Energy, Charging Energy or Discharging
Energy deviates from the amount of Scheduled Energy.

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

“Indemnifying Party” has the meaning set forth in Section 16.1.

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

“Installed Capacity” means the sum of (x) the Installed PV Capacity and (y) the Installed
Storage Capacity.

“Installed PV Capacity” means the actual generating capacity of the Generating Facility,
as measured in MW AC at the Delivery Point, that achieves Commercial Operation, as evidenced
by a certificate substantially in the form attached as Exhibit I-1 hereto.

“Installed Storage Capacity” means the lesser of (a) PMAX, and (b) maximum
dependable operating capacity of the Storage Facility to discharge Energy for four (4) hours of
continuous discharge, as measured in MW AC at the Storage Facility Meter Point by the Storage
Facility Meter and adjusted for Electrical Losses to the Delivery Point, that achieves Commercial
Operation, as evidenced by a certificate substantially in the form attached as Exhibit I-1 hereto, as
such capacity may be adjusted pursuant to Section 5 of Exhibit B.

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

“Interconnection Agreement” means the interconnection agreement entered into by
Seller pursuant to which the Facility will be interconnected with the Transmission System, and
pursuant to which Seller’s Interconnection Facilities and any other Interconnection Facilities will
be constructed, operated and maintained during the Contract Term.

“Interconnection Capacity Limit” means the maximum instantaneous amount of Energy
that is permitted to be delivered to the Delivery Point in the amount of 90 MW.
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“Interconnection Facilities” means the interconnection facilities, control and protective
devices and metering facilities required to connect the Facility with the Transmission System in
accordance with the Interconnection Agreement.

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

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

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

“Joint Powers Act” means the Joint Exercise of Powers Act of the State of California
(Government Code Section 6500 et seq.).

“Joint Powers Agreement” means that certain Joint Powers Agreement dated June 27,
2017, as amended from time to time, under which Buyer is organized as a Joint Powers Authority
in accordance with the Joint Powers Act.

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

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

“Lender” means, collectively, any Person (a) providing senior or subordinated
construction, interim, back leverage or long-term debt, equity or tax equity financing or
refinancing for or in connection with the development, construction, purchase, installation or
operation of the Facility, whether that financing or refinancing takes the form of private debt
(including back-leverage debt), equity (including tax equity), public debt or any other form
(including financing or refinancing provided to a member or other direct or indirect owner of
Seller), including any equity or tax equity investor directly or indirectly providing financing or
refinancing for the Facility or purchasing equity ownership interests of Seller and/or its Affiliates,
and any trustee or agent or similar representative acting on their behalf, (b) providing interest rate
or commodity protection under an agreement hedging or otherwise mitigating the cost of any of
the foregoing obligations and/or (c) participating in a lease financing (including a sale leaseback
or leveraged leasing structure) with respect to the Facility.

“Letter(s) of Credit” means one or more irrevocable, standby letters of credit issued by a
U.S. commercial bank or a foreign bank with a U.S. branch with such bank having a Credit Rating
of at least A- S&P or A3 from Moody’s, in a form substantially similar to the letter of credit set
forth in Exhibit K.

“Licensed Professional Engineer” means an independent, professional engineer selected
by Seller and reasonably acceptable to Buyer, licensed in the State of California.

“Local Capacity Area Resource” has the meaning set forth in the CAISO Tariff.

15



“Local RAR” means the local Resource Adequacy Requirements established for load-
serving entities by the CAISO pursuant to the CAISO Tariff, the CPUC pursuant to the Resource
Adequacy Rulings, or by any other Governmental Authority. “Local RAR” may also be known as
local area reliability, local resource adequacy, local resource adequacy procurement requirements,
or local capacity requirement in other regulatory proceedings or legislative actions.

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

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

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

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

“Monthly Capacity Payment” means the payment required to be made by Buyer to Seller
each month of the Delivery Term as compensation for the provision of Effective Storage Capacity
and Capacity Attributes associated with the Storage Facility, as calculated in accordance with
Exhibit C.

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

9,99

“Moody’s” means Moody’s Investors Service, Inc., or its successor.

“MW” means megawatts in alternating current, unless expressly stated in terms of direct
current.

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

“NEER” means NextEra Energy Resources, LLC.

“Negative LMP” means, in any Settlement Period or Settlement Interval, the LMP at the
Facility’s PNode is less than zero dollar