Item 20

VALLEY CLEAN ENERGY ALLIANCE

Staff Report — Item 20

TO: Board of Directors
FROM: Gordon Samuel, Assistant General Manager & Director of Power Services
SUBJECT: CC Power participation in geothermal projects from Ormat Nevada Inc. and Open

Mountain Energy, LLC

DATE: July 14, 2022

Recommendation
Authorize the Executive Officer to execute on behalf of Valley Clean Energy as a member of CC Power
the following agreements and any necessary ancillary documents for the geothermal projects with a
delivery term of 20 years:

a. Ormat Nevada Inc. (Ormat) Portfolio of Geothermal Projects

b. Open Mountain Energy LLC., Fish Lake Geothermal (OME)

Background
Through the 2020 Integrated Resource Planning (IRP) proceeding, the California Public Utilities

Commission (CPUC) had identified the need for additional clean energy resources and capacity
including firm and/or baseload clean resources and storage resources. These additional resources are
designed to enable grid integration of a larger fleet of intermittent resources (e.g. solar, wind) to meet
California’s greenhouse gas emission reduction goals. These clean resources would replace several
methane gas once-through-cooling (OTC) power plants that are scheduled to be shut down and the
Diablo Canyon Nuclear Power Plant (DCNPP) slated to retire between in 2024 and 2025.

Subsequently, in June 2021, as part of the 2020 IRP the CPUC issued the Mid-term Reliability
Procurement Order (“MTR Order” D.21-06-035), requiring jurisdictional load serving entities
(LSEs), such as VCE, to procure and/or develop a collective 11,500 MW of new capacity by 2026.
VCE’s share of the MTR Order is 44 MW which is determined based on VCE’s load ratio to the
CPUC's jurisdictional load.

Included within the MTR Order is an identified need of 1,000 MW of new incremental capacity from
firm clean resources (FCR) delivered from geothermal and/or biomass resources with an on-line date
by August 2026. VCE’s share of the FCR requirement is approximately 4 MW.

In October 2021, CC Power, which VCE joined in early 2021, issued the Firm Clean Energy
Resources RFO for resources that meet the CPUC’s requirements set forth in (D.21-06-035). In
summary, the CPUC Order required procurement of new resources by 2026 with at least 80%
capacity factor that must not be subject to use limitations or be weather dependent. Offers were
due December 13, 2021, and CC Power received bids from 6 bidders and 16 projects (5 of the



projects were located in California). Two bidders were shortlisted: (1) one project from OME and
(2) a portfolio of projects from Ormat. On May 31, 2022 CC Power board of directors (“Board”)
unanimously approved participation in these projects and authorized the CC Power General
Manager to execute PPAs with Ormat and OME. Finally, staff presented the geothermal projects
to the Community Advisory Committee (CAC) in June and the CAC unanimously supports VCE's
participation in these projects.

Analysis and Discussion

The two proposed CC Power FCR projects will continue to bridge the gap towards VCE meeting
CPUC MTR compliance while also providing RPS eligible long-term renewable energy, delivered
with a high capacity factor in support of state mandated and board directed RPS goals. Further,
because of the firm nature of geothermal resources, both projects are expected to provide a
reliable source of RA. The recommended projects are located outside of the California
Independent System Operator (CAISO) balancing authority, as such VCE (along with other CC
Power Member CCA’s), will need to retain import capability from the CAISO to enable the
resources to meet CPUC RA requirements and therefore count towards VCE's MTR obligations.

Following is a summary of the two projects recommended for approval.

1. Ormat Geothermal Portfolio

Ormat will provide the project participants a portfolio of up to eight new geothermal projects
located in California (3) and Nevada (5). The projects are still under development and the precise
capacity per project and availability to CC Power is not yet known. At a minimum the portfolio will
provide 64 MW and will not exceed 125 MW. As projects materialize, CC Power and the
participants will be given the opportunity to elect projects into the portfolio of resources. All
projects included in the portfolio will need to meet RPS PCC1 and RA eligibility requirements
satisfied by obtaining the necessary import capability rights. In the event VCE and/or the other
participants are unable to obtain import capacity rights for a specific geothermal project, the
participants can elect not to include the resource in the portfolio. VCE’s expected share of the
Ormat portfolio is 4.63 megawatts (MW) of capacity and approximately 35,380 megawatt hours
(MWh) of energy annually or approximately 4.8% of retail sales.

Ormat is a leading geothermal company, which owns, operates, designs, manufactures and sells
geothermal power plants primarily based on the Ormat Energy Converter — a power generation
unit that converts low-, medium- and high-temperature heat into electricity. Ormat has
engineered, manufactured, and constructed power plants totaling over 3,000 MW of gross
capacity and currently owns a generating portfolio of 1,100 MW (net), spread globally in the
United States (California, Nevada, Oregon, Idaho and Hawaii), Guatemala, Guadeloupe, Kenya and
Indonesia. Note: VCE currently contracts with Ormat for 2.5MW of the Tierra Buena 4 hr battery
storage facility in Sutter County.



Project Overview

Project Name

Ormat Geothermal Portfolio (ORGP LLC)

Technology

Binary Geothermal

Portfolio Capacity & Expected Annual
Energy

64 to 125 MW; VCE’s expected share 4.63
MW and 35,380 MWhs

Expected Commercial Operation Date &
Term

Varies with project, as early as 2024; 20 yrs

Developer Ormat Nevada Inc.
Location Nevada and Imperial Valley, CA
Price Fixed price S/MWHh, no escalation

2. Open Mountain Energy

Open Mountain Energy’s (OME) Fish Lake Geothermal project is 13 MW of new capacity located in
Esmeralda County, Nevada. The project will meet RPS PCC1 eligibility requirements and RA,
provided VCE obtains the import capability rights. Once the agreements are fully executed, VCE is
obligated to take its allocation regardless of whether it is able to obtain import capability. VCE’s
expected share from Fish Lake Geothermal is 0.42 MW of capacity and approximately 3,460 MWh

of energy annually or 0.5% of retail sales.

Open Mountain Energy combines its geothermal and project development expertise with Kaishan
Group's power plant technologies and manufacturing to form a vertically integrated geothermal

energy company.

Project Overview

Project Name

Fish Lake Geothermal

Technology

Geothermal

Portfolio Capacity & Expected Annual
Energy

13 MW; VCE's expected share 0.42 MW and
3,460 MWhs

Expected Commercial Operation Date &
Term

June 2024; 20 yrs

Developer Open Mountain Energy
Location Esmeralda County, Nevada
Price Fixed price S/MWHh, no escalation




Contract Structure

The contract structures utilized for both Ormat and OME, involves CC Power signing a Power
Purchase Agreement (PPA) with the project seller and each of the participating community choice
aggregators (CCAs) signing a Project Participation Share Agreement (PPSA) with CC Power. The
structure is similar to the two long duration storage contracts VCE’s board approved for
execution with CC Power. VCE will be one of many CC Power members sharing in the output,
benefits, costs and obligations of the two geothermal projects. Under the contracts, CC Power
will pay the PPA rate and in return will be entitled to all product attributes from the facility,
including energy arbitrage, ancillary services, and resource adequacy. The eight participating
CCAs will receive an entitlement share of the obligations and benefits associated with its capacity
share. The table below identifies the expected megawatts (MW) per participating CC Power
member.

CCA Farticipation

The eight participating CCAs will receive an entitlement share of the obligations and benefits
associated with its capacity share. The table below shows the expected entitlement share
percentage and megawatts (MW) per participating CC Power member. The agreements have a
step-up provision capped at 125% of the original entitlement share. The step-up provision is
necessary to ensure the PPA between CC Power and the project seller will continue in the event
that one or more project participants default. In such case, rather than allowing the PPA to
terminate, the remaining participants will increase their entitlement share.

OME OME Ormat Ormat Total Total
CCA | Nameplate | Step-up | Nameplate | Step-up | Nameplate | Step-up

3CE 2.42 0.60 22.38 5.59 24.79 6.20
CPSF 1.89 0.47 17.38 4.34 19.26 4.82
PCE 2.31 0.58 21.38 5.34 23.69 5.92
RCEA 0.36 0.09 4.00 1.00 4.36 1.09
SJCE 2.26 0.57 24.50 6.13 26.76 6.69
SVCE 1.82 0.46 16.75 4.19 18.57 4.64
SCPA 1.52 0.38 14.00 3.50 15.52 3.88
VCE 0.42 0.10 4.63 1.16 5.04 1.26

TOTAL 13.00 3.25 125.00 31.25 138.00 34.50

Workforce Development

Consistent with the CC Power Board direction for enhanced contracting conditions, the developer
will construct the project under a project labor agreement, thus assuring payment of prevailing
wages and use of apprenticeship programs. For projects built in Nevada, both developers will
adhere to the Nevada prevailing wage requirement with audit, or project labor agreement.
Alternatively, developers may apply for and receive Nevada’s Renewable Energy Tax Abatement
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(RETA) benefits which require construction workforce is paid no less than 175% of the statewide
average annual wage and provide adequate health insurance. The projects will also adhere to CC
Power environmental and environmental justice conditions.

VCE Strategic Plan
The geothermal projects support the following objectives in VCE's strategic plan:

Goal 2: Manage power supply resources to consistently exceed California’s Renewable
Portfolio Standard (RPS) while working toward a resource portfolio that is 100% carbon neutral by
2030.

2.3 Objective: Deploy storage and other strategies to achieve renewable, carbon
neutral, resource adequacy, and resiliency objectives.

Conclusion

Staff is recommending Board approval of VCE's participation in these geothermal projects. In addition,
each participating CCA is asking its Board for cushion to allow them to proceed with these projects in
case there are changes in share allocation due to any CCA not receiving their Board’s approval (note:
VCE will seek approval for a maximum of 6.3MW under these two PPA’s). This will also cover situations
where there is a step-up event. Staff anticipates that all CCA’s will receive approval to participate, but
in the event one or more do not, this buffer will help avoid the need to go back to each of the CCA
Boards for re-approval.

The geothermal projects are the third and fourth projects for CCAs to procure together through CC
Power, and all will provide a valuable mix of resources for VCE’s customers and will help meet the
MTR procurement mandate.

Attachments

1) Power Purchase Agreement (PPA) between ORGP LLC and California Community Power
(Redacted)

2) ORGP LLC Geothermal Portfolio, Participating CCA members, and CC Power Project
Participation Share Agreement

3) Resolution 2022-XXX

4) Power Purchase Agreement (PPA) between Fish Lake Geothermal LLC and California
Community Power (Redacted)

5) Fish Lake Geothermal, Participating CCA members, and CC Power Project Participation
Share Agreement

6) Resolution 2022-XXX



Attachment A to Resolution 22-05-04

Execution Version

RENEWABLE POWER PURCHASE AGREEMENT
COVERSHEET

Seller: ORGP LLC, a Delaware limited liability company

Buyer: California Community Power, a California joint powers authority

Description of Project: A portfolio of geothermal powered electric generating plantsdlocated in
the States of California and Nevada with a maximum generating capacity of 125 MW.

Delivery Term: See Section 2.2.

Guaranteed Generation and Maximum Generation: See Appendix J.

Contract Price: [

Product:

Delivered Energy

Green Attributes (Portfolio Content Category 1) assoctatediwith the Delivered Energy
Capacity Attributes (Resource Specific Import RA)

Ancillary Services

X X X X

Scheduling Coordinator: Seller

Security:

Project Development Security: |GG
. |

Delivery Term Security [
-
—
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RENEWABLE POWER PURCHASE AGREEMENT

PARTIES

THIS RENEWABLE POWER PURCHASE AGREEMENT (this “Agreement”) is dated
as of the 31st day of May, 2022 (“Effective Date”), and entered into by and between
CALIFORNIA COMMUNITY POWER, a California joint powers authority (“Buyer?), and
ORGP LLC, a limited liability company organized and existing under the laws of the State of
Delaware (“Seller”). Each of Buyer and Seller is referred to individually in this Agreement as a
“Party” and together they are referred to as the “Parties.”

RECITALS

WHEREAS, the California Public Utilities Commission directed ‘Buyer’s”members to
procure Firm Clean Resources that meet the requirements of CPUC#Decision 21-06-035; and

WHEREAS, Buyer issued a “Request for Offers Seeking FirmClean Resources” (“RFQO”);
and

WHEREAS, Seller’s parent company on behalf of*Seller responded to the RFO and
following negotiations, Seller has agreed to sell to Buyer, and Buyer has agreed to purchase from
Seller, certain renewable energy and associated environmental attributes; 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, and the mutual covenants and agreements herein set forth, the Parties agree as follows:

ARTICLE |
DEFINITIONS AND INTERPRETATION

Section'd.1¢ Definitions. The following terms in this Agreement and the appendices
hereto shall have the following meanings when used with initial capitalized letters:

“Accepted Compliance Costs” has the meaning set forth in Section 8.6(c).

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, is in
Control of, is under Control by, or is under common Control with such Person. Subject to transfers
as may be permitted under this Agreement, each Project Company, Upstream Equity Owner and
Downstream Equity Owner shall be an Affiliate of Seller.

“Agreement” has the meaning set forth in the preamble of this Agreement and includes
the Cover Sheet and any Appendices and Schedules and any written supplements hereto.

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



“Alternate Points of Delivery” means any of the following points of delivery: (a)
Gonder.IPP, (b) Eldorado 230/Mead, (c) Imperial Valley 230, or (d) such other points of delivery
as may be agreed between Buyer and Seller.

“Ancillary Documents” means the Buyer Ancillary Documents and the Seller Ancillary
Documents.

“Ancillary Services” means all ancillary services, power products and other power
attributes, if any, associated with the installed capacity of the Facility, in each case solely. to the
extent the same can be provided to Buyer without making any change to the applicable Facility or
its operation.

“ASME” means American Society of Mechanical Engineers.

“Assumed Daily Deliveries” has the meaning set forth in Seetion 13:3(c).

“ASTM” means American Society for Testing and Materials.

“Authorized Auditors” means representatives of. Buyer who are authorized to conduct
audits on behalf of Buyer.

“Authorized Representative” means, with,respect to each Party, the Person designated as
such Party’s authorized representative pursuant to Seetion 14.1.

“AWS” means American Welding Society.

“Bankruptcy” means any, case, action, or proceeding under any bankruptcy,
reorganization, debt arrangement,.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 resultiin amerderfor relief or shall remain undismissed for ninety (90) days.

“Business Day”aneans any day that is not a Saturday, a Sunday, or a day on which
commercial banks are authorized or required to be closed in New York, New York.

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

“Buyer Ancillary Documents” all instruments, agreements, certificates, and documents
exeeuted by‘Buyer pursuant to this Agreement.

“Buyer Liability Pass Through Agreement” means an agreement by and between Seller,
Buyeriand the applicable Project Participant, in the form set forth in Appendix L.

“Buyer’s Member” means any member of Buyer that has entered into the Joint Powers
Agreement.

“CAISO” means the California Independent System Operator Corporation.

“California Prevailing Wage Requirement” has the meaning set forth in Section 12.2(0).




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

“California Renewables Portfolio Standard” or “RPS” means the renewables portfolio
standard 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, and as administered by the CEC as set forth in CEC RPS Eligibility Guidebook/(9™Ed.), as
may be subsequently modified by the CEC, and the CPUC as set forth in CPUC Decision (“B.”)
08-08-028, D.08-04-009, D.10-03-021, D.11-01-025, D.11-12-020, D.11-12-052, D.12-06-038,
D.13-11-024, D.14-12-023, D.17-06-026, and D.19-02-007, and as may be modified by
subsequent decisions of the CPUC or by subsequent legislation and regulationsspromulgated with
respect thereto.

“Capacity Buydown Damages” has the meaning set forth in Sectien.3.7(a).

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

“Capacity Rights” means the rights,, whether indexistence as of the Effective Date or
arising thereafter during the Agreement Term,ate, Capacity Attributes, Resource Adequacy
Benefits, or reserves associated with the ‘electrie’generating capability of each Facility, including
the right to resell such rights.

“CEC” means California’syStatc “Energy Resources Conservation and Development
Commission, also known as the California Energy Commission, and any successor agency thereto.

“CEC Certification Deadline” means for each Facility, the date that is either (a) one
hundred eighty (180)‘daysfollewing the Commercial Operation Date for such Facility if failure to
be CEC Certifieda@tisuch time is the result of Seller’s fault or negligence (including any failure to
submit timely réquired documentation to the CEC) or (b) three hundred sixty (360) days following
the Commercial'©peration Date for such Facility if failure to be CEC Certified at such time is not
the result’of Seller’syfault or negligence.

“CEC Certified” means that the CEC has certified that the Facility is an Eligible
Renewable Energy Resource in accordance with California 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 Pre-certified” 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 the Facility to be CEC Certified.

“CEQA” means the California Environmental Quality Act, Public Resources Code §§
21000, et seq., as amended from time to time, and any successor statute.



“Change in Control” means the occurrence, whether in a single transaction or in a series
of related transactions at any time during the Agreement Term of any one or more of the following:
(a) a merger or consolidation of Seller, any Project Company or any Upstream Equity Owner or
Downstream Equity Owner, with or into any other Person, or any other reorganization, as a result
of which the members or shareholders, as applicable, of Seller or any Project Company or the
members or shareholders, as applicable, of any Upstream Equity Owner or Downstream Equity
Owner immediately prior to such consolidation, merger, or reorganization, (i) own less than fifty
percent (50%) of the equity ownership of the surviving entity or any Project Company or (ii) cease
to have the power to Control the management and policies of the surviving entity immediately
after such consolidation, merger, or reorganization, (b) any transaction or series of related
transactions in which in excess of fifty percent (50%) of the equity ownership,of Seller or any
Project Company, or any Upstream Equity Owner or Downstream Equity Owner, oF.the power to
Control the management and policies of Seller or any Project Company, or.anyaldpstream Equity
Owner or any Downstream Equity Owner, is transferred to another Person,(€) a sale, lease, or
other disposition of all or substantially all of the assets of Seller,4any Project Company, or any
Upstream Equity Owner or Downstream Equity Owner, (d) the disselutionerdiquidation of Seller,
any Project Company or any Upstream Equity Owner or anysDewnstream Equity Owner, or (e)
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 Contrakshall not include (1) any transaction
or series of transactions in which the membership or other equity interests in or assets of Seller,
any Project Company, or any Upstream Equity ©wner or any Downstream Equity Owner, are
issued or transferred to another Person solely for theypurpase of a Tax Equity Financing; (2) any
transaction or series of transactions in which the,membership interests in or assets of Seller, any
Project Company or any Upstream Equity Owner or»Downstream Equity Owner are issued or
transferred to any other Person that is directly or indirectly at least 50% owned and whose
management and policies are contralled by:Ormat Nevada Inc.; or (3) any transaction or series of
transactions in which the membership or'ether equity interests in or assets of Seller, any Project
Company, any Upstream Equity Owner or any Downstream Equity Owner are transferred to a
Permitted Transferee.

“Change in Llaw” means a change in any federal, state, local, or other law (including any
environmental laws), resolution, standard, code, rule, ordinance, directive, regulation, order,
judgment, decree, rulingdetermination, permit, certificate, authorization, or approval of a
Governmental ‘Authority (other than Buyer) which is applicable to either Party or any Facility or
any of thesproducts,sold therefrom.

“CIRA Tool” means the CAISO Customer Interface for Resource Adequacy.

“Commercial Operation” means, for each Facility, the date on which all of the following
have'occurred:

@ Seller has delivered to Buyer a completion certificate from a Licensed
Professional Engineer substantially in the form of Appendix K;

(b) All Permits for the operation of the Facility have been obtained and shall be
in full force and effect, and all conditions thereof that are capable of being satisfied on the
Commercial Operation Date have been satisfied, provided, that, Seller may demonstrate



satisfaction of this clause (b) by delivery to Buyer of a copy of a temporary or final certificate of
occupancy (or equivalent) for the Facility;

(© The Facility has been CEC Pre-certified, and Seller reasonably expects the
Facility to be CEC Certified in no more than one hundred eighty (180) days from the Commercial
Operation Date;

(d) Seller (with the reasonable participation of Buyer) shall have completed all
applicable WREGIS registration requirements that are reasonably capable of being camplete prior
to the Commercial Operation Date under WREGIS rules, including (as applicable)dthe completion
and submittal of all applicable registration forms and supporting documentation,swhich may
include applicable interconnection agreements, informational surveys related to the Facility, and
other appropriate documentation required to effect Facility registration ‘with, WREGIS and to
enable Renewable Energy Credit transfers related to the Facility within the WREGIS system;

(e) Buyer shall have received the Delivery Term Segurity required pursuant to
Section 5.9, which includes the portion corresponding to such _Facility;

()] Seller or its Affiliate shall have entered intg interconnection agreements
with Transmission Providers pursuant to which it has obtainediEacidity Interconnection Rights and
Interests as necessary for the delivery of Facility Energy to the Point of Interconnection;

(9) Seller shall have entered into,hor heeén assigned, transmission agreements
with Transmission Providers pursuant to whichwit, has obtained Firm Transmission Rights as
necessary for the delivery of Facility Energy frem the Point of Interconnection to the Points of
Delivery, in the case of Facilities located'in Nevada, using NV Energy’s Transmission Services
and Transmission System;

(h) If Seller has elected to designate such Facility as a Pseudo-Tie Resource:
(i) a Meter Service Agreement(as defined in the CAISO Tariff) between Seller and CAISO shall
have been executed and deliveredsand be in full force and effect, and a copy of such agreement
delivered to Buyer; (ii).a Pseudo-tie Participating Generator Agreement (as defined in the CAISO
Tariff) between Seller and CAISO shall have been executed and delivered and be in full force, and
a copy of suchd@greement delivered to Buyer; and (iii) Seller shall have provided Buyer a CAISO
Resource 1D.(as'defined in the CAISO Tariff) and PMAX (as defined in the CAISO Tariff) for the
Facility;and

M If Seller has elected to designate such Facility as a Dynamically Scheduled
Resource;,a Dynamic Scheduling Agreement, Dynamic Imports Operating Agreement, and, if
applicable, a Meter Service Agreement between Seller, Seller’s Scheduling Coordinator or the
balaneing authority for the Facility and CAISO.

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

“Compliance Actions” has the meaning set forth in Section 8.6(c).

“Compliance Costs” has the meaning set forth in Section 8.6(c).



“Compliance Expenditure Cap” has the meaning set forth in Section 8.6(c).

“Compliance Obligations” has the meaning set forth in Section 8.6(c).

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

“Construction Start” means the date on which Seller has (a) executed an engineering,
procurement, and construction contract, (b) issued thereunder a final Notice to Proceed(to begin
physical construction at the Site, and (c) commenced physical movement of soil at the'Site.

“Contract Year” means (a) the period beginning on the Commercial @peration Date of
the first Facility to achieve Commercial Operation, as determined pursuant to Section 3.5, and
ending on December 31% of that year, and (b) each succeeding period of twelve (12),consecutive
months following the period described in the preceding clause (a) until the end of,the Delivery
Term; provided that, unless the Commercial Operation Date forgthe, last Facility to achieve
Commercial Operation occurs on January 1% of any Contract Year, the Jast Cantract Year will be
shorter than twelve (12) months.

“Contract Price” has the meaning set forth on the'Cover Sheet.

“Control” means (a) the direct or indirect right to cast'at'least fifty percent (50%) of the
votes exercisable at an annual general meeting (oriits equivalent) of such Person or, if there are no
such rights, ownership of at least fifty percent (50%),o0f the*equity or other ownership interest in
such Person, or (b) the right to direct the policieswer operations of such Person.

“Costs” has the meaning set forth in Section 13.3(f).

“CPM Soft Offer Cap”.has.the meaning set forth in the CAISO Tariff.
“CPUC” means the California Public Utilities Commission and any successor thereto.
“Day-Ahead Market” has the meaning set forth in the CAISO Tariff.

“DeemedDelivered RA” means the amount of Net Qualifying Capacity expressed in MW
that the Facility,would have delivered, but for the failure of Project Participants to obtain Import
Capabilitysufficient to allow for the importation of such capacity into the CAISO.

“Default” has the meaning set forth in Section 13.1.
“Defaulting Party” has the meaning set forth in Section 13.1.
“Delay Damages” has the meaning set forth in Section 3.7(a).

“Delivered Energy” means, in any Settlement Interval or Settlement Period, the lesser of
(a) the aggregate amount of Energy, measured in MWh, delivered by Seller for receipt by Buyer
at the Primary Point of Delivery for each Facility, or, if applicable in accordance with Section 7.5,
the applicable Alternate Point of Delivery, net of Parastic Load and Electrical Losses, as



measured by the Electric Metering Devices for each Facility, and (b) the amount of Energy
specified in the E-Tags associated with the Delivered Energy.

“Delivery Term” has the meaning set forth in Section 2.2.
“Delivery Term Security” has the meaning set forth in Section 5.9(b).

“Development Period” means the period beginning on the Effective Date and ending on
the Final COD Deadline; provided that if the Project Net Capacity is less than the Minimum
Capacity on such date, then the Development Period shall be extended to the earliest'of (a) the,date
that the Project Net Capacity becomes equal to or greater than the Minimum Capacitysand (b) the
Minimum Capacity Cure Date.

“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” shall mean any event that resultsin‘aPersen failing to meet the credit
requirements of a Qualified Issuer or a Qualified Guarantar, as applicable, or the commencement
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) with respect to such Person. In the case of Ormat Technologies, Inc., a
Downgrade Event would mean a material adverse change in"such entity’s financial condition after
the time of a Delivery Term Security posting:.

“Downstream Equity Owner” means a Person that owns or Controls at least fifty percent
(50%) of the equity of a Project Company at any'level below Seller.

“Dynamically Scheduled Resource” means a generating facility that executes a a
Dynamic Scheduling Agreement, Dynamic Imports Operating Agreement, and, if applicable, a
Meter Service AgreeméntibetweengSeller, Seller’s Scheduling Coordinator or the balancing
authority for the Faeility and CAISO and that complies with all CAISO Tariff requirements
applicable to a DynamieResource-Specific System Resource, including Appendix M to the Tariff.

“Dynamic kmports Operating Agreement” means an agreement between the CAISO and
the host balancing, authority for the Facility that enables Dynamic Schedules from the host
balancing authority to the CAISO balancing authority, which may be in the form of the agreement
referred to'in the CAISO Tariff as the “Dynamic Scheduling Host Balancing Authority Operating
Agreement” or (b) an alternative agreement, reasonably acceptable to the CAISO and consistent
with the CAISO Tariff, governing the terms of dynamic transfers between CAISO and the host
balancing authority for the Facility and enabling Dynamic Schedules pursuant to this Agreement.

“Dynamic Schedule” has the meaning set forth in the CAISO Tariff.
“Dynamic Resource-Specific System Resource” has the meaning in the CAISO Tariff.

“Dynamic Scheduling Agreement” has the same meaning as that set forth in the CAISO
Tariff for “Dynamic Scheduling Agreement for Scheduling Coordinators”.



“Early Termination Date” has the meaning set forth in Section 13.3(a).

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

“Electric Metering Devices” means the CAISO-approved, revenue-grade meters,
metering equipment, and data processing equipment used to measure, record, or transmit data
relating to Facility Energy. Electric Metering Devices include the metering current transformers
and the metering voltage transformers. Subject to meeting any applicable CAISO requirements,
the Electric Metering Devices shall be programmed to adjust for Electrical LaSsesyto the
Primary Point of Delivery or, if applicable in accordance with Section 7.54the applieable
Alternate Point of Delivery, in accordance with CAISO’s rules for Pseudo<Tie Résources or
Dynamically Scheduled Resources, as applicable, and in a manner subject toiBuyer’s prior
written approval, not to be unreasonably withheld.

“Electrical Losses” means all transmission or transformationlosses or gains for a Facility
associated with delivery of Facility Energy to the Primary Point of Delivery for such Facility
or, if applicable in accordance with Section 7.5, the applicable Alternate Point of Delivery, in
accordance with CAISO’s rules for Pseudo-Tie Resourceshor bDynamically Scheduled
Resources, as applicable.

“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.
“EPA” means the Environmental Protection Agency and any successor agency.

“EPC Contractor” means Seller’s or its Affiliate’s contractor primarily responsible for
the construction of the applicable Facility’s power block.

“Event of Default”/has the same meaning as Default.
“Excluded Facility”” has the meaning set forth in Section 3.1.

“Eactlity™ means each of the geothermal powered electric generating plants designated by
Seller for inclusion in the Project in accordance with Section 3.1, whose Facility Energy, Green
Attributesiand Capacity Attributes Seller commits to sell to Buyer under the terms and conditions
of thissAgreement and as to which the provisions of this Agreement apply.

“Facility Credit Agreement” has the meaning set forth in Section 14.7(f).

“Facility Energy” means, for each Facility, Energy generated by such Facility, less its
Parasitic Load, which Parasitic Load may be served by solar generating capacity as provided in
Section 8.7, and adjusted for Electrical Losses to the Primary Point of Delivery for such Facility
or, if applicable in accordance with Section 7.5, to the applicable Alternate Point of Delivery.



“Facility Interconnection Rights and Interests” means the rights and interests of Seller
or its Affiliate to use the capacity of and Schedule Facility Energy over the Transmission System
providing Transmission Services to the Point of Interconnection and including such Facility
Interconnection Rights and Interests as provided in the Facility Specifications for the applicable
Facility.

“Facility Lender” means any lender providing senior or subordinated construction,
interim or long-term debt or equity financing or refinancing for or in connectionéwith the
development, construction, purchase, installation or operation of a Facility or Portfolio orifor the
performance by Seller of its obligations under this Agreement pursuant to a Seller Financing or
Security Document or Facility Credit Agreement, including any equity and tax investor providing
financing or refinancing for a Facility or purchasing equity ownership interests‘@f Seller or its
Affiliates, and any trustee or agent acting on their behalf, and any Person‘prowiding-interest rate
protection agreements to hedge any of the foregoing debt obligations. Facility Lender includes
any lender providing Performance Security under this Agreement.

“Facility Net Capacity” means, for each Facility, the electri¢ generating capacity of such
Facility (expressed in MW), net of its Parasitic Load and transmission‘and transformation losses
to the Points of Delivery, as specified in the notice providediby Sellér pursuant to Section 3.8, and
as it may be further revised pursuant to Section 3.9.

“Facility Specifications” means, for each Facility, the information to be provided by Seller
in accordance with and substantially in thewform of Appendix B and delivered to Buyer in
accordance with Section 3.1.

“Facility Transmission Rights and Interests” means the rights and interests of Seller to
use the capacity of and Schedule Fagility, Energy over the Transmission System providing
Transmission Services to eachsof the, respective Points of Delivery and including such Facility
Transmission Rights and Interests as'provided in the Facility Specifications for the applicable
Facility.

“FERC” means, the Federal Energy Regulatory Commission.

“Final£OD Deadline” means December 31, 2026, which date (i) may be extended upon
mutual agreement.of the Parties; (ii) shall be extended automatically on a day-for-day if the Firm
Clean Resource proecurement deadline of December 31, 2026 established by the CPUC in Decision
21-06-035, issued June 30, 2021, is extended to a later date without such extension resulting in
anyspenalties,to the Project Participants, (iii) shall be extended in accordance with Section 3.1, and
(iv) shallnbe extended on a day-for-day basis for up to one hundred eighty (180) days in the
aggregate for the duration of one or more Force Majeure Events that prevent or delay Seller from
causing the Project Net Capacity to be equal to or greater than the Minimum Capacity by the Final
COD Deadline then-in-effect; provided that such Force Majeure Event or Force Majeure Events
impact a Facility that had been previously added to the Project in accordance with Section 3.1.

“Firm Clean Resource” means a resource that meets the requirements of CPUC Decision
21-06-035, including that such resource (i) has at least an eighty percent (80%) capacity factor, (ii)
has zero on-site emissions or otherwise qualifies as RPS Compliant, (iii) is incremental to the



CPUC’s baseline list established pursuant to CPUC Decision 21-06-035, (iv) has a Commercial
Operation Date later than June 24, 2021, (v) is a Resource Adequacy Resource that is eligible to
provide Resource Adequacy Benefits as set forth in the Resource Adequacy Rulings, (vi) is able
to deliver Energy every day, year-round during the Delivery Term (subject to Forced Outages),
(vii) is not subject to use limitations, and (viii) has a capability to generate Energy that is not
weather dependent.

“Firm Transmission” means Transmission Services to or from the Point of Delivery that
cannot be curtailed within an operating hour for economic reasons or for higher“priority
transmission; provided that if Seller or Buyer, as applicable, uses commercially reasonable efforts
to obtain Transmission Services meeting the foregoing criterion but is unable togobtain such
Transmission Services notwithstanding such efforts, Firm Transmission shall be the. most reliable
Transmission Services available to Seller or Buyer, as applicable, for the transmission of Energy
from the applicable Facility to or from such Point of Delivery at the time.

“Force Majeure” has the meaning set forth in Section 14¢6(b).

“Force Majeure Cure Period” means a specified nimber-of months following the end of
a Force Majeure Trigger Period, calculated as follows:

Force Majeure Cure Period (in months) = [1 — (A/B)] x C
Where:

A = the reduced aggregate capacity net'of Parasitic Load of the Facilities that have
achieved Commercial, Operation, as applicable, resulting from the Force
Majeure event(shassociated'with the Force Majeure Trigger Period, adjusted
to reflect thewdifference between the actual ambient temperatures and the
annual average temperature;

B = fifty percent(50%) of the Project Net Capacity immediately prior to the Force
Majeure.event(s) associated with the Force Majeure Trigger Period; and

C = twelvey(12) months.

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

“Force Majeure Trigger Period” has the meaning set forth in Section 14.6(d).

“Foreed Labor” has the meaning set forth in Section 12.2(q).

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

“Forward Certificate Transfer” has the meaning set forth in the WREGIS Operating
Rules.
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“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.

“Gains” has the meaning set forth in Section 13.3(f).

“Governmental Authority” means any federal, state, regional, city, or logal government,
any intergovernmental association or political subdivision thereof, or othér gowvernmental,
regulatory, or administrative agency, court, commission, administration, department, board, or
other governmental subdivision, legislature, rulemaking board, tribunal, ‘or*ether governmental
authority, or any Person acting as a delegate or agent of any Governmental Authority. The term
“Governmental Authority” shall not include Buyer or any Buyer’s Member.

“Green Attributes” means any and all credits, benefits, emissions reductions, offsets, and
allowances, howsoever entitled, attributable to the generation fromieachiFacility, or, as applicable,
from any facility that generates Replacement Energy, and, in each case, its displacement of
conventional energy generation. Green Attributes include but are net 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 (NOXx), carbon monoxide (CQO) and other pollutants; (2) any avoided
emissions of carbon dioxide (CO2), methane (CH4); nitrous oxide, hydrofluorocarbons,
perfluorocarbons, sulfur hexafluoride and ‘othermgreenhouse 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 these avoided emissions, such as Green Tag Reporting
Rights. Green Tags are accumulatedyon a MWh basis and one Green Tag represents the Green
Attributes associated with one (1) MWh of Delivered Energy. Green Attributes do not include (i)
any energy, capacity, reliability,or other power attributes from each Facility, (ii) production tax
credits associated withfthe construction or operation of each Facility and other financial incentives
in the form of credits, reductions; or allowances associated with each Facility that are applicable
to a state or federal income taxation obligation, (iii) fuel-related subsidies or “tipping fees” that
may be paid to Seller to accept certain fuels, or local subsidies received by the generator for the
destructionsofyparticular preexisting pollutants or the promotion of local environmental benefits,
(iv) emission seduction credits encumbered or used by each Facility for compliance with local,
state, or federal operating or air quality permits, or (v) “portfolio energy credits” as defined in
Nevada Revised Statutes Section 704.7803 associated with the Parasitic Load of any Facility.

“Green Tag Reporting Rights” means the right of a purchaser of renewable energy to
reportiownership 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.
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“Guaranteed Amount” has the meaning set forth in each Project Participant’s Buyer
Liability Pass Through Agreement, which amount may be different for each Project Participant
given each Project Participant’s Liability Share.

“Guaranteed Generation” has the meaning set forth in Appendix J.

“Guaranteed Net Qualifying Capacity” means, at any point in time, the maximum
quantity of Net Qualifying Capacity (in MWSs) that may be delivered in any given Showing Month
pursuant to the then current law, including counting conventions set forth in the Resource
Adequacy Rulings and the CAISO Tariff, from a hypothetical geothermal facilitysthat (a) for the
first three (3) Contract Years (i) has a PMAX equal to the Project Net Capacitysand (ii) is subject
to the Technology Factors, and (b) for each Contract Year after the first three (8), achieves or
exceeds the Operational Characteristics in Appendix D.

“IEEE” means the Institute of Electrical and Electronics Engineers.

“Imbalance Energy” means the amount of Energy in MWAh, in any given Settlement
Period or Settlement Interval (as each is defined in the CAISO Tariff), by which the amount of
Delivered Energy deviates from the amount of Scheduled Energy.

“Import Capability” means that portion of the Maximum Import Capability allocated to
Project Participants by the CAISO that is necessary to support the importation of the Capacity
Attributes from each Facility into the CAISO_market,in an"amount equal to the Guaranteed Net

Qualifying Capacity.
“Included Facility” has the meaning set forth in Section 3.1.
“Insurance” means the poligies ofinsurance as set forth in Appendix F.
“Interest Rate” has the meaning set forth in Section 11.3.

“Investment:Grade Credit Rating” means a credit rating on a Person’s senior long-term
debt, unsecured and unenhanced, that is at least A- by S&P or A3 by Moody’s.

“ISA”means Instrument Society of America.

“JointPowers Agreement” means that certain Joint Powers Agreement dated January 29,
2021, as ameéended from time to time, under which Buyer is organized as a Joint Powers Authority
in @aceerdance,with the Joint Powers Act.

“Leases” means, for each Facility, the geothermal resource leases and the other leases,
easements, rights-of-way, or other contractual rights to use real property that are listed in Section
6 of the Facility Specifications for such Facility.

“Liability Share” means the percentage amount set forth for each Project Participant in

Appendix M.
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“Licensed Professional Engineer” means an independent, professional engineer selected
by Seller and reasonably acceptable to Buyer, licensed in the state of location of the Facility for
which such Person delivers a completion certificate in the form of Appendix K.

“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 an option, of any other Person in or with respect to any real or personalgroperty.

“Locational Marginal Price” or “LLMP” has the meaning set forth in the £AISO Tariff.

“Losses” has the meaning set forth in Section 13.3(f).

“Major Maintenance” means (a) any planned maintenance for the purpose'of achieving a
major overhaul or (b) planned material maintenance that impacts thesoutput of a Facility for seven
(7) or more consecutive days.

“Major Maintenance Blockout” has the meaning set forth,in"Section 4.4.

“Market Curtailment Period” means the period-of-time, as measured using current
Settlement Intervals, during which Seller reduces generation fram a Facility during a Settlement
Period or Settlement Interval in which there is‘@Negative LMP that is equal to or below the
Negative LMP Strike Price; provided, that the duration of any Market Curtailment Period shall be
inclusive of the time required for a Facility'to famp down and ramp up.

“Maximum Capacity” means Project'Net Capacity of one hundred twenty-five (125)
MW, as may be reduced in accordanee,with this /Agreement.

“Maximum Generation” has'the meaning set forth in Appendix J.

“Maximum Import Capability” has the meaning set forth in the CAISO Tariff, and
includes any replacement or_successor method implemented by the CAISO with respect to the
ability of generating units that are external to the CAISO balancing authority area to provide
Resource Adequacy Benefits.

“Milestone” means each deadline for the development of a Facility through the
Commercial Operation Date for such Facility, as set forth in the Milestone Schedule for such
Facility.

“Milestone Date” means, with respect to a Milestone, the date for achieving such
Milestone as set forth in the Milestone Schedule for the applicable Facility, including, if and to the
extent'that the date specified for such Milestone in the Milestone Schedule shall be extended as
provided in Section 3.6, such extended date.

“Milestone Schedule” means, for each Facility, the schedule for achieving the Milestones
substantially in the form of Appendix | and delivered to Buyer in accordance with Section 3.1.
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“Minimum Capacity” means Project Net Capacity of sixty-four (64) MW, as may be
reduced in accordance with this Agreement.

“Minimum Capacity Cure Date” has the meaning set forth in Section 3.7(a).
“Moody’s” means Moody’s Investors Service, Inc., or its successors.

“MW” means megawatt.

“MWh” means megawatt-hours.

“Negative LMP” means, in any Settlement Period or Settlement Intervalywhether in the
Day-Ahead Market or Real-Time Market, the LMP at the Settlement Point is,less than,zero dollars
($0).

“Negative LMP Strike Price” means zero dollars per MWh ($0/MWh), as such price may
be revised by Buyer by providing notice to Seller in accordance with” Appendix A; provided, in
no event shall the Negative LMP Strike Price be greater thanszeraydollars per MWh ($0/MWh).

“NEPA” means the National Environmental PolicyhAct, 42 USC §§4321 to 4370c, as
amended from time to time.

“NERC” means the North American Electri¢,Reliability Corporation.

“Net Qualifying Capacity” or “NQC? means,the net capacity of a resource that can be
counted towards system Resource Adequacy Reguirements, as identified from time to time by the
CAISO Tariff, the Resource Adequacy Rulings, or by another Governmental Authority having
jurisdiction.

“Nevada Prevailing Wage Reguirement” has the meaning set forth in Section 12.2(n).

“Non-Defaulting Party’” has the meaning set forth in Section 13.3(a).

“Notice to Proceed” means the notice from Seller, or one of its subsidiaries, to the EPC
Contractor instructing such contractor to commence Site preparation and other construction
activities atsthe applicable Site for the construction of the applicable Facility’s power block.

“Notification Deadline” for a given Showing Month shall mean twenty (20) Business
Days, beforeithe submission of the CAISO Supply Plan filings applicable to that Showing Month.

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

“OEM” has the meaning set forth in Section 12.2(p).

“Operational Characteristics” means the minimum performance requirements for the
Project set forth on Appendix D.

“OSHA” means Occupational Safety & Health Administration.
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“Pacific Prevailing Time” means the then-prevailing local time in Sacramento, California.

“Parasitic Load” means the Energy produced by a Facility (or under the circumstances set
forth in Section 8.7 Energy from another source) that is used to power the lights, motors, pumps,
auxiliary facilities of the well field, control systems, cooling systems, ancillary equipment, and
other electrical loads that are necessary for the operation of the power systems and related facilities
for the production of Facility Energy.

“Party” or “Parties” has the meaning set forth in the preamble of this Agreement.
“Payment Demand” has the meaning set forth in Appendix L.

“Performance Security” means the Project Development Security'os,the Delivery Term
Security, as applicable, that is required to be provided by Seller to Buyer to ‘secure Seller’s
performance under this Agreement.

“Performance Testing Conditions Criteria” has the meaning set forth in Section 3.3.

“Permits” means, for each Facility, all applications, permits, licenses, franchises,
certificates, concessions, consents, authorizations, approvals, tregistrations, orders, filings,
entitlements, and similar requirements of whatever kind and however described that are required
to be obtained from a Governmental Authority with respect to the development, siting, drilling,
design, acquisition, construction, equipping, financing, ownership, possession, shakedown, start-
up, testing, operation, or maintenance, as applicable, of'such Facility, the production and delivery
of Facility Energy, Capacity Rights, and, GreenfAttributes, 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 NEPA
Environmental Assessment, as appliecable, and the Permits described in the Facility Specifications
for such Facility.

“Permitted Eneumbranees’*means (a) any Lien approved by Buyer in a writing separate
from this Agreementdhat expressly identifies the Lien as a Permitted Encumbrance, (b) Liens for
Taxes not yet dugsor, fortaxes being contested in good faith by appropriate proceedings, so long
as such proceedings do notinvolve a material risk of the sale, forfeiture, loss or restriction on the
use of a Facilityaorfany part thereof, provided that such proceedings are reasonably expected to
end by the expiration of the Agreement Term, (c) subject to compliance under Section 14.7, any
Lien arising »nder a financing arrangement associated with a Facility or constituting a Permitted
Lien_under,.and as defined in, any Facility Credit Agreement or Seller Financing or Security
Document, (d) 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 a Facility for amounts the payment of which is either not yet
delinquent or is being contested in good faith by appropriate proceedings so long as such
proceedings do not involve a risk of the sale, forfeiture, loss or restriction on use of the applicable
Facility or any part thereof, and (e) easements, rights of way, use rights, exceptions,
encroachments, reservations, restrictions, conditions or limitations, provided that in each case the
same do not interfere with or impair the operation or use of the applicable Facility as contemplated
by the Agreement, or have a material adverse effect on the useful life or utility of the applicable
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Facility, or shall impair or materially adversely affect the rights or interests of Buyer under this
Agreement.

“Permitted Transferee” means any entity that satisfies, or is Controlled by another Person
that satisfies, the following requirements: (a) a Tangible Net Worth of not less than one hundred
fifty million dollars ($150,000,000); and (b) at least two (2) years of experience in the ownership
and operations of power generation facilities similar to the Facility with a generating capacity of
at least one hundred (100) MW or has retained a third-party with such experience to operate the
Project or relevant Facility (as applicable).

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

“Planned Outage” means, subject to and as further describedhin the CAISO Tariff, a
CAISO-approved planned or scheduled disconnection, separation’or reduction in capacity of the
Facility that is conducted for the purposes of carrying out routine repair or maintenance of such
Facility, or for the purposes of new construction work for such Facility:

“Planned Outage Projection” has the meaning set fotth infSection 4.4(a).

“Point of Interconnection” means, for each Facility, the point of interconnection specified
for such Facility in the Facility Specifications for such, Facility.

“Points of Delivery” means the, Primary Point of Delivery and, in the event of the
curtailment or other interruption of Transmission Services as provided in Section 7.5, the Alternate
Points of Delivery, and/or such otherpaint(s) as mutually agreed by the Parties.

“Portfolio” means a portfolio ef electrical energy generating assets that is (a) comprised
solely of Facilities hereunder,’and (b) pledged as collateral security in connection with a Portfolio
Financing.

“Portfolioinancing” means a financing or refinancing in accordance with Section 14.7(f)
where the debtds secured by a Portfolio.

“Primary Roint of Delivery” means for each Facility, (a) one or more of the following
points af delivery, as'shall be designated with specificity for each Facility by written notice from
Seller to Buyer in accordance with Section 3.1, and as may be adjusted in accordance with Section
3.8: (MGonder.1PP, (ii) Eldorado 230/Mead, (iii) Imperial Valley 230, or (iv) such other points of
delivery as may be agreed between Buyer and Seller, or (b) after the Commercial Operation Date
for a'Facility, any point of delivery as may be agreed between Buyer and Seller and thereafter
designated as the Primary Point of Delivery for a Facility.

“Progress Report” means a progress report including the items set forth in Appendix O.

“Project” means all of the Included Facilities.
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“Project Company” means with respect to each Facility, the limited liability company or
partnership, as applicable, designated as the owner of the Facility as set forth in the Facility
Specifications for such Facility. Subject to transfers as may be permitted under this Agreement,
each Project Company shall be an Affiliate of Seller.

“Project Development Security” has the meaning set forth in Section 5.9(a).

“Project Energy” means the total Energy generated by all of the Facilities that have
achieved Commercial Operation as of such time, less Parasitic Load associated” with such
Facilities, which Parasitic Load may be served by solar generating capacity as provided in Seetion
8.7.

“Project Labor Agreement” has the meaning set forth in Section 42:2(n).

“Project Net Capacity” means, for a given date, the sum ofsthéyFacility Net Capacity for
each of the Facilities that has achieved Commercial Operation as.@f such date.

“Project Participant” means each Person identified’in Appendix M that shall execute a
Buyer Liability Pass Through Agreement in the form set forth in Appendix L.

“Project Participant Approval” means each Project Parti€ipant has obtained all necessary
approvals from its board or governing authoritysnecessary to execute a Buyer Liability Pass
Through Agreement and the Project Participation Share Agreement, and that Buyer has delivered
to Seller Buyer Liability Pass Through Agreements.andthe Project Participation Share Agreement
executed by each Project Participant and®ountersigned by Buyer.

“Project Participation Share, Agreement” means that certain ORGP LLP Geothermal
Portfolio Project Participation Share Agreement executed by and among Buyer and all of the
Project Participants relating t¢ their allocation among themselves of Buyer’s responsibilities and
liabilities under this Agreement, and any successor agreement.

“Proposed Facility” has the meaning set forth in Section 3.1.
“Proposed Facility,Notice” has the meaning set forth in Section 3.1.

“Prudent Utility Practices” means those practices, methods, and acts, that are commonly
used by‘a significant portion of the geothermal powered electric generation industry in prudent
engineeringand operations to design and operate electric equipment (including geothermal
powered facilities) lawfully and with safety, dependability, reliability, efficiency, and economy,
including any applicable practices, methods, acts, guidelines, standards and criteria of FERC,
NERC, WECC, each as may be amended from time to time, and all applicable Requirements of
Law.

“Pseudo-Tie Resource” means a generating facility that is party to a FERC-approved
Pseudo-Tie Participating Generator Agreement (as defined in the CAISO Tariff) with the CAISO
which allows for Capacity Attributes from the generating facility to be imported into the CAISO
as “unit-specific” or “resource specific” import pursuant to the Resource Adequacy Rulings.
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“Qualified Guarantor” means (i) Ormat Technologies, Inc., if reasonably acceptable to
Buyer based on a review of such entity’s financial condition at the time of a Delivery Term
Security posting, or (ii) a guarantor, reasonably acceptable to Buyer, that has a current long-term
credit rating (corporate or long term senior unsecured debt) of at least A- by S&P and A3 by
Moody’s and is incorporated or organized in a jurisdiction of the United States and is in good
standing in such jurisdiction.

“Qualified Issuer” means a Person, reasonably acceptable to Buyer, that hasfa current
long-term credit rating (corporate or long-term senior unsecured debt) of (1) A3 or higher by
Moody’s and (2) A- or higher by S&P.

“Quality Assurance Program” has the meaning set forth in Section 5.7.

“RA Compliance Showing” means the RAR compliance or advisory.showings (or similar
or successor showings) that an entity is required to make to the CAISQ pursuant to the CAISO
Tariff, to the CPUC (and, to the extent authorized by the CPUC{ to the CAISO) pursuant to the
Resource Adequacy Rulings, or to any Governmental Authority.

“RA Deficiency Amount” means the liquidated damages payment that Seller shall pay to
Buyer for an applicable RA Shortfall Month as calculated in‘agcordance with Section 10.3(b).

“RA Penalties” means the RA penalties assessed against load serving entities by the CPUC
for RA deficiencies that are not replaced or cured, as,established by the CPUC in the Resource
Adequacy Rulings and subsequently incorporate@into the annual Filing Guide for System, Local
and Flexible Resource Adequacy Compliance Filings that is issued by the CPUC Energy Division,
or any replacement or successor documentation established by the CPUC Energy Division to
reflect RA penalties that are established by the CPUC and assessed against load serving entities
for RA deficiencies.

“RA Shortfall Month” means, for purposes of calculating an RA Deficiency Amount
under Section 10.3(b),any Showing“Month, commencing with the Showing Month that contains
the Commercial OperationdDate.of the first Facility to reach Commercial Operation, during which
the Net Qualifyingn€apacity that was able to be included in the Supply Plans for the Project
Participants for'such Showing Month was less than the then applicable Guaranteed Net Qualifying
Capacity for.such.Showing Month minus any Deemed Delivered RA.

“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
throughtthe aceounting system established by the CEC pursuant to California Public Utilities Code
Section 399.25 and satisfies the requirements of California Public Utilities Code Section
399.12(h), 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).

“Remaining Term” means, at any date, the remaining portion of the Agreement Term at
that date without regard to any early termination of this Agreement.
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“Replacement Energy” has the meaning set forth in Section 9.2.

“Replacement Price” means

“Replacement RA” means Resource Adequacy Benefits, if any, equivalent 46 those that
would have been provided by the Project with respect to the applicable monthtift which a RA
Deficiency Amount is due to Buyer, and located within NP 15 or SP 15.

“Replacement Unit” means a resource that (a) has been pre-approved by Buyer in Buyer’s
sole discretion, and (b) is a Firm Clean Resource.

“Requirements” means, collectively, Prudents Utility Practices, all applicable
Requirements of Law, Seller’s Quality Assurance Program, and all other requirements of this
Agreement.

“Requirement of Law” means laws, statutes, regulations, rules, codes or ordinances
enacted, adopted, issued or promulgated by any federal; state, local or other Governmental
Authority (including those pertaining to ‘eleetrical;” building, zoning, environmental and
occupational safety and health requirements).

“Resource Adequacy Benefits?” means the rights and privileges attached to a Facility that
satisfy any entity’s resource adéquacy obligations, as those obligations are set forth in any
Resource Adequacy Rulings and includes local, zonal or otherwise locational attributes associated
with a Facility (if any).

“Resource Adequacy.Rlan” has the meaning specified in the Tariff.

“Resource Adequacy Requirements” or “RAR” means the resource adequacy
requirements applicable to a load serving entity as established by the CAISO pursuant to the
CAISO Jariffy byathe CPUC pursuant to the Resource Adequacy Rulings, or by any other
Governmental Authority.

“Resource Adequacy Resource” shall have the meaning used in Resource Adequacy
Rulings.

“Resource Adequacy Rulings” means CPUC Decisions 04-01-050, 04-10-035,
05-10-042, 06-04-040, 06-06-064, 06-07-031, 07-06-029, 08-06-031, 09-06-028, 10-06-036,
11-06-022, 12-06-025, 13-06-024, 14-06-050, 15-06-063, 16-06-045, 17-06-027, 18-06-030, 19-
02-022, 19-06-026, 19-10-021, 20-01-004, 20-03-016, 20-06-002, 20-06-028, 20-12-006 and any
other existing or subsequent ruling or decision, or any other resource adequacy law, however
described, as such decisions, rulings, laws, rules or regulations may be amended or modified from
time-to-time.
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“Resource Specific Import RA” means a resource that is listed on the CPUC’s Net
Qualifying Capacity list and is either Pseudo-Tied or Dynamic Resource-Specific System
Resource into the Day-Ahead Market and Real-Time Market, and which satisfies all other
applicable requirements under the Resource Adequacy Rulings, including CPUC Decisions 05-
10-042 and 20-06-028.

“RETA” has the meaning set forth in Section 12.2(n).

“RETA Regulations” has the meaning set forth in Section 12.2(n).

“Revised Net Capacity” has the meaning set forth in Section 3.9.
“RFO” has the meaning set forth in the recitals to this Agreement.

“RPS Compliant” means, when used with respect to a Facility®or anyther facility at any
time, that all Energy generated by the Facility and delivered to the’Points of Delivery, or by such
other facility, together with all of the associated Green Attributess/delivered to the Points of
Delivery qualify as “portfolio content category 1” eligible reficwable resource under the RPS and
meet the requirements of California Public Utilities Code ‘Section 399.16(b)(1), as amended from
time to time and any successor statute.

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

“Sales Price” means the price at which'Seller, acting in acommercially reasonable manner,
resells the Energy and Green Attributes or, absent a resale, the market price for the quantity of
Energy and Green Attributes not received by the Buyer (adjusted for transmission difference, if

any).
“SCADA” has the meaning set forth in Section 7.2(h).

“Schedule” or “Seheduling” has the meaning set forth in the CAISO Tariff, and
“Scheduled” has aseorollary meaning.

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

“Scheduling Coordinator” means an entity certified by the CAISO as qualifying as a
Scheduling Coordinator pursuant to the CAISO Tariff for the purposes of undertaking the
functions specified in “Responsibilities of a Scheduling Coordinator,” of the CAISO Tariff, as
amended from time to time. The contact information for Seller’s Scheduler as of the Effective Date
is set forth in item 3, Appendix C.

“Seller” has the meaning set forth in the preamble of this Agreement.
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“Seller Ancillary Documents” means all instruments, agreements, certificates, and
documents executed by Seller or any of its Affiliates, including any Seller Party, pursuant to this
Agreement and shall include the documents constituting part of the Performance Security.

“Seller Financing or Security Documents” means any credit, financing or security
agreements heretofore or hereafter entered into by or otherwise affecting Seller and providing for
any Lien or other security interest or rights enforceable by any lender, trustee, collateral agent or
other party in respect of any of the Facilities or any assets thereof or rights or other interests therein.

“Seller Party(ies)” means Seller and any Affiliate of Seller that executes a Seller Ancillary
Document and shall include each Project Company and each Upstream Equity /Owner and
Downstream Equity Owner.

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

“Settlement Point” shall mean, for each Facility, thesnodeypricing at the Point of Delivery
for the Delivered Energy from such Facility.

“Shortfall Energy” has the meaning set forth in Sectioni9.1.
“Shortfall Liquidated Damages” has the meaningget forth in Section 9.3.

“Showing Month” shall be the calendar month of the Delivery Term, commencing with
the Showing Month that contains the Commercial Operation Date of the first Facility to achieve
Commercial Operation, that is thessubject of the RA Compliance Showing, as set forth in the
Resource Adequacy Rulings and.eutlineduin the CAISO Tariff.

“Site” means, for each Facility, the real property (including all fixtures and appurtenances
thereto) and related physicalyandsintangible property generally identified in the Facility
Specifications for such Facidity as owned or leased by Seller, or its Affiliates, or over which Seller,
or its Affiliates, has leasehold improvements, has a right-of-way or other right to use the property
where such Fagility 1s located or will be located, and including the well fields and the Leases (if
applicable), easements, rights-of-way, geothermal wells and resources, well drilling rights and
interests, .andcontractual rights including capacity rights held or to be held by Seller, or its
Affiliates, with respect to the transmission lines or rights of roadways servicing such Site or such
Facility and'located (or to be located) thereon.

“Supply Plan” means the supply plans, or similar or successor filings, that each Scheduling
Coordinator representing Resource Adequacy Resources submits to the CAISO.

“System Emergency” means an emergency condition or abnormal interconnection
situation, or an operational adjustment to comply with NERC or other regulatory requirements,
that prevents Buyer’s Transmission Provider from receiving Energy at the applicable Points of
Delivery.
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“Tangible Net Worth” means the tangible assets (for example, not including intangibles
such as goodwill and rights to patents or royalties) that remain after deducting liabilities as
determined in accordance with GAAP.

“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 er other
fee, assessment or charge of any kind whatsoever, together with any interest and anyspenalties,
additions to tax or additional amount with respect thereto. Requirements of Buyet or Buyer’s
Members are not Taxes.

“Tax Equity Financing” means a transaction or a series of transactions in ‘Which a Person
or Persons (i) invests in Seller or in a Project Company or any UpstreamsEquity, Owner or
Downstream Equity Owner, (ii) purchases a Facility and leases it back to Seller/(oran Affiliate of
Seller) or (iii) leases a Facility from Seller or an Affiliate of Seller or invests in a direct or indirect
lessee of a Facility, in each case seeking to earn its economic return, in‘whele or in part, through
tax benefits related to the ownership or operation of such Facility.

“Tax Equity Investor” means, with respect to a Tax Equity Financing, one or more tax
equity investors that (i) invests in Seller or in a Project Company_or any Upstream Equity Owner
or Downstream Equity Owner, (ii) purchases a Facility and leases it back to Seller (or an Affiliate
of Seller) or (iii) leases a Facility from Seller or'an Affiliate of Seller or invests in a direct or
indirect lessee of the Facility.

“Technology Factor” means the then-applicable monthly percentage published by the
CPUC and used to establish Qualifying ‘Capacity (as defined in the CAISO Tariff) for non-
dispatchable geothermal resources thathave less than three (3) years of historical production and
bidding data. The Parties acknowledge and agree that the Technology Factors vary from year to
year and month to month.

“TerminationdNotice” has'the meaning set forth in Section 13.3(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,ithe Termination Payment shall be equal to zero.

“Bransmission Providers” means the Persons operating the Transmission Systems
prowviding Transmission Services to or from the Points of Delivery.

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

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

“Unexcused Cause” has the meaning set forth in Section 14.6(b).
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“Upstream Equity Owner” means Ormat Nevada Inc. and any Person that owns or
Controls at least fifty percent (50%) or more of the equity of Seller at any level below Ormat
Nevada Inc.

“WECC” means the Western Electricity Coordinating Council.

“WREGIS” means Western Renewable Energy Generation Information System, or any
successor renewable energy tracking program designated by the CPUC for determining
compliance by load serving entities with the RPS.

“WREGIS Certificates” has the meaning set forth in Section 8.4(a).
“WREGIS Certificate Deficit” has the meaning set forth in Sectiom8.4(d).

“WREGIS Operating Rules” means the rules describing thé"operations of the Western
Renewable Energy Generation Information System, as published by WREGIS.

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

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

€)) the singular number includes theyplural number and vice versa;

(b) reference to any Person includes such Person’s successors and assigns 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;

(© referenceyto any gender includes the other;

(d) referencewto any agreement (including this Agreement), document,
instrument, tariff, or\Requirement means such agreement, document, instrument, or tariff, or
Requirement, @s amended, modified, replaced, or superseded and in effect from time to time in
accordancewith the terms thereof and, if applicable, the terms hereof;

(e) 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 referenges in any Article or Section or definition to any clause means such clause of such
Article or Section or definition;

()] “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;

(9) “including” (and with correlative meaning “include”) means including
without limiting the generality of any description preceding such term;
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(h) 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”;

Q) reference to time shall always refer to Pacific Prevailing Time; and
reference to any “day” or “month” shall mean a calendar day or calendar month, as applicable,
unless otherwise indicated; and

{)) the term “or” is not exclusive.

ARTICLE I
EFFECTIVE DATE, TERM, AND EARLY TERMINATION

Section 2.1  Effective Date and Agreement Term. This Agreement shallybe effective
beginning on the Effective Date and shall end on the last day of the Delivery Ferm or upon the
expiration or earlier termination of this Agreement in accordanceswith the terms hereof (the
“Agreement Term”).

Section 2.2  Delivery Term. This Agreementsshall, have a delivery term that
commences at the beginning of the first (1) Contract Year,and ends at the end of the day that is
twenty (20) years after the Commercial Operation Date for the'first Facility to achieve Commercial
Operation, unless the Agreement is sooner terminated in aceordance with the terms of this
Agreement (the “Delivery Term”); provided, in ndievent shall the Commercial Operation Date for
the first Facility to achieve such Milestone occur earlier than June 1, 2024.

Section 2.3 Survivability. Applicable’provisions of this Agreement shall continue in
effect after termination, including early termination, to the extent necessary to enforce or complete
the duties, obligations or responsibilities of the Parties arising prior to termination. The provisions
of this Article I, Article XII, Article XITnSection 14.19, and Section 14.21 shall survive for a
period of one (1) year following the termination of this Agreement. The provisions of Article XI
shall survive for a period of one (1) year following final payment made by the Buyer hereunder or
the expiration or terminationdaterefithis Agreement, whichever is later. The provisions of Article
V, Article VI, Article VIl and,Article 1X shall continue in effect after termination to the extent
necessary to provide,for final billing, refunds or other adjustments, and deliveries related to the
period prior togerminationof this Agreement.

Section 2.4y, Early Termination Rights.

@ Notwithstanding anything to the contrary in this Agreement, if Project
Participant Approval of this Agreement is not obtained within one hundred twenty (120) days
following the Effective Date, then either Party may terminate this Agreement upon written notice
to the other Party. Upon such termination, neither Party shall have any liability to the other Party,
save and except for those obligations specified in Section 2.3. Seller and Buyer shall cooperate
reasonably with each other to accomplish Project Participant Approval in a timely manner.
Notwithstanding anything in this Agreement to the contrary, Buyer shall have a one-time right,
but not an obligation, to lower the Maximum Capacity to an amount no less than sixty-four (64)
MW by delivering to Seller notice of such adjustment no later than the earlier of (i) the date that
the Project Participant Approval is obtained and (ii) the date that is one hundred twenty (120) days
after the Effective Date. Any such reduction of the Maximum Capacity shall proportionally reduce
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the Minimum Capacity. For illustrative purposes only, if the Maximum Capacity is reduced by
10% (from 125 MW to 112.5 MW), then the Minimum Capacity shall be reduced by 10% (from
64 MW to 57.6 MW).

(b) Notwithstanding anything to the contrary in this Agreement, if (i) by
September 30, 2024, Seller has provided Proposed Facility Notices to Buyer for Proposed
Facilities with Facility Net Capacities that in the aggregate are no lower than the Minimum
Capacity for the Project and (ii) by September 30, 2027, no Proposed Facility has beea‘included
as an Included Facility in accordance with Section 3.1, then at any time thereafter until'the date
that Buyer notifies Seller that the Project Participants (A) have obtained Import Capability, for
Proposed Facilities with Facility Net Capacities that in the aggregate are no, lower than the
Minimum Capacity for the Project or (B) have elected to include Proposed Facilities with Facility
Net Capacities that in the aggregate are no lower than the Minimum Capacttyafor the Project as
Included Facilities, notwithstanding that the Project Participants have ‘not” obtained Import
Capability for some or all of such Proposed Facilities, Seller may, but'is not obligated to, terminate
this Agreement upon written notice to Buyer. Upon such termination, néither,Party shall have any
liability to the other Party, save and except for those obligationssspecified in Section 2.3, and Buyer
shall return the Project Development Security to Seller in aéCordanee with Section 5.9(c).

ARTICLE Il
DEVELOPMENT OF, THE FACILITIES

Section 3.1  Project Design and Facility Specifications. Subject to limitations on
Project Participants’ Import Capability, as'set. forth” below, Seller shall use commercially
reasonable efforts to deliver to Buyer, on‘ar befare the Final COD Deadline, Project Net Capacity
equal to the Maximum Capacity. Seller shall determine the location, design, configuration, and
Facility Net Capacity of each Facility,"subject to the Requirements and to any conditions which
are imposed by any Governmental Authority as part of the environmental review of each Facility
required under applicable Federal and'Nevada or California Requirements of Law, as applicable;
provided, each Facility shall be,a Firm Clean Resource and shall have a Commercial Operation
Date that occurs no later than the Final COD Deadline. Promptly after Seller determines a Facility
should be included in theProject(a “Proposed Facility”), Seller shall deliver to Buyer a notice (a
“Proposed Facility Notige”) that (a) includes the Facility Specifications for such Proposed
Facility, which shall"include the Facility Net Capacity and Primary Point of Delivery for such
Proposed 4Faeility, (b) includes the Milestone Schedule for such Proposed Facility, and
(c) identifies whether Seller has elected to designate the Proposed Facility as a Pseudo-Tie
Resource or‘a Dynamically Scheduled Resource. Each Proposed Facility shall have an expected
Commercial'@peration Date that is at least twenty-seven (27) months later than the date on which
Seller delivers a Proposed Facility Notice, and Seller shall not deliver a Proposed Facility Notice
to Buyer after the date that is twenty-seven (27) months prior to the Final COD Deadline without
Buyer?’s prior written consent, which Buyer may withhold in Buyer’s absolute discretion; provided,
however, that Seller shall have the right to declare the Commercial Operation Date prior to the
date that is twenty-seven (27) months after the date that Seller delivers a Proposed Facility Notice
so long as such Commercial Operation Date is no less than twelve (12) months after the date that
Seller delivers a Proposed Facility Notice. Buyer shall cause the Project Participants to use
commercially reasonable efforts to obtain Import Capability necessary to import the Facility Net
Capacity of each Proposed Facility into the CAISO at the Primary Point of Delivery for such
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Proposed Facility, and Buyer shall notify Seller as soon as reasonably practicable after receipt of
the Proposed Facility Notice either (A) that the Project Participants have been able to obtain such
Import Capability or have elected to include the Proposed Facility in the Project without obtaining
Import Capability such that the Proposed Facility will be included in the Project (“Included
Facility”), or (b) that the Project Participants have been unable to obtain such Import Capability
such that the Proposed Facility will not be added to the Project (“Excluded Facility”), and both
the Maximum Capacity of the Project and the Minimum Capacity of the Project will be seduced
by the Facility Net Capacity of the Excluded Facility(ies). If Buyer fails to notify Seller that the
Proposed Facility is an Included Facility or an Excluded Facility by the date that is‘twenty-four
(24) months prior to the Final COD Deadline, then the Final COD Deadline shallfbe extended,on
a day-for-day basis for each day until the date that Buyer provides such notice‘te, Seller or Seller
withdraws the Proposed Facility Notice due to Buyer’s failure to notify Seller thatithe Proposed
Facility is an Included Facility or an Excluded Facility, which withdrawal shallsbecome effective
ten (10) Business Days after Seller’s delivery to Buyer of written notice of theswithdrawal, unless
Buyer notifies Seller that the Proposed Facility shall be an Included Facility within such ten (10)
Business Day period. An illustrative list of potential Facilitiésyisncluded in Appendix N;
provided, however, that Appendix N is for illustrative purposesienly, and no Facility shall be added
to the Project unless and until such Facility is added pursuant to the process set forth in this Section
3.1.

Section 3.2 Permitting and CEQA Exemption.

@ Seller, at its expense,@hall timelysake, or cause its Affiliates to take, all
steps necessary to obtain all Permits required to €enstruct, maintain, or operate each Facility,
including drilling of the geothermal wells, of the Facility, in accordance with the Requirements,
including the timely preparation of all environmental documents required to have the applicable
Facility reviewed under applicable Federal. and Nevada law to the extent required under such law.

(b) The Parties acknowledge and agree that (a) each Facility will be subject to
environmental review pursuant,to NEPA in connection with the procurement of rights-of-way
from the U.S. Department of the Interior, Bureau of Land Management for the construction and
installation of certain“electrical*facilities, (b) pursuant to that law, Seller will, or will cause its
Affiliates to, submitito and complete the NEPA Environmental Assessment with respect to each
Facility, and (€), each Facility that will be located in Nevada is statutorily exempt from CEQA
pursuant terTitle 14, California Code of Regulations, Section 15277.

Seetion 3.3  Performance Testing Conditions Criteria. For each Facility, no later than
CanstructiomyStart for such Facility, Seller shall deliver to Buyer ambient conditions criteria and a
cooling.water correction curve applicable to the performance testing that will be performed to
demaonstrate the peak electrical output of such Facility (collectively, the “Performance Testing
Conditions Criteria”).

Section 3.4  Site Confirmation. For each Facility for which Seller has delivered the
Facility Specifications to Buyer, Seller represents and warrants that (a) Seller’s agents and
representatives have visited, inspected, and are familiar with each 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,
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air, and water quality conditions, (b) to its knowledge, 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 (if applicable) and
operation of such Facility in accordance herewith. Any failure by Seller to have taken or to take
the actions described in this Section 3.4 shall not relieve Seller from any responsibidity for
estimating properly the difficulty and cost of successfully constructing (if applicable), maintaining
or operating a Facility in accordance with this Agreement or from proceeding to €onstruct (if
applicable), maintain, and operate such Facility successfully without any additional expense to
Buyer. At all times after delivery to Buyer of the Facility Specifications for a Faeility; Seller shall
have “Site Control” for such Facility, which means that Seller or its Affiliates shall own the Site,
have a right-of-way with respect to the Site, or be the lessee of the Site under.a fease which permits
Seller to perform its obligations under the Agreement and the Seller AncillaryDocuments. Seller
shall provide Buyer with prompt notice of any change in the status of Seller’s'Site Control. Seller
shall not take any action or permit any action to be taken at or with respectite the Site that has a
material adverse effect upon the applicable Facility or the geethermalresource, or the generating
capability of the applicable Facility.

Section 3.5  Certification of Commercial Operation Dates. When Seller has
determined that all requirements under this Agreement for achieving Commercial Operation of a
Facility have been satisfied, Seller shall provide“Buyer with a certificate from the Licensed
Professional Engineer substantially in the formmef Appendix K, together with notice that the other
conditions precedent specified in the definition of “@emmercial Operation” in Section 1.1 have
been satisfied in respect of such Facility. Buyer shall either accept or reject the notice in its
reasonable discretion by delivering@,notice.to Seller in writing within thirty (30) Business Days.
If Buyer fails to respond within thirty (30).Business Days, it shall be deemed to have accepted the
notice. If Buyer rejects the ngtice, Buyer shall state in detail the reasons for its rejection and the
Parties shall immediately meetand confer to address Buyer’s concerns. Commercial Operation of
the Facility shall be deemed tohavesccurred on the date that the requirements for Commercial
Operation are satisfied, which date may be earlier than the date on which Buyer accepts Seller’s
notice that Commerciali@peration has occurred and/or the date on which any concerns that Buyer
expresses in comnection with Seller’s notice are resolved; provided the Parties acknowledge or are
deemed to have, acknowledged, or it is determined through dispute resolution, that all such
requirements for Commercial Operation, as applicable, for such Facility have been satisfied on
such earlier date.

Sectiop 3.6  Milestone Schedule. For each Facility that is added to the Project pursuant
to the process set forth in Section 3.1, within fifteen (15) days after the close of (i) each calendar
quarter from the first calendar quarter following the date on which such Facility is added to the
Project until the Construction Start for such Facility, and (ii) each calendar month from the first
calendar month following Construction Start until the Commercial Operation Date for such
Facility, Seller shall provide to Buyer a Progress Report and agrees to regularly scheduled
meetings between representatives of Buyer and Seller to review such reports and discuss Seller’s
construction progress. The form of the Progress Report is set forth in Appendix O. Seller shall also
provide Buyer with any reasonably requested documentation (subject to confidentiality
restrictions) directly related to the achievement of Milestones within ten (10) Business Days of
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receipt of such request by Seller. Seller shall achieve each Milestone by the Milestone Date
specified therefor in the Milestone Schedule for such Facility, provided that such Milestone Date
may be extended by Seller by providing to Buyer notice of such extension at least fifteen (15) days
(or, in the event of a Force Majeure concerning which fifteen (15) days advance notice is not
practicable, as soon as practicable) prior to such Milestone Date, including the cause of the delay,
if known, (e.g., governmental approvals, financing, property acquisition, design activities,
equipment procurement, project construction, interconnection, or any other factor) and Seller’s
description of its proposed course of action to achieve the missed Milestone by thefextended
Milestone Date. The date specified for each Milestone shall be the Milestone Date_for achieving
such Milestone, provided that, if and to the extent such date shall be extended asgorovided inithis
Section 3.6, the extended date shall be the new Milestone Date for purposes ofithisfAgreement.
Notwithstanding anything herein to the contrary, Seller shall not be in default or otherwise have
any liability under this Agreement for failing to meet a Milestone Date, otherithan to the extent
provided in Section 3.7 of this Agreement. To the extent that Seller determinesthat, due to Seller’s
inability to satisfy one or more Milestones timely, a Facility is unlikely to agchieve Commercial
Operation by the Final COD Deadline, Seller shall be entitled toideliveritesBuyer a notice that
removes such Facility from the Project; provided, however, thatyif Buyer has notified Seller that
the Project Participants have secured Import Capability sufficient'to import Capacity Attributes
from such Facility into the CAISO Market, then within thirty(30) days after the notice of removal,
Seller shall deliver to buyer a Proposed Facility Notice that identifies a replacement Proposed
Facility that would use but not exceed such Impart Capability and that will achieve Commercial
Operation by the Final COD Deadline.

Section 3.7  Performance Damages.

@ Failure to Achieve'Minimum Capacity by the Final COD Deadline. If
the Project Net Capacity as of the Final"f€OD Deadline is less than the Minimum Capacity, then,
subject to Section 3.7(d), Seller shall\pay liquidated damages to Buyer in an amount equal to il

(“Delay Damages”) of difference
between the Minimum Gapacity. anddhe Project Net Capacity per day for each day intervening
between the Final COD Dgadline and the earliest of (i) the date that the Project Net Capacity
becomes equal to_or greater than the Minimum Capacity, and (ii) the date that is one hundred
eighty (180) days after thesFinal COD Deadline (“Minimum Capacity Cure Date”). If the Project
Net Capacity as,of the Minimum Capacity Cure Date is less than the Minimum Capacity, then,

subject togSection 3.7(d), (A) Seller shall pay to Buyer an amount equal to |

(“Capacity Buydown Damages”) and (B) the
Mintmum Capacity shall be revised to equal the Project Net Capacity as of the Minimum Capacity
Cure Date. Seller shall provide to Buyer a written notice of such revised Minimum Capacity.

(b) [Reserved].

(c) Payment of Delay Damages and Capacity Buydown Damages. For each
month during which Delay Damages have accrued, within twenty (20) Business Days after the end
of such month, Seller shall deliver to Buyer a written statement of the amount of the applicable
liquidated damages that accrued during such month in accordance with Section 3.7(a), together
with payment thereof. Within twenty (20) Business Days after the Minimum Capacity Cure Date,
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Seller shall pay Buyer any Capacity Buydown Damages required to be paid to Buyer in accordance

with Section 3.7(a).

(d) Delay Damages and Capacity Buydown Damages Cap. Notwithstanding
anything to the contrary herein, Seller’s obligation to pay Delay Damages and Capacity Buydown
Damages, in the aggregate, shall not exceed an amount equal to two hundred percent (200%) of
the amount of the Project Development Security (as the same may have been recalculated in

accordance with Section 5.9(a)).

(e) Damages that Buyer would incur due to (i) Seller’s failure to achieve a
Project Net Capacity that meets the Minimum Capacity by the Final COD Date, or4(ii) Seller’s
failure to achieve a Project Net Capacity that meets the Minimum Capacity byithe Minimum
Capacity Cure Date, would be difficult or impossible to predict with certainty;sand it isiimpractical
or difficult to assess actual damages in those circumstances, but the Delay Damages'and Capacity
Buydown Damages set forth in Sections 3.7(a) are fair and reasonable calculations of such
damages. Buyer’s right to collect liquidated damages pursuant té Sections.3.7(a) is Buyer’s sole
and exclusive remedy for any failure by Seller to achieve any requiredilevel of Project Net Capacity
by the Minimum Capacity Cure Date.

Section 3.8 Notice of Facility Net Capacity and Primary Point of Delivery. At least
one (1) year prior to the Commercial Operation Date of a Facility, Seller shall provide notice to
Buyer confirming (a) the Facility Net Capacity forsuch Facility, subject to adjustment pursuant to
Section 3.9 below, and (b) the Primary Pointef Deliverysfor such Facility. If Seller proposes to
increase the Facility Net Capacity of a Facility or'te,change the Primary Point of Delivery for a
Facility, and the Parties do not mutually agree tothe proposed increase to the Facility Net Capacity
or the proposed change to the Primary Rointef Delivery for a Facility, as applicable, (such
agreement not to be unreasonably withheld, conditioned or delayed), then, unless Seller withdraws
its proposal to increase the Facility’Net Capacity or change the Primary Point of Delivery, as
applicable, the Proposed Facility will be removed from the Project.

Section 3.9 _Revision of Facility Net Capacity. No less than thirty (30) days prior to a
Facility’s CommerciahOperation; Seller has the right, (a) without Buyer’s consent, to reduce the
Facility Net Capacity, forisuch Facility, or (b) with Buyer’s consent, to increase the Facility Net
Capacity for such Facility,”in either case by providing notice to Buyer stating the reduced or
increased Faeility:Net Capacity (“Revised Net Capacity”’) and evidence reasonably demonstrating
(i) the sustained operation of the Facility for at least five (5) consecutive hours at a delivery rate
of at leastninety percent (90%) of the Revised Net Capacity (net of providing the full requirements
for'Parasitic'k.oad and net of transmission losses) as measured by the Electric Metering Devices at
the PrimarynPoint of Delivery, as adjusted to reflect nominal resource temperature and flow rates
and other environmental conditions in accordance with the Performance Testing Conditions
Criteria for such Facility, and (ii) the delivery of Energy equal to at least the product of ninety
percent (90%) of the Revised Net Capacity for each of one hundred twenty (120) consecutive hours
(net of providing the full requirements for Parasitic Load and net of transmission losses) as
measured by the Electric Metering Devices at the Primary Point of Delivery, as adjusted to reflect
resource temperature and flow rates and other environmental conditions in accordance with the
Performance Testing Conditions Criteria for such Facility. Notwithstanding the prior sentence, no
reduction to Facility Net Capacity pursuant to this Section 3.9 shall reduce the Minimum Capacity.
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Buyer shall either accept or reject a notice increasing the Facility Net Capacity in its reasonable
discretion by delivering a notice to Seller in writing within thirty (30) days. If Buyer fails to
respond within thirty (30) days, it shall be deemed to have accepted the notice. If Buyer rejects the
notice, Buyer shall state in detail the reasons for its rejection. The Parties shall immediately meet
and confer to address Buyer’s concerns. Upon Buyer’s acceptance, or deemed acceptance, of the
notice, the Facility Net Capacity will be revised to equal the Revised Net Capacity specified in the
notice, effective as of the date that Seller provided its notice to Buyer. If Buyer rejects a proposal
to increase the Facility Net Capacity, the Facility Net Capacity will remain unchanged.
Notwithstanding anything to the contrary in the first sentence of this Section 3.9, if Seller provides
a notice revising the Facility Net Capacity of more than one Facility that will deliver Energy taithe
same Primary Point of Delivery, then if the aggregate Facility Net Capacities of‘all such Facilities
does not increase, then Buyer’s consent shall not be required to increase the Facility,Net Capacity
of any individual Facility.

Section 3.10 Delivery of Energy Prior to Commercial Operation Date. For each
Facility, prior to the Commercial Operation Date of such Facility,,Sellersshall sell and deliver to
the Points of Delivery, and Buyer shall purchase and receiveat:and from the Points of Delivery,
the Delivered Energy associated with such Facility for a maximum of thirty (30) days at the price
set forth in Section 1 of Appendix A; provided, in no eventishall Buyer be obligated to purchase
or receive Delivered Energy in excess of the Maximum Generation unless Buyer shall by notice
given to Seller elect to purchase any such Energy in excess of Maximum Generation. For
avoidance of doubt, Buyer shall have no obligationto purchase and receive Delivered Energy for
more than thirty (30) days from any Facility that,has net.achieved Commercial Operation.

Section 3.11 Facility Removal for Failure to Obtain CEC Certification. Seller shall
remove from the Project any Facility.or Facilities that have achieved Commercial Operation under
this Agreement but have not been CEC*Gertified by the date that is (a) one hundred eighty (180)
days following such Facility’sfCommercial Operation Date if such failure to be CEC Certified is
the result of Seller’s fault lor negligence (including any failure to submit timely required
documentation to the GEE) ok, (b) three hundred sixty (360) days following such Facility’s
Commercial Operation Datg if such failure to be CEC Certified is not the result of Seller’s fault or
negligence. Seller shall provide notice to Buyer and remove such Facility from the Project and
upon delivery af'such notiee the Project Net Capacity will be reduced by the amount of the Facility
Net Capacity associated with such Facility and the Guaranteed Generation reduced in accordance
with the reduced Project Net Capacity. If such Facility removal occurs after the Minimum Capacity
Cure Date, Buyer shall calculate in a commercially reasonable manner, and consistent with Section
13.3(b), thedpositive amount, if any, calculated as its Costs, plus Losses, minus Gains with respect
to ‘such, reduetion in Project Net Capacity; provided, Costs, Losses and Gains shall all be
determined with respect to the reduction in Project Net Capacity rather than with respect to
termination of all obligations under this Agreement, and further provided that, if the result of the
foregoing calculation is negative, no amount shall be due to Seller. As soon as reasonably practical,
Buyer shall provide notice to Seller of such damages along with a demand for payment, which
demand shall be provided with a written statement explaining in reasonable detail the calculation
of the demanded amount. Within ten (10) Business Days after receipt of such demand and written
statement, Seller shall pay the undisputed amount of such demand and provide written notice of
any disputed amount (if any), which dispute shall be resolved in accordance with Section 14.3. If
Buyer prevails in any such dispute, then Seller shall pay the amount determined to be due to Buyer,
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together with interest on such amount calculated at the Interest Rate from the original due date
until the date paid. If, before the dispute is resolved, Buyer draws on the Delivery Term Security
for any disputed amount and Seller thereafter prevails in the dispute, then Buyer (i) shall be
required to refund the amount of the erroneous draw, together with interest calculated at the Interest
Rate from the date of the draw through the date of refund and (ii) shall pay to Seller any
documented costs and expenses incurred by Seller due to the erroneous draw on the Delivery Term
Security. If Seller fails to pay or dispute the amount of a demand within ten (10) Business Days
after receipt of Buyer’s demand and supporting written statement, then Buyer shall be€ntitled to
draw from the Delivery Term Security the unpaid amount. Payment of the damages@s described
in this Section 3.11 are Buyer’s sole and exclusive remedies for Seller’s failurg’to obtain CEC
Certification for a Facility.

Section 3.12 [Reserved].

Section 3.13 Decommissioning and Other Costs. Buyer shall not be responsible for
any cost of decommissioning or demolition of any Facility or any part thereef.orany environmental
or other liability associated with the decommissioning or demelition\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 expensg; operate and maintain, or cause an Affiliate to operate
and maintain, each Facility (i) in accordance with the Requirements, and (ii) in a manner that, to
the extent commercially reasonable to'do.so; is reasonably likely to maximize the output of Energy
and Capacity Attributes from the"Faeility and'result in a useful life for the Facility of not less than
twenty (20) years;

(b) Employ, orcatse an Affiliate to employ, qualified and trained personnel for
managing, operating;-and maintaining each Facility and for coordinating with Buyer, and ensure
that necessary personneliare available on-site or on-call and available to be on Site within four (4)
hours, twenty-four (24) hours per day, each day during the Delivery Term;

(c) Operate and maintain, or cause an Affiliate to operate and maintain, each
Facility'with4ue regard for the safety, security, and reliability of the interconnected facilities and
Transmission System; and

(d) Comply, or cause compliance, to the extent commercially reasonable to do
so, with operating and maintenance standards recommended or required by each Facility’s
equipment suppliers.

Section 4.2  Operation and Maintenance Plan; Operation and Maintenance
Reports. Seller shall devise and implement, or cause an Affiliate to devise and implement, a plan
of inspection, maintenance, and repair for each Facility and the components thereof in order to
maintain such equipment in accordance with Prudent Utility Practices, and shall keep, or cause to
be kept, records with respect to inspections, maintenance, and repairs thereto. The aforementioned
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plan and all records of such activities shall be available for inspection by Buyer during Seller’s
regular business hours upon reasonable notice; provided that Buyer shall at all times comply with
Seller’s or the contractor’s safety and security requirements when present at any Facility.

Section 4.3  Environmental Credits. Seller or its Affiliates shall, if applicable, obtain
in its own name and at its own expense all pollution or environmental Permits, credits or offsets
necessary to operate each Facility in compliance with the Requirements of Law.

Section 4.4  Planned and Forced Outages.

@ Seller shall schedule all Planned Outages within the time-period«etermined
by the CAISO for each Facility as a Resource Adequacy Resource that is subject to'the Availability
Standards (as defined in the CAISO Tariff) to qualify for an “Approved Maintenance Outage”
under the CAISO Tariff. Seller shall reimburse Buyer for any documented eostuncurred by a
Project Participant to provide substitute Capacity Attributes, as required by the CAISO, during any
Planned Outages, whether as originally scheduled or as rescheduled in_aceordance with this
Section 4.4(a) (including, to the extent actually incurred and documented by Project Participants,
the cost of procuring replacement Capacity Attributes for afull calendar,month during any month
in which a Planned Outage is planned or scheduled). Notwithstanding the foregoing, Seller shall
not be permitted to schedule Planned Outages during the months of June through September each
Contract Year (the “Major Maintenance Blockout™). No later'than sixty (60) days prior to the
anticipated commencement of the first (1%) ContractyY ear and the commencement of each Contract
Year thereafter, Seller shall provide Buyer with its non-binding written projection of all Planned
Outages for the succeeding three (3) years'(the *RPlanned Outage Projection”) reflecting no
scheduled maintenance during the Major\Maintenance Blockout. The Planned Outage Projection
shall include information concerning all projected Planned Outages during such period, including
(i) the anticipated start and end dates of'each Planned Outage; (ii) a description of the maintenance
or repair work to be performed‘during, the Planned Outage; and (iii) the MW capacity anticipated
to be impacted, if any, during the Planned Outage. Seller shall notify Buyer of any change in the
Planned Outage Projectiomyas seon as practicable; provided that Major Maintenance shall not be
performed more than ane week before or after the scheduled time without Buyer’s consent unless
(i) for changes that movethe date of Major Maintenance to an earlier date, Seller provides notice
of the change atsleast fifty, (50) Business Days prior to the first day of the month in which such
Major Maintenanceds to be rescheduled, and (ii) for changes that move the date of such Major
Maintenanee'to a'later date, Seller provides notice of the change prior to the first day of the month
in whigh such Majer Maintenance was originally scheduled. Seller will use commercially
reasonable,efforts to accommodate reasonable requests of Buyer with respect to the timing of
Planned Outages and Seller will, to the extent consistent with Prudent Utility Practices, coordinate
Planned Outages to coincide with planned transmission outages. In the event of a System
Emergency, Seller shall make all reasonable efforts to reschedule any Planned Outage previously
scheduled to occur during the System Emergency.

(b) In the event of a Forced Outage affecting at least seven and a half (7.5) MW
of Project Net Capacity which Seller anticipates shall be of a duration more than one (1) hour, to
the extent practicable, Seller shall notify Buyer by email as soon as possible and shall make efforts
to provide such notification within the hour of the commencement of the Forced Outage and,
within seven (7) days thereafter, provide Buyer detailed information concerning the Forced
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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 capacity, if any, during the
Forced Outage. 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.

Section 4.5  Facility Operation. Each Facility shall be operated during the Delivery
Term by Seller or an Affiliate of Seller that is under the Control of Seller or such otherPerson(s)
as Seller or the applicable Project Company may contract with from time to time under an
agreement for the operation of such Facility; provided that such agreement shall’provide Seller
with the rights, as a creditor, beneficiary or otherwise, to enforce such agreement so@s to ensure
compliance with all applicable provisions of this Agreement. The agreement with respect to the
operations of such Facility shall require that such Facility be operated in @ manner that is in full
compliance with the Requirements. Seller shall provide to Buyer a copy of the relevant operations
agreement (which may be redacted to remove confidential information of the'parties thereto).

ARTICLE YV
COMPLIANCE DURING OPERATION PERIOD;\GUARANTEES

Section 5.1  Guarantees. Seller warrants and guarantees that (i) it will perform, or
cause to be performed, all engineering, design, development, construction, operation and
maintenance of each Facility in a good and workmanlike_ manner and in accordance with the
Requirements; and (ii) throughout the Delivery, Term'(a) each Facility, its engineering, design and
construction, its components, and related work, willibe free from material defects caused by errors
or omissions in design, engineering and construction or repaired as provided below, (b) each
Facility will be free and clear of all Liens other than Permitted Encumbrances, and (c) each Facility
and all parts thereof will be designed;»eonstructed, tested, operated and maintained in material
compliance with the Requirements, allapplicable requirements of the latest revision of the ASTM,
ASME, AWS, EPA, IEEE, ISA, National Electrical Code, National Electric Safety Code, and
OSHA, as applicable, and, the, Uniform Building Code, Uniform Plumbing Code, and the
applicable local County Fire Department Standards of the applicable county. Seller shall promptly
repair or replace, or causesto berepaired or replaced, consistent with Prudent Utility Practice, any
component of a Facility that does not comply with the foregoing warranties and guarantees. Seller
shall at all timés,exercise commercially reasonable efforts to undertake, or cause to be undertaken,
all recommended or required updates or modifications to each Facility, and its equipment and
materialS, includingprocedures, programming and software in a timely manner. Seller shall, at its
expense, maintain or cause to be maintained throughout the Delivery Term an inventory of spare
pattsifor eachyFacility in a quantity that is consistent with manufacturers’ recommendations and
Prudent/Utility Practice.

Section 5.2  Buyer’s Right to Monitor in General. At Buyer’s sole expense and
without interfering with Seller’s or its Affiliates’ activities at the Facility, Buyer shall have the
right, and Seller shall permit Buyer and its representatives, advisors, engineers, and consultants,
to observe, inspect, and monitor all operations and activities at each Site, including the
performance of the contractors under the construction contracts pertaining to such Facility, the
design, engineering, procurement, and installation of the equipment, start up and testing, and the
achievement of Commercial Operation; provided that Buyer shall at all times comply with Seller’s,
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the contractor’s or the operator’s safety and security requirements when present at the Facility.
Notwithstanding the foregoing, Seller shall have the right and Buyer shall permit Seller to withhold
any proprietary information, including with respect to proprietary intellectual property of Seller;
provided that such information shall be provided by Seller to Buyer to the extent required by Buyer
to enforce its rights or to carry out its responsibilities under this Agreement. In addition, Buyer
shall hold any information obtained during or in connection with such monitoring in confidence
pursuant to Section 14.21.

Section 5.3  Effect of Review by Buyer. Any review by Buyer of¢the“design,
construction, engineering, operation or maintenance of a Facility is solely for thefinformation of
Buyer. Buyer shall have no obligation to share the results of any such review 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 relieve Seller from any of its obligations under. this’/Agreement.
By making any such review, Buyer makes no representation as to the ecanemic and technical
feasibility, operational capability or reliability of a Facility. Seller shall in no way represent to any
third party that any such review by Buyer of a Facility, including,butsmetslimited to, any review
of the design, construction, operation or maintenance of the Faeility by Buyer, is a representation
by 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  Reporting and Informationy Administration and Periodic Reporting.

@ Seller shall provide to Buyer “such other information regarding the
permitting, engineering, construction, or gperation of each Facility by Seller or its subcontractors
and other data concerning Seller, its subcontractors and the Facilities as Buyer may, from time to
time, reasonably requested in order to enforce its rights or discharge its responsibilities under this
Agreement. Notwithstandingsthe foregoing, Seller shall have the right and Buyer shall permit
Seller to withhold any proprietary information, including with respect to the intellectual property
of Seller; provided that sueh,infermation shall be provided by Seller to Buyer to the extent required
by Buyer to enforce itsrights or to carry out its responsibilities under this Agreement. In addition,
Buyer shall hold anyaConfidential Information obtained during or in connection with such
monitoring in confidence pursuant to Section 14.21.

(b) Seller shall perform administrative and periodic reporting to Buyer which
shall inglude the follewing:

Q) Safety matters including monthly reports, including OSHA
recordable and non-recordable incidents and site safety information;

(i) Monthly operational reports with respect to Facility activities,
including plant performance, capacity factor, availability, weather and generation data, and
in each case confirming that applicable contractual requirements have been met;

(i) Any notice of non-compliance with NERC and FERC rules or
regulations;
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(iv) Any environmental contamination that Seller or its Affiliates, and
any of their contractors, become aware of at any Site; and

(V) Any information that is requested by the CPUC with respect to a
Facility, this Agreement, or the Project.

Section 5.5 Initial Performance Test. Prior to the Commercial Operation Date for
each Facility, Seller shall provide to Buyer the opportunity, at Buyer’s sole expense and without
interfering with Seller’s or its Affiliates” activities at the Facility, to:

@ review and monitor the contractors’ performance and ac¢hievement of all
initial performance tests and all other tests required under the Facility construetion contracts
performed to achieve the Commercial Operation Date, and Seller shallyor shall cause its
contractor, to provide at least ten (10) Business Days prior notice to Buyer.beforesany such test
begins; provided that Buyer shall at all times comply with Seller’s or the contractor’s safety and
security requirements when present at the Facility;

(b) be present to witness such initial performance tests and review the results
thereof; provided that Buyer shall at all times comply withiSeller’sor the contractor’s safety and
security requirements when present at the Facility; and

(© perform such detailed examinations, inspections, quality surveillance, and
tests as are appropriate and advisable to determine that the Facility equipment and all ancillary
components of the Facility have been installedwin accordance with the Facility construction
contracts and the Requirements.

Section 5.6  Contract Prowisions. For each Facility, Seller shall cause to be included
in the Facility construction contracts,provisions whereby the contractors and Seller:

@) grant to Buyer, at Buyer’s sole expense and without interfering with Seller’s
or the construction confractors®sactivities at the Facility, rights of access to the Facility at all
reasonable times (butsubjectito. reasonable safety precautions) and the right to inspect, make notes
about, and copygall decuments, drawings, plans, specifications, permits, test results, and
information asBuyer may reasonably request; provided that Buyer shall at all times comply with
Seller’s or_the“eoftractor’s safety and security requirements when present at the Facility.
Notwithstanding the,foregoing, Seller shall have the right and Buyer shall permit Seller to withhold
any proprietary information, including with respect to intellectual property of Seller; provided that
such information shall be provided by Seller to Buyer to the extent required by Buyer to enforce
its rightsyer torcarry out its responsibilities under this Agreement. In addition, Buyer shall hold
any Canfidential Information obtained during or in connection with such monitoring in confidence
pursuant to Section 14.21;

(b) make the personnel of, and consultants to, the contractors and Seller
available to Buyer and its agents, representatives and consultants for a reasonable number of hours,
at reasonable times, and with reasonable prior notice for purpose of discussing any aspect of the
Facility or the development, engineering, construction, installation, testing, or performance
thereof; and
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(c) otherwise cooperate in all reasonable respects with Buyer and its
Authorized Representatives, advisors, engineers and consultants in order to allow Buyer to
exercise its rights under this Section 5.6.

Section 5.7  Quality Assurance Program; Routine and Preventive Maintenance
Services.

@ Seller shall develop a written quality assurance policy (“Quality ASsurance
Program”) in accordance with the requirements of Appendix H within sixty (60) days prior to
commencement of construction on the first Facility, and Seller shall cause all work performed on
or in connection with each Facility to comply with said Quality Assurance Program.

(b) Seller shall perform, or cause to be performed, routine and, preventive
maintenance services in accordance with manufacturers’ instructions and Prudent Utility Practices,
including:

Q) Conducting regular equipment inspections and recording any
noncompliance with applicable standard specifications for,theyequipment, and reporting
any noncompliance that materially and adversely“affects a Facility’s performance or is
likely to materially and adversely affect a Facility’s pefformance and any defective
conditions or operational failures with respect to the equipment to Buyer;

(i) Performing all_required, preventive maintenance, including meter
calibration and testing, and scheduling“and_arranging for routine maintenance during
operations and planned outages, and formaintenance that can be conducted during a Forced
Outage;

(iii)  Conducting periodic maintenance to equipment in accordance with
Prudent Utility Practices, and providing a report thereof to Buyer;

@v) » Conducting monthly quality assurance inspections of Facility plant
and equipment.andreviding a report thereof to Buyer.

Section®5.8 | No'kiens. Except as otherwise permitted by this Agreement, each Facility
shall be owned 'y Seller or an Affiliate of Seller. Seller shall not, and shall cause its Affiliates not
to, other thante another Affiliate, sell, transfer or otherwise dispose of or create, incur, assume or
permit to, exist any Lien (other than Permitted Encumbrances) on any portion of any Facility
without the'prior written consent of Buyer.

Section 5.9  Seller Performance Security.

@) Within thirty (30) days following the date that the Project Participant
Approval has been received, Seller shall have furnished to Buyer a letter of credit issued by a
Qualified Issuer substantially in the form of Appendix E, as such form may be modified with the
consent of Buyer (not to be unreasonably withheld, conditioned or delayed), in an amount equal
to

which shall secure all of Seller’s obligations to pay liquidated damages under
Section 3.7 (“Project Development Security”). Seller shall maintain such Project Development
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Security until Buyer is required to return the Project Development Security under Section 5.9(c)
below. Any reduction of the Minimum Capacity pursuant to Section 2.4 or Section 3.1 shall result
in the recalculation of the amount of Project Development Security and Seller shall be entitled to
reduce the Project Development Security in accordance with such calculation. In the event that
Buyer draws on the Project Development Security at any time, Seller shall within ten (10) Business
Days thereafter replenish such Project Development Security; provided, however, that in no event
shall the aggregate amount of the original posting of Project Development Security plus all such
replenishments exceed an amount equal to two hundred percent (200%) of the applicable amount
of Project Development Security required to be maintained by Seller at the time ‘of any. such
replenishment.

(b) As a condition to the achievement of Commercial Operation for each
Facility, Seller shall have furnished to Buyer (i) one or more guarantees froma Qualified Guarantor
substantially in the form of Appendix G, as such form may be modified with the consent of Buyer
(not to be unreasonably withheld, conditioned or delayed), (ii) & letter of credit issued by a
Qualified Issuer substantially in the form of Appendix E, as suchformdmay,be modified with the
consent of Buyer (not to be unreasonably withheld, conditionedser delayed), or (iii) a combination

of any of the foregoing, in the aggregate amount equal 1o

I Vhich shall guarantee Seller’s obligations underghis Agreement following the
Commercial Operation Date (“Delivery Term ,Security”). From and after the Commercial
Operation Date for a Facility, Seller shall maintain the corresponding Delivery Term Security until
Buyer is required to return the Delivery TermSeeurity to.Seller as set forth in Section 5.9(d) below;
provided that Seller may, from time to time, ‘replacesany portion of the Delivery Term Security
with another form of Delivery Term Security meeting the foregoing requirements. In the event that
Buyer draws on the Delivery Term Security.at any time, Seller shall within ten (10) Business Days
thereafter replenish such Delivery,Term Security.

(©) Upon the earliest to occur of (i) the Project Net Capacity is increased to an
amount that is equal to ergreater than the Minimum Capacity, (ii) this Agreement is terminated
while the Project Development Security is outstanding, or (iii) Seller’s payment of Capacity
Buydown Damages inyaccordance with Section 3.7(a), Seller shall no longer be required to
maintain the Project Dewvelopment Security, and Buyer shall return to Seller the Project
Development Security, less any and all amounts drawn by Buyer as permitted under the terms of
this Agreement. The Project Development Security (or portion thereof) due to Seller after any and
all amounts are drawn by Buyer as permitted under the terms of this Agreement shall be returned
to Seller within five (5) Business Days after the first event described in clauses (i) through (iii) of

this Seetion 5:9(c) occurs.

(d) Buyer shall return the unused portion of Delivery Term Security, if any, to
Seller promptly after both of the following have occurred: (i) the Agreement Term has ended, and
(ii) 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.

(e) Seller shall notify 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 shall occur a Downgrade Event, then Buyer may require that Seller replace the Performance
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Security from the Person that has suffered the Downgrade Event within ten (10) Business Days
after notice from Buyer to Seller requesting such replacement Performance Security. In the event
that such replacement Performance Security is not so provided by Seller, Buyer shall have the right
to demand payment of the full amount of such Performance Security and retain such amount in
order to secure Seller’s obligations under this Section 5.9 and other applicable provisions of this
Agreement. In such case, Buyer shall hold the demanded amount in an escrow account until the
earlier of (i) Seller’s delivery of replacement Performance Security, upon receipt of which Buyer
shall return to Seller the portion of the Performance Security then remaining in the escrow account
within ten (10) Business Days and (ii) the date that the applicable Performance Security is required
to be returned to Seller in accordance with Section 5.9(c) for the Project Development Security. or
Section 5.9(d) for the Delivery Term Security.

()] If any Performance Security is in the form of a letter ofieredit,sthen Seller
shall either provide, or cause to be provided, a replacement letter of creditior/guarantee (from a
Qualified Issuer or Qualified Guarantor, as applicable) in the required amount set forth in this
Section 5.9 within ten (10) Business Days after the earlier of the‘date that:Seller becomes aware,
or Buyer notifies Seller of the occurrence of any one of the follewing events:

Q) the failure of the issuer of theletter of credit to renew such letter of
credit thirty (30) Business Days prior to the expiration‘ef such letter of credit;

(i) the failure of the issuer of the letter of credit to immediately honor
Buyer’s properly documented requestito draw on stich letter of credit; or

(iii)  the issuer of the letter of credit suffers a Bankruptcy.

(9) If any Performance Security is in the form of a guarantee, then Seller shall
either provide, or cause to be provided, a replacement guarantee or letter of credit (from Qualified
Guarantor or Qualified Issuer, as applicable) in the required amount set forth in this Section 5.9
within ten (10) Business_Days\after the earlier of the date that Seller becomes aware, or Buyer
notifies Seller, of the oecurrence ofany one of the following events:

Q) the failure of the guarantor to make a payment thereunder
immediately following Buyer’s properly documented claim made pursuant to the guarantee
in accordance with its terms;

(i) any representation or warranty made by the guarantor in connection
with.this Agreement is false or misleading in any material respect when made or when
deemed made or repeated;

(iif)  the guarantor suffers a Bankruptcy;

(iv)  the guarantee fails to be in full force and effect in accordance with
the terms of this Agreement prior to the satisfaction of all obligations of Seller under this
Agreement; or

(V) the guarantor repudiates, disaffirms, disclaims, or rejects, in whole
or in part, or challenges the validity of, its guarantee.
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() In the event that a replacement letter of credit or guarantee is not delivered
in accordance with Section 5.9(f) or (@), as applicable, Buyer shall have the right to demand
payment of the full amount of the letter of credit or the guarantee, as applicable. In such case,
Buyer shall hold the demanded amount in an escrow account until the earlier of (i) Seller’s delivery
of replacement Performance Security, upon receipt of which Buyer shall return to Seller the portion
of the Performance Security then remaining in the escrow account within ten (10) Business Days
and (i) the date that the applicable Performance Security is required to be returned to Seller in
accordance with Section 5.9(c) for the Project Development Security or Section 5.9(d) for the
Delivery Term Security.

0] To secure its obligations under this Agreement, and<until¢dreleased as
provided herein, Seller hereby grants to Buyer a present and continuing_first-priority security
interest (“Security Interest”) in, and lien on (and right to net against), and assighment of'the Project
Development Security and Delivery Term Security, and any and all interest.thereon or proceeds
resulting therefrom or from the liquidation thereof, whether now of hereafter,held by, on behalf
of, or for the benefit of Buyer, and Seller shall, from time to time“as requested by Buyer, execute,
acknowledge, record, register, deliver and file all such noticesgstatements, instruments, and other
documents as may be necessary or advisable to render fullyalid, perfected, and enforceable under
all Requirements of Law the Performance Security and the‘rights, Liens, and priorities of Buyer
with respect to such Performance Security.

{)) Except as otherwise providedhin this Agreement, the Performance Security:
(i) constitutes security for, but is not a limitation,of, Seller’s obligations under this Agreement, and
(i1) shall not be Buyer’s exclusive remedy against,Seller for Seller’s failure to perform in
accordance with this Agreement.

Section 5.10 Lease or PermitiNo l.onger in Effect. Seller shall remove from the Project
any Facility that is unable to gperatelbecause one or more of the Leases or Permits fails to be in
effect or has terminated for such Fagcility; provided, if such failure or termination is due to a
decision of a Governmental Authority, such decision must be final and non-appealable. Seller
shall provide notice to/Buyer and remove such Facility from the Project and upon delivery of such
notice the Project Net,Capacity"will be reduced by the amount of the Facility Net Capacity
associated withgssuchy Facility and the Guaranteed Generation reduced in accordance with the
reduced Project.Net«Capacity. If such Facility removal occurs after the Minimum Capacity Cure
Date, Buyersshall calculate in a commercially reasonable manner, and consistent with Section
13.3(b)¢the pasitive:amount, if any, calculated as its Costs, plus Losses, minus Gains with respect
to such reduction in Project Net Capacity; provided, Costs, Losses and Gains shall all be
determined with respect to the reduction in Project Net Capacity rather than with respect to
terminationioef all obligations under this Agreement, and further provided that, if the result of the
foregoing calculation is negative, no amount shall be due to Seller. As soon as reasonably practical,
Buyer'shall provide notice to Seller of such damages along with a demand for payment, which
demand shall be provided with a written statement explaining in reasonable detail the calculation
of the demanded amount. Within ten (10) Business Days after receipt of such demand and written
statement, Seller shall pay the undisputed amount of such demand and provide written notice of
any disputed amount (if any), which dispute shall be resolved in accordance with Section 14.3. If
Buyer prevails in any such dispute, then Seller shall pay the amount determined to be due to Buyer,
together with interest on such amount calculated at the Interest Rate from the original due date
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until the date paid. If, before the dispute is resolved, Buyer draws on the Delivery Term Security
for any disputed amount and Seller thereafter prevails in the dispute, then Buyer (i) shall be
required to refund the amount of the erroneous draw, together with interest calculated at the Interest
Rate from the date of the draw through the date of refund and (ii) shall pay to Seller any
documented costs and expenses incurred by Seller due to the erroneous draw on the Delivery Term
Security. If Seller fails to pay or dispute the amount of a demand within ten (10) Business Days
after receipt of Buyer’s demand and supporting written statement, then Buyer shall be entitled to
draw from the Delivery Term Security the unpaid amount. Payment of the damages asdescribed
in this Section 5.10 are Buyer’s sole and exclusive remedies for Seller’s failure to maintain'Leases
or Permits for a Facility.

Section 5.11 Project Company Bankruptcy. Seller shall remove from'the Project any
Facility for which the Project Company is subject to a Bankruptcy. Seller'shallprovide notice to
Buyer and remove the Facility of such bankrupt Project Company from thesProject and upon
delivery of such notice the Project Net Capacity will be reduced by.the amount of the Facility Net
Capacity associated with such Facility of the bankrupt Project:Companyyand the Guaranteed
Generation reduced in accordance with the reduced Project Net:€apacity. If such Facility removal
occurs after the Minimum Capacity Cure Date, Buyer shall.€alculate,in @commercially reasonable
manner, and consistent with Section 13.3(b), the positive amount, if any, calculated as its Costs,
plus Losses, minus Gains with respect to such reduction in Project'Net Capacity; provided, Costs,
Losses and Gains shall all be determined with respect to the reduction in Project Net Capacity
rather than with respect to termination of all obligations, under this Agreement, and further
provided that, if the result of the foregoing calCulation 1s\n€gative, no amount shall be due to Seller.
As soon as reasonably practical, Buyer shall providemetice to Seller of such damages along with
a demand for payment, which demand shall be provided with a written statement explaining in
reasonable detail the calculation ofsthe demanded amount. Within ten (10) Business Days after
receipt of such demand and written statement, Seller shall pay the undisputed amount of such
demand and provide written ngtice ofany disputed amount (if any), which dispute shall be resolved
in accordance with Section 14.3. If Buyer prevails in any such dispute, then Seller shall pay the
amount determined to be"due to,Buyer, together with interest on such amount calculated at the
Interest Rate from the®riginal due date until the date paid. If, before the dispute is resolved, Buyer
draws on the Delivery Term Security for any disputed amount and Seller thereafter prevails in the
dispute, then Buyer (1) shall.be required to refund the amount of the erroneous draw, together with
interest calculated at'the Interest Rate from the date of the draw through the date of refund and (ii)
shall pay40 Seller.any documented costs and expenses incurred by Seller due to the erroneous
draw onthe Delivery ' Term Security. If Seller fails to pay or dispute the amount of a demand within
ten_(10) Business Days after receipt of Buyer’s demand and supporting written statement, then
Buyersshall be entitled to draw from the Delivery Term Security the unpaid amount. Payment of
the 'damages’ as described in this Section 5.11 are Buyer’s sole and exclusive remedies for a
Bankruptcy of a Project Company.

Section 5.12 Buyer Credit Arrangements.

@ To secure its obligations under this Agreement, Buyer shall deliver to
Seller within one hundred twenty (120) days after the Effective Date, Buyer Liability Pass Through
Agreements from Project Participants with Liability Shares as set forth on Appendix M. Seller
shall countersign each Buyer Liability Pass Through Agreement within ten (10) days of receipt of
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each such Buyer Liability Pass Through Agreement. Buyer shall maintain such Buyer Liability
Pass Through Agreements in full force and effect until both of the following have occurred: (a)
the Agreement Term has expired or terminated early; and (b) all payment obligations of Buyer due
and payable under this Agreement are paid in full (whether directly or indirectly such as through
set-off or netting).

(b) Buyer may amend Appendix M in its sole discretion with respect to the
identity of Project Participants and the amount of each Project Participant’s Liability Share; and
other amendments shall be subject to the consent of Seller (not to be unreasonably withheld,
conditioned or delayed). If Buyer amends Appendix M, Buyer shall provide Seller replacement
Buyer Liability Pass Through Agreements executed by Buyer and the applicable Project
Participants that incorporate Liability Shares as set forth in the amended® Appendix M
(“Replacement BLPTAs”). Seller shall countersign each Replacement BLPT Awexecuted by Buyer
and the applicable Project Participant within ten (10) Business Days after Buyer’s delivery of such
Replacement BLPTAS to Seller; provided that until the Replacement'BLPTAS have been executed
by Seller and all applicable Project Participants, the prior agreements willeremain in effect.

ARTICLE VI
PURCHASE AND SALE OFPOWER

Section 6.1  Purchases by Buyer.

@) For all Delivered Energy comprised©f Facility Energy from a Facility prior
to its Commercial Operation Date, Seller shall"sell, and deliver, and Buyer shall purchase and
receive, such Delivered Energy in accordance with Section 3.10.

(b) For all Delivered,Energy comprised of Facility Energy from a Facility after
its Commercial Operation DategSeller shall'sell and deliver, and Buyer shall purchase and receive,
all such Delivered Energy and all Replacement Energy for the price set forth in Section 2 of
Appendix A; provided that, in‘no event shall Buyer be obligated to purchase or receive Delivered
Energy in excess of thefMaximumeGeneration unless Buyer shall by notice given to Seller elect to
purchase any such Energydn-exeess of Maximum Generation.

(© Notwithstanding Section 6.1(b), during the period of time between the day
that is one hundred‘eighty (180) days following the Commercial Operation Date of a Facility and
the day that is one (1) day following the date upon which Buyer receives evidence that such Facility
is CEC Certified, Buyer may retain a portion of any payment to be made to Seller hereunder
associated ‘with the Delivered Energy from such Facility in an amount equal to the positive
differenceybetween (1) the price of the Delivered Energy pursuant to Section 6.1(b), and (2) the
average of the on-peak and off-peak Energy prices, weighted by the number of hours in the on-
peak and off-peak periods, during the month in which the deliveries occurred for Energy that is
not from an Eligible Renewable Energy Resource under the RPS, as listed in the Intercontinental
Exchange Palo Verde Electricity Price Index or its successor index, or any other index mutually
agreed by the Parties. Buyer shall release such retained amount, which shall not be calculated with
interest of any kind, within forty-five (45) days following the receipt of evidence satisfactory to
Buyer from Seller that the Facility is CEC Certified. Within thirty (30) days after any removal of
a Facility under Section 3.11, Seller shall refund to Buyer, for Delivered Energy associated with
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such Facility and purchased by Buyer during the first one hundred eighty (180) days following the
Commercial Operation Date of such Facility that has not been CEC Certified at the price set forth
in paragraph 2 of Appendix A, the positive difference between (1) the price paid by Buyer and (2)
the average of the on-peak and off-peak Energy prices, weighted by the number of hours in the on-
peak and off-peak periods, during the month or months in which the deliveries of such Delivered
Energy occurred for Energy that is not from an Eligible Renewable Energy Resource under the
RPS, as listed in the Intercontinental Exchange Palo Verde Electricity Price Index or its successor
index, or any other index mutually agreed by the Parties. Upon such removal, Seller shall have no
obligation to transfer any Green Attributes related to the Delivered Energy from, the removed
Facility.

(d) At its sole discretion, Buyer or Project Participants may re=sell or use for
another purpose all or a portion of the Facility Energy, Replacement Energy, Capacity:Rights, and
associated Green Attributes, provided that no such re-sale or use shall relieve Buyer of any
obligations hereunder. Buyer shall have exclusive rights to offergbid, or otherwise submit the
Facility Energy, Replacement Energy, Capacity Rights, and associated.Green,Attributes for resale
in the market, and retain and receive any and all related revenues.: Buyer has no obligation to
purchase from Seller any Facility Energy, Replacement Energy, and associated Green Attributes
for which the Facility Energy is not or cannot be delivered to,the Paints of Delivery as a result of
an outage of a Facility, a Force Majeure, curtailments requirediunder a Facility’s interconnection
agreement, or curtailments required by Buyer dug,to a System Emergency not resulting from the
fault or negligence of Buyer.

Section 6.2  Seller’s Failure. Except as previded in Article 1X, and except for Energy
that is RPS Compliant that is provided by the Transmission Provider pursuant to its tariff in
connection with the Transmission Sgrvices,in noevent shall Seller have the right to procure energy
from sources other than the Project forsale and delivery pursuant to this Agreement. Seller shall
not sell, deliver or convey any‘Facility. Energy, Capacity Rights, and associated Green Attributes
from any Facility to any thirdsparty except as set forth in Section 6.4. If Seller sells any part of any
Facility Energy, Capacity*Rights, and’associated Green Attributes to a third party in violation of
Section 6.4 (including in connection with a claimed Force Majeure that does not satisfy the
requirements of a Force,Majeure’in accordance with Section 14.3), Seller shall pay Buyer, within
thirty (30) days.of such sale all proceeds that Seller receives from such sale.

Segtion 6.:3.  Buyer’s Failure. Unless excused by Force Majeure or Seller’s failure to
performdts obligations under this Agreement, if Buyer fails to receive at the Points of Delivery all
or any part,of any Facility Energy required to be received by Buyer under this Article VI, Article
VIHIwer Article IX, Buyer shall pay Seller, within thirty (30) days of Seller’s written request
therefor, anwamount for each MWh of such deficiency equal to the positive difference, if any,
obtained by subtracting the Sales Price from the price per MWh that would have been payable by
Buyer'for the Energy and Green Attributes not received by Buyer. Seller shall provide Buyer
prompt written notice of the Sales Price together with back-up documentation.

Section 6.4  Sales to Third Parties. Seller may sell to Persons other than Buyer (i) any
Facility Energy and associated Green Attributes in excess of Maximum Generation not purchased
by Buyer in accordance with Section 6.1, and (ii) any Facility Energy, Capacity Rights, and
associated Green Attributes that Seller is unable to deliver to Buyer due to Force Majeure declared
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by Buyer or Seller that either prevents Seller from delivering to Buyer the Facility Energy,
Capacity Rights, and associated Green Attributes, or that prevents Buyer from receiving the
Facility Energy, Capacity Rights, and associated Green Attributes. Except as provided above in
this Section 6.4, Seller shall not sell or otherwise transfer any Facility Energy, Capacity Rights, or
associated Green Attributes to any Person other than Buyer during the Delivery Term, except for
any Facility Energy (excluding any associated RECs or Capacity Rights) that is Imbalance Energy
transferred or sold pursuant to the terms of a Transmission Provider’s tariff.

Section 6.5 Nature of Remedies. The damages that Buyer would incur as a result of
Seller’s failure as described in Section 6.2 or that Seller would incur as a result ofBuyer’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, butithe liquidated
damages set forth in Section 6.2 and Section 6.3 are fair and reasonable €caleulations of such
damages. The remedy set forth in Section 6.2 is in addition to, and not in lieusf, any other right
or remedy of Buyer under this Agreement for failure of Seller to sell@nd deliver Energy and Green
Attributes as and when required by this Agreement. The remedy, set‘forth,in Section 6.3 is in
addition to any other right or remedy of Seller for any failuresoy, Buyer to receive Energy as and
when required by this Agreement.

ARTICLE VII
TRANSMISSION AND SCHEDULING; TITLE AND RISK OF LOSS

Section 7.1  In General. Seller shall arrange and be responsible for any Transmission
Services required to deliver Facility Energy or Replacement Energy to the Point of Delivery and
shall Schedule or arrange for Scheduling serviees with its Transmission Providers to deliver the
Facility Energy or Replacement Engrgy to the Paint of Delivery. Seller shall have no obligations
or liability in respect of Facility Energyser Replacement Energy after the Point of Delivery (as to
Transmission Services or otherwise).

Section 7.2 Scheduling of Energy.

@ Sellersshall be the Scheduling Coordinator or designate a qualified third
party to provide Seheduling Coordinator services with the CAISO for the Project for the delivery
of Delivered Energy.to the'Point of Delivery, and bid the Delivered Energy into the Day-Ahead
Market and.the Real-Time Market consistent with Prudent Operating Practice. Seller shall perform
or causefto be perfarmed all scheduling and transmission activities in compliance with (i) the
CAISO Tariff, (ii)) WECC scheduling practices, and (iii) Prudent Operating Practice. The Parties
agree.to communicate and cooperate as necessary in order to address any scheduling or settlement
issues as they may arise, and to work together in good faith to resolve them in a manner consistent
with'the terms of the Agreement. Seller (as the Project’s Scheduling Coordinator) shall ensure that
all Delivered Energy and Replacement Energy is electronically tagged (e-tagged) in accordance
with Generally Accepted Utility Practice. Seller shall comply with any requirements of the CPUC,
CEC, WREGIS and CARB, as applicable, with respect to documenting and reporting E-tags,
including, as applicable, requirements to match E-tags to WREGIS Certificate creation. In addition
to Seller’s requirements under Section 8.4, Seller shall provide additional information as
reasonably requested by Buyer on E-tags or as reasonably necessary to facilitate Buyer’s members’
reporting requirements under the RPS.
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(b) As Scheduling Coordinator for the Project, Seller shall be responsible for
all CAISO costs, including without limitation, all penalties, Imbalance Energy charges, and other
charges, and shall be entitled to all CAISO revenues, including without limitation, credits,
Imbalance Energy payments, and revenues associated with CAISO dispatches, bid cost recovery,
Inter-SC Trade (as defined in the CAISO Tariff) credits, or other credits in respect of the Delivered
Energy. Seller shall be responsible for all CAISO penalties resulting from any failure by Seller to
abide by the CAISO Tariff or the outage notification requirements set forth in this Agreement. The
Parties agree that any Availability Incentive Payments (as defined in the CAISO Tariff)dare for the
benefit of Seller and for Seller’s account and that any Non-Availability Charges (as.defined,in the
CAISO Tariff) are the responsibility of Seller and for Seller’s account. In addition, if duringythe
Delivery Term, the CAISO implements or has implemented any sanction or ‘penalty related to
scheduling, outage reporting, or generator operation, the cost of such sanctions or penalties arising
from the scheduling, outage reporting, or generator operation of the Facility shall be‘the Seller’s
responsibility.

(© Seller (as the Project’s Scheduling Coordinator)shallybe responsible for all
settlement functions with the CAISO related to the Project. Seller orits Affiliates shall also fulfill
the contractual, metering, and interconnection requirements so as'to be able to deliver Facility
Energy and Replacement Energy to the Points of Delivery.

(d) At least forty-five (45) days before the first anticipated Commercial
Operation Date and no later than forty-five (45) days before the beginning of each Contract Year,
Seller or Seller’s designee shall provide, or ¢ause to be provided, a non-binding forecast of each
month’s average-day deliveries of Facility Energysand Replacement Energy, by hour, for the
following eighteen (18) months.

(e) At least ten (10)ndays before the first anticipated Commercial Operation
Date and no later than ten (10) Business Days before the beginning of each month during the
Delivery Term, Seller or Seller’s designee shall provide, or cause to be provided, a non-binding
forecast of each day’s average deliveries of Facility Energy and Replacement Energy, by hour, for
the following month te'Buyer at the addresses for scheduling notices set forth in Appendix C.

§7) By)4:30 a.m. on the Business Day immediately preceding each day of
delivery of Facility/Energy during the Delivery Term, Seller or Seller’s designee shall cause
Seller’s Scheduling Coordinator to provide Buyer with a copy of a non-binding hourly forecast of
deliveries of Facility:Energy and Replacement Energy for each hour of the immediately succeeding
day. A Torecast provided 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
provide Buyer with a copy of any updates to such forecast indicating a change in forecasted Facility
Energy and Replacement Energy from the then current forecast at the addresses for scheduling
noticesset forth in Appendix C.

(9) By 12:00 p.m. on the normal Business Day prior to each pre-scheduling day
as identified in the WECC pre-scheduling calendar, Seller shall provide Buyer via email, at the
addresses for scheduling notices set forth in Appendix C, day-ahead pre-schedules for each of the
succeeding twenty-four (24) hours in the form of an excel spreadsheet. Seller shall notify Buyer
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or Buyer’s Agent via telephone of any hourly changes due to a change in unit availability or an
outage no later than one-hundred five (105) minutes prior to the start of such Scheduling hour.

(h) Throughout the Delivery Term, Seller shall provide to Buyer and Project
Participants, if requested by the applicable Project Participant, access to the supervisory control
and data acquisition (“SCADA”) system of each Facility to the extent necessary to allow Buyer
and those Project Participants who have requested access to obtain the following data on, a real-
time basis: for each Facility that has achieved Commercial Operation, read-only@access to
megawatt capacity and any other facility availability information; read-only access toenergy
output information collected by the SCADA system for the Facility; provided_ that if Buyer is
unable to access the Facility’s SCADA system, then upon written request from Buyens'Seller shall
provide energy output information to Buyer in four (4)-second intervals in the formof a flat file to
Buyer through a secure file transport protocol (FTP) system with an e-mail baek-upfor each flat
file submittal; and read-only access to all electricity, production, and_consumption-data from the
Electric Metering Devices.

Section 7.3  Costs. Seller shall be responsible for any costs or charges imposed on or
associated with the delivery and scheduling of Facility Energ@y to the Paints of Delivery.

Section 7.4  Curtailment Required by Buyer; Market'Curtailment Periods. Seller
shall reduce deliveries of Energy for (a) curtailments required under a Facility’s interconnection
agreement or (b) curtailments required by Buyer due to a System Emergency not resulting from
the fault or negligence of Buyer, and Selleramay reduceddeliveries of Energy in the event of a
Market Curtailment Period; provided that, for any,curtailed Energy resulting from a Market
Curtailment Period, Buyer will pay Seller for'sach curtailed Energy as set forth in Section 3 of
Appendix A. During the Delivery Term, the Parties shall estimate the amount of curtailed Energy
for each such curtailment event by ‘multiplying (i) the arithmetic average of the applicable
Facility’s metered output rate, s MWy immediately before and after such curtailment event, by (ii)
the duration of such curtailment event. The Parties shall use the curtailed Energy estimate for the
purpose of determiningSeller’s compliance towards Guaranteed Generation, and, solely with
respect to curtailed Energy resulting from a Market Curtailment Period, for purposes of calculating
any payments due from,BuyertorSeller pursuant to Section 3 of Appendix A. For the avoidance
of doubt, Buyershall be obligated to take delivery of and pay for all Delivered Energy, except that
Buyer shall notbe obligated to take delivery of and pay for Energy to the extent that such Energy
exceeds the'Maximum Generation and Buyer has not elected to purchase such Energy as provided
in Section 6.1

Section 7.5  Curtailment of Seller’s Transmission Services. In the event of the
curtailmentwer other interruption of the Transmission Services utilized pursuant to the Agreement
that prevents Seller from delivering Facility Energy to the Primary Point of Delivery, Seller shall,
subject'to the last sentence of this Section 7.5, upon furnishing notice as soon as practicable to
Buyer obtain alternate Transmission Services complying with the requirements of the Agreement
utilizing other Transmission System or Systems for delivery of the Facility Energy to such Primary
Point of Delivery or the Alternate Points of Delivery during the period of such curtailment or other
interruption of such Transmission Services. Seller shall provide Buyer with advance notice, at the
addresses for general notices set forth in Appendix C, of the end of the period of such curtailment
or interruption and the restoration of the Transmission Services pursuant to the Agreement for the
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delivery of the Facility Energy to the Primary Point of Delivery. This Section 7.5 shall (i) not
obligate Seller to utilize such alternate Transmission Services or Alternate Points of Delivery, as
applicable, and (ii) not preclude Seller from claiming Force Majeure under Section 14.6, unless
such alternate Transmission Services or Alternate Points of Delivery, as applicable, are available
at costs that do not exceed six dollars per MWh ($6/MWh), or such alternate Transmission Services
shall be available at costs that exceed six dollars per MWh ($6/MWh) and Buyer agrees to pay the
amount of such excess.

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) ofdacility Energy
prior to a Point of Delivery, and Buyer shall be deemed to be in exclusive control (and‘responsible
for any damages or injury caused thereby) of Facility Energy at and from such Point of Delivery.
Seller shall deliver all Facility Energy, Capacity Rights, and Green Attributessto Buyer free and
clear of all Liens created by any Person other than Buyer. Title to and risk of\lass asto all Facility
Energy, Capacity Rights, and Green Attributes shall pass from Seller to Buyer at the respective
Points of Delivery.

ARTICLE VI
GREEN ATTRIBUTES; RPS COMPLIANCE

Section 8.1  Transfer of Green Attributes. For and in consideration of Buyer entering
into this Agreement, and in addition to the agreement by Buyer and Seller to purchase and sell
Facility Energy on the terms and conditionsgset forthzherein, subject to Section 6.4, Seller shall
transfer to Project Participants, and Project Participants shall receive from Seller, all right, title,
and interest in and to all Green Attributes, whéther now existing or acquired by Seller or that
hereafter come into existence or are acquired by Seller during the Delivery Term, for all Facility
Energy and Replacement Energy. Seller ‘agrees to transfer and make such Green Attributes
available to Project Participants immediately to the fullest extent allowed by applicable law upon
Seller’s production or acquisition of the Green Attributes. Seller shall not assign, transfer, convey,
encumber, sell or otherwise, dispose of all or any portion of such Green Attributes to any Person
other than Project Participants or attempt to do any of the foregoing with respect to any of the
Green Attributes. Theyconsideration for the transfer of Green Attributes is contained within the
relevant prices for Delivered Energy under Articles V1 and X and Appendix A.

Section 8.2 Reporting of Ownership of Green Attributes. During the Delivery Term,
Seller shall not report to any Person that the Green Attributes granted hereunder to Project
Participantsdeelong to any Person other than Buyer, and Buyer may report under any program that
suchnGreen Attributes purchased hereunder belong to it.

Section 8.3  Green Attributes. Upon Buyer’s request, Seller shall take all reasonable
actionsiand execute all documents or instruments as are reasonable and necessary under applicable
law, bilateral arrangements or other voluntary Green Attribute programs of any kind, as applicable,
to maximize the attribution, accrual, realization, generation, production, recognition and validation
of Green Attributes throughout the Delivery Term. Upon request of Buyer, Seller shall submit, a
Green-e® Energy Tracking Attestation Form (“Attestation”) for Delivered Energy to the Center
for Resource Solutions (“CRS”) at https://www.tfaforms.com/4652008 or its successor. The
Attestation shall be submitted in accordance with the requirements of CRS and shall be submitted
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within thirty (30) days of Buyer’s request or the last day of the month in which the applicable
Delivered Energy was generated, whichever is later.

Section 8.4  Use of Accounting System to Transfer Green Attributes.

@) In furtherance and not in limitation of Section 8.3, Seller shall use WREGIS
or any successor system to evidence the transfer of any Green Attributes considered RECs under
applicable law or any voluntary program (“WREGIS Certificates”) associated with" Facility
Energy or Replacement Energy in accordance with WREGIS reporting protocols.4Prior, to the
Commercial Operation Date for a Facility, Seller shall establish an account with WREGISyand
commence registration of such Facility with WREGIS. After each Facility 4S registered with
WREGIS, at Buyer’s option, Seller shall transfer WREGIS Certificates using the Forward
Certificate Transfer method, as described in WREGIS Operating Rules, fromySeller’s WREGIS
account to up to ten (10) Project Participant WREGIS accounts, as designated by Buyer; provided,
however, that Buyer shall have identified such accounts by writtensnotice to Seller delivered no
later than ten (10) days prior to the Commercial Operation Date for such-Facility.

(b) Seller shall be responsible for the4AWREGIS expenses associated with
registering each Facility, maintaining its account, WREGIS Certificate issuance fees, and
transferring WREGIS Certificates to Project Participants, “and¢Project Participants shall be
responsible for the WREGIS expenses associated with maintaining their accounts and any
subsequent transferring or retiring of WREGIS Certificates.

(c) Forward Certificate Transfers,shall occur monthly based on the certificate
creation timeline established by the WREGIS Operating Rules. Since WREGIS Certificates will
only be created for whole MWh amounts of ‘Delivered Energy or Replacement Energy, any
fractional MWh amounts (i.e., kWHh)ywill be carried forward until sufficient generation is
accumulated for the creation of@ WREGIS Certificate. Seller shall, at its sole expense, ensure that
the WREGIS Certificates for{a given calendar month correspond with the Delivered Energy and
Replacement Energy for suchicalendar month, as evidenced by the Facility’s or Replacement
Unit’s metered data, @S applicable; and, unless otherwise agreed by Buyer, matching E-Tags.
WREGIS Certificatesimust be"matched with E-Tags, unless otherwise agreed by Buyer. Seller
shall ensure that'no)WREGIS Certificates are transferred to a Project Participant’s WREGIS
Account unless theyare the'result of Delivered Energy or Replacement Energy and matched with
E-Tags. WREGIS Certificates without matching E-Tags will be rejected.

(d) A “WREGIS Certificate Deficit” means any deficit or shortfall in WREGIS
Certificates delivered to Buyer for a calendar month as compared to the Delivered Energy and
Replacement Energy for the same calendar month caused by an error or omission of Seller. If any
WREGIS Certificate Deficit is caused, or the result of any action or inaction by Seller, then the
aggregate amount of Delivered Energy and Replacement Energy in the month of a WREGIS
Certificate Deficit shall be reduced by the amount of the WREGIS Certificate Deficit for purposes
of calculating Buyer’s payment to Seller under Article X1 and Shortfall Energy for the applicable
Contract Year; provided, however, that such adjustment shall not apply to the extent that Seller
resolves the WREGIS Certificate Deficit within ninety (90) days after the month of such WREGIS
Certificate Deficit. Without limiting Seller’s obligations under this Section 8.4, if a WREGIS
Certificate Deficit is caused solely by an error or omission of WREGIS, the Parties shall cooperate
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in good faith to cause WREGIS to correct its error or omission. Seller shall be responsible for, at
its expense, validating and disputing data with WREGIS prior to WREGIS Certificate creation
each month. Buyer shall take all necessary actions to facilitate the transfer of Green Attributes as
provided above, including accepting any transfer requests made by Seller through WREGIS in
accordance with the foregoing. Notwithstanding any other provision of this Section 8.4, in the
event that WREGIS is not in operation, Seller shall document the production and transfer of RECs
under this Agreement by delivering to Buyer an attestation for the RECs produced by each Facility,
or Replacement Energy, measured in whole MWh, or by such other method as Bdyer shall
designate, in accordance with the form set forth in Appendix P and the Parties shall ‘€ooperate to
complete the transfer of WREGIS Certificates for the benefit of Buyer or Buyef’s designees as
soon as reasonably possible. Buyer shall take all necessary actions to facilitate the transfer of
Green Attributes as provided above, including accepting any transfer requests made by Seller
through WREGIS in accordance with the foregoing.

Section 8.5  Further Assurances. At Buyer’s request, thé Parties shall execute all such
documents and instruments and take such other action in order to effeet thestransfer of the Green
Attributes specified in this Agreement to Buyer’s designeessand 0 maximize the attribution,
accrual, realization, generation, production, recognitiondand validation of Green Attributes
throughout the Delivery Term as Buyer may reasonablyarequest. If WREGIS changes the
WREGIS Operating Rules after the Effective Date or applies theAWREGIS Operating Rules in a
manner inconsistent with this Section 8.5 after the Effective Date, the Parties promptly shall
modify Section 8.4 as reasonably required to cause and.enable Seller to transfer to Buyer’s
designees a quantity of WREGIS CertificateS*fer eachigiven calendar month that corresponds to
the Delivered Energy and Replacement Energy delivered in the same calendar month; provided,
however, that Seller’s obligations under Section 8.4 shall be subject to the Compliance
Expenditure Cap, in accordance with,Section 8.6(c).

Section 8.6 RPS Campliance.

@ Seller, and, if/applicable, its successors, represents and warrants that
throughout the Delivery Term of this Agreement that: (i) the Project qualifies and is certified by
the CEC as an Eligible,Rénewable Energy Resource (“ERR”) as such term is defined in Public
Utilities Code Section 399.12 or Section 399.16; and (ii) the Project’s output delivered to Buyer
qualifies under.the requirements of the California Renewables Portfolio Standard. To the extent a
change in lawseccurs 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. [STC 6].

(b) The term “commercially reasonable efforts” as used in Section 8.6(a) and
in Section 8.6(e) means Seller’s compliance with Section 8.6(c) and (d), below. The term “Project”
as used in Section 8.6(a) means each Facility included in the Project.

(© If (i) a Change in Law occurring after the Effective Date has increased
Seller’s known or reasonably expected costs (A) to cause any Facility, its Facility Energy or the
associated Green Attributes to be RPS Compliant or to obtain, maintain, convey or effectuate
Buyer’s use of any Green Attributes, or (B) to cause any Facility to be or to remain a Firm Clean
Resource, or (ii) a change in WREGIS Operating Rules after the Effective Date increases Seller’s
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costs to comply with its obligations under Section 8.4 (the obligations set forth in the foregoing
clauses (i) and (ii) collectively, “Compliance Obligations™), then the Parties agree that the
maximum aggregate amount of out-of-pocket costs and expenses (“Compliance Costs”) that Seller
shall be required to bear during the Delivery Term with respect to each affected Facility to comply
with all of such Compliance Obligations shall be capped at NN

of the Facility Net Capacity of the applicable affected Facility (“Compliance
Expenditure Cap”). Seller’s internal administrative costs associated with obtaining, maintaining,
conveying or effectuating Buyer’s use of (as applicable) any Product are excluded{from the
Compliance Expenditure Cap.

(d) Any actions required for Seller to comply with its obligations’set forth in
Section 8.6(c) above, the Compliance Costs of which will be included in the Compliance
Expenditure Cap, shall be referred to collectively as the “Compliance “Actions:” If Seller
reasonably anticipates the need to incur Compliance Costs in excess'of" the” Compliance
Expenditure Cap in order to take any Compliance Action, then Seller shall provide written notice
to Buyer of such anticipated Compliance Costs. Buyer will have‘sixty(60):days to evaluate such
notice (during which time period Seller is not obligated to takesany Campliance Actions described
in the notice) and shall, within such time, either (i) agree toa4eimburse Seller for all or some portion
of the Compliance Costs that exceed the Compliance Expenditure Cap, as applicable (such Buyer-
agreed upon costs, the “Accepted Compliance Costs”), or (I)ywaive Seller’s obligation to take
such Compliance Actions, or any part thereof for which Buyer has not agreed to reimburse Seller.
If Buyer does not respond to a notice given by Seller under this Section 8.6(d) within sixty (60)
days after Buyer’s receipt of same, Buyer shall.be deemed to have waived its rights to require
Seller to take the Compliance Actions that are the subject of the notice, and Seller shall have no
further obligation to take, and no liability‘for any failure to take, the Compliance Actions that are
the subject of the notice for the remainder of the Term. If Buyer agrees to reimburse Seller for the
Accepted Compliance Costs, then, Sellershall take such Compliance Actions covered by the
Accepted Compliance Costs as agreed upon by the Parties and Buyer shall reimburse Seller for
Seller’s actual costs to effect the Compliance Actions, not to exceed the Accepted Compliance
Costs, within sixty (60).days from the time that Buyer receives an invoice and documentation of
such costs from Seller.

) 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)@nd as may be modified by subsequent decision of the California Public Utilities
Commissionor 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. [STC REC-1].

()] Seller warrants that all necessary steps to allow the Renewable Energy

Credits transferred to Buyer to be tracked in the Western Renewable Energy Generation
Information System will be taken prior to the first delivery under the contract. [STC REC-2].
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(9) The phrase “such Facility qualifies and is certified by the CEC as an Eligible
Renewable Energy Resource” as used in Section 8.6(a) means “such Facility qualifies and is CEC
Pre-certified or CEC Certified as an Eligible Renewable Energy Resource.”

Section 8.7  Solar Generating Capacity Serving Parasitic Load. Seller has the right,
but not the obligation, to install and operate solar generating capacity behind a Facility’s Electric
Metering Devices at any Site for purposes of providing some or all of such Facility’s Parasitic
Load, in which case the geothermal Energy generated by such Facility that would have@therwise
served the Parasitic Load shall for purposes of this Agreement constitute Facility Energy from
such Facility and shall be sold to Buyer in accordance with the provisions of this Agreement;
provided, that Seller shall ensure that such solar generation (i) is only used to sefve Parasitic Load
associated with the applicable Facility, and (ii) is not delivered to Buyer for sale hereunder. Buyer
acknowledges that using on-site solar generation to supply the applicable Facility’s Parasitic Load
will result in an increase in Delivered Energy and associated Green Attributes delivered by Seller
hereunder by reducing station use, and Buyer agrees that such incréase in Delivered Energy and
associated Green Attributes will be sold to Buyer in accordance with the terms of this Agreement.

ARTICLE IX
MAKEUP OF SHORTFALL'ENERGY

Section 9.1  Makeup of Shortfall. During each Contract Year, all Delivered Energy
during such Contract Year shall first be appliedyto the determination of whether Seller has
delivered the Guaranteed Generation. Exceptio.the extent/caused by a Force Majeure (but subject
to the provisions of Section 14.6(a) providing that the obligations of Seller with respect to
satisfaction of Guaranteed Generation under this‘Article 1X not satisfied due to Force Majeure are
not excused, but such required delivery shall be extended for the duration of the Force Majeure),
or except for curtailment under Section. 7.4 or Buyer’s failure to accept Facility Energy in
accordance with this Agreement, if'Seller fails during any Contract Year to deliver Delivered
Energy in an amount equal to the Guaranteed Generation, then Seller shall make-up that shortfall
of Delivered Energy (suehyshortfall between the Guaranteed Energy and the Delivered Energy,
“Shortfall Energy”) in'the same Contract Year in accordance with this Article IX.

Section 92", Replacement Energy. Seller may reduce the amount of Shortfall Energy
by providing Replacement Energy in the same Contract Year. The Replacement Energy shall be
delivered tesBuyer at the Points of Delivery on a delivery schedule reasonably approved by Buyer
and consistent withythe Project’s historic delivery profile. As employed in this Agreement,
“Replacement Energy” means Energy and associated Green Attributes that is produced by a
ReplacementUnit (a) for which Seller has obtained rights to sell prior to the time that the Energy
and\assaciated Green Attributes have been generated, (b) that Seller has not sold or transferred to
any ather person or entity, (c) that is free and clear of all encumbrances, (d) that includes Green
Attributes that have the same value and the same vintage with respect to the timeframe for
retirement of such Green Attributes as the Green Attributes that would have been generated by the
Project during the period for which the Replacement Energy is being provided; and (e) that is
transferred to Buyer in real time.

Section 9.3  Shortfall Liquidated Damages. To the extent Seller is unable to procure
sufficient Replacement Energy to make up any remaining Shortfall Energy within the same
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Contract Year, Seller shall pay Buyer, as liquidated damages, an amount for each MWh of
remaining Shortfall Energy equal to the positive difference, if any, obtained by subtracting the
amount that Buyer would have paid had Project Energy equal to the amount of Shortfall Energy
been delivered to the Points of Delivery from the Replacement Price (“Shortfall Liquidated
Damages”). The Shortfall Liquidated Damages payable under this Section 9.3 shall be payable in
lieu of actual damages, shall be guaranteed as to payment by the Delivery Term Security, and,
notwithstanding any other provision of this Agreement, other than Buyer’s remedies for adDefault
by Seller under Section 13.1(f), Shortfall Liquidated Damages shall be Buyer’s sole remedy, and
Seller’s sole liability, for Seller’s failure to deliver Facility Energy and the associatedyGreen
Attributes and Replacement Energy and associated Green Attributes as provided‘under Sections
9.1 and 9.2, above. The Parties acknowledge and agree that (i) the damages‘that Buyer would
incur due to shortfalls in Delivered Energy would be difficult or impassible t@,predict with
certainty, and (ii) it is impractical and difficult to assess actual damages in these cireumstances
and, therefore, Shortfall Liquidated Damages are a fair and reasonable’ calculation of such
damages.

ARTICLE X
CAPACITY RIGHTS

Section 10.1 Purchase and Sale of Capacity Rights.

@) For and in consideration ofyBuyer entering into this Agreement, and in
addition to the agreement by Buyer and Seller to purchase and sell Facility Energy and Green
Attributes on the terms and conditions set forthiin this,Agreement, Seller hereby transfers to Buyer,
and Buyer hereby accepts from Seller, all of the Capacity Rights, subject to Section 6.4. The
consideration for the transfer of Capacity Rights'is contained within the relevant prices for Facility
Energy. In no event shall Buyer have any,obligation or liability whatsoever for any debt pertaining
to any Facility by virtue of Buyer’s ownership of the Capacity Rights or otherwise

(b) Prier. to.€ommercial Operation of each Facility, Seller either shall qualify
each such Facility asqa Psgudo-Tie Resource or a Dynamically Scheduled Resource with the
CAISO pursuant to the)\CAISO?siNew Resource Implementation process (as defined in the CAISO
Tariff) and Seller’shall maintain each Facility as either a Pseudo-Tie Resource or a Dynamically
Scheduled Resourcedn compliance with the CAISO Tariff throughout the Delivery Term.

(c) Buyer shall cause the Project Participants to use commercially reasonable
efforts toymaintain the Import Capability necessary to import the Guaranteed Net Qualifying
Capacity from the Project into the CAISO. Seller shall use commercially reasonable efforts to
support-Buyer and Project Participants in obtaining such Import Capability. To the extent Project
Participants do not or cannot maintain Import Capability necessary to support the importation of
the Guaranteed Net Qualifying Capacity into the CAISO for reasons other than a Seller failure
under this Agreement or the inability of Seller to maintain each Facility as either a Pseudo-Tie
Resource or a Dynamically Scheduled Resource, the Capacity Attributes that are not imported or
that cannot be imported shall constitute Deemed Delivered RA.

(d) No later than the Notification Deadline corresponding to each Showing
Month of the Delivery Term, Seller shall submit, or cause each Facility’s Scheduling Coordinator
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to submit, Supply Plans to identify and confirm the Resource Adequacy Benefits provided to
Project Participants for each Showing Month from each Facility.

(e) Resource Adequacy Benefits are delivered and received when the CIRA
Tool shows that the Supply Plans for each Project Participant for each Facility have been accepted
by the CAISO. If CAISO rejects either the Supply Plans or Project Participants’ Resource
Adequacy Plans with respect to any part of the Resource Adequacy Benefits in any Showing
Month, the Parties will confer, make such corrections as are necessary for acceptance, andresubmit
the corrected Supply Plans or Resource Adequacy Plans for validation before the applicable
Notification Deadline for the relevant Showing Month.

0) If Seller anticipates that it will have an RA Shortfall Month, Seller may
provide Replacement RA in the amount of (i) the Guaranteed Net Qualifying Capacity:with respect
to such Showing Month, minus (ii) the expected Net Qualifying Capacity thatisableto be included
in the Supply Plans for the Project Participants for such Showing Month, plus any Deemed
Delivered RA; provided, that any Replacement RA is communicated inthe.form of Appendix Q
by Seller to Buyer no later than the Notification Deadline.

(9) Notwithstanding anything to the contrary in this Agreement, Seller shall be
permitted to reduce deliveries of Capacity Attributes and ResourcedAdequacy Benefits during any
Force Majeure Event that results in Seller’s inability, despite the use of commercially reasonable
efforts, to deliver Facility Energy to the Points of Delivery.

Section 10.2 Representation RegardingnOQwnership of Capacity Rights. Subject to
Section 6.4, Seller shall not assign, transfer, convey, encumber, sell or otherwise dispose of any of
the Capacity Rights to any Person other than the Project Participants or attempt to do any of the
foregoing with respect to any of the Capacity.Rights. Seller shall not report to any Person that any
of the Capacity Rights belongsto any Person other than Buyer (or at Buyer’s designation, the
Project Participants).

Section 10.3 _Resource Adequacy Failure.

€)) Far. each RA Shortfall Month, Seller shall pay to Buyer as liquidated
damages the RA Deficiency: Amount, as set forth in Section 10.3(b), and/or provide Replacement
RA, as set forthiin/Section 10.1(f), in each case, as the sole remedy for Capacity Attributes that
Seller fails to convey. to the Project Participants from each Facility.

(b) For cach RA Shortfall Month, Seller shall pay to Buyer an amount (the “RA
Deficieney, Amount”) equal to the product of (i) the difference, expressed in kW, of (A) the then
applicable Guaranteed Net Qualifying Capacity, minus (B) the Net Qualifying Capacity included
in the Supply Plans for the Project Participants (or any subsequent purchasers to whom Project
Participants have resold Capacity Attributes), plus any Replacement RA that was able to be
included in the Supply Plans for such Showing Month for the Project Participants (or any
subsequent purchasers to whom Project Participants have resold Capacity Attributes) and any
Deemed Delivered RA, multiplied by (ii) the lower of (A) thirteen dollars and fifty cents ($13.50)
per kW-month, or (B) the sum of the CPM Soft Offer Cap and the RA Penalties paid or required
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to be paid Project Participants for RAR applicable to the RA Deficiency Amount for such RA
Shortfall Month.

Section 10.4 CPUC Mid-Term Reliability Requirements.

@) Seller acknowledges that Buyer intends for this product to comply with
mandatory procurement obligations for incremental capacity pursuant to CPUC D.21-06-035.
Seller represents and warrants to Buyer that commencing on the Effective Date and continuing
throughout the Agreement Term:

Q) The Agreement includes the exclusive right to claim theGuaranteed
Net Qualifying Capacity of the Facility as an incremental resource for purposes of CPUC
D.21-06-035;

(i) Seller has not and will not sell, assigngoritransfer the right to claim
any Facility as an incremental resource for purposes of GPUC_D.21-06-035 to any other
person or entity; and

(iii)  Seller will reasonably cooperate ‘with Buyer to ensure the
Agreement will meet the procurement mandates set farth indCPUC D.21-06-035.

(b) In furtherance of any compliance and reporting obligations related to the
foregoing, and without limiting Seller’s obligations under ahy other provision of this Agreement,
Seller agrees to provide documentation reasonably. requested by Buyer in connection with such
compliance obligations, including but not\limitedsto the following:

Q) Evidence of interconnection, site control, notice to proceed
with construction, andgother evidence of construction status and progress towards
Commercial Operation;

() Engineering assessments demonstrating that each Facility
satisfies the Rirm Clean Resource requirements; and

(iii)  Any other engineering assessments, contractual support, or
relevantiinfermation required or requested by the CPUC pursuant to CPUC D.21-06-035
and any other applicable requirements of CPUC D.21-06-035 as such decision has been
interpreted by the CPUC in public guidance documents or other public communications.

ARTICLE XI
BILLING; PAYMENT; AUDITS; METERING; POLICIES

Section 11.1 Billing and Payment. Billing and payment for all Delivered Energy, Green
Attributes, and Capacity Rights shall be as set forth in this Article XI.

Section 11.2 Calculation of Delivered Energy; Invoices and Payment.

@ Delivered Quantity. For each month during the Agreement Term,
commencing with the first month in which Energy is delivered by Seller to and received by Buyer
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under this Agreement, Seller shall calculate the amount of Energy so delivered and received during
such month as determined (i) in the case of Delivered Energy, from recordings produced by the
Electric Metering Devices maintained pursuant to Section 11.6, at or near midnight on the last day
of the month in question, (ii) in the case of a Market Curtailment Period, the amount of curtailed
Energy determined pursuant to Section 7.4, and (iii) in the case of Replacement Energy, the amount
in MWh actually supplied by Seller pursuant to Section 9.2, as measured by metering equipment
approved by Buyer in its reasonable discretion. Seller shall measure the amount of Delivered
Energy using the Electric Metering Devices. All Electric Metering Devices will befoperated
pursuant to applicable CAISO-approved calculation methodologies and maintained as Seller’s
cost.

(b) Invoice. Not later than the tenth (10th) day of each month, commencing
with the month next following the month in which Energy is first delivered by*Seller and received
by Buyer under this Agreement, Seller shall deliver to Buyer an invoice showing the amount of
Energy delivered by Seller for each Facility of the Project and received by Buyer, or curtailed
Energy during a Market Curtailment Period, during the preceding“menth (with a separate
allocation for each Facility and any Replacement Energy), Seller’s computation of the amount due
Seller in respect thereof for Delivered Energy, including start-up and test Energy consistent with
Section 3.10, for curtailed Energy resulting from a Market Curtailment Period, and for
Replacement Energy, in each case in accordance with Appendix.A. Seller shall deliver to Buyer
with each monthly invoice copies of the recordings and data from the Electric Metering Devices
that support the calculations of Energy and GreemyAttributes included in the invoice for such
month. Each invoice shall include (a) a recongiliation‘ingxlsx format of hourly meter data, E-Tag
data and associated calculations, including the lesser of each by hour, in a format reasonably
requested by Buyer, plus any additional data as may be reasonably required by Buyer for
compliance with CPUC reporting obligations, in¢luding pursuant to the CPUC’s Energy Division
Portfolio Content Category Classification, Review Handbook (or successor publication); (b) a
statement of the quantity of WREGIS, Certificates transferred during the prior month that have
been matched with E-Tags, Including as associated with the Dynamic Schedules, and (c) any
additional information reasenably. reguested by Buyer. Buyer may reconcile invoices using meter
data made available through Section 11.6(d). Monthly invoices shall be sent to the address set forth
in Appendix C or such'ether address as Buyer may provide to Seller. Buyer shall not be required
to make invoice payments,if the invoice is received more than six (6) months after the billing
period, unless ‘Seller’s delay in delivering the invoice is due to one or more events of Force
Majeure. #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. To the extent applicable in accordance with
Sectiom8.4, Seller shall deliver to Buyer attestations of Green Attributes concurrently with the
monthly invoices sent pursuant to this Section 11.2(b).

(©) Payment. Not later than the thirtieth (30th) day after receipt by Buyer of
Seller’s monthly invoice (or the next succeeding Business Day, if such thirtieth (30th) day is not a
Business Day), 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 in such monthly invoice, subject to Section 11.3.
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Section 11.3 Disputed Invoices. In the event any portion of any invoice is in dispute,
the undisputed amount shall be paid when due. The Party disputing a payment shall promptly
notify the other Party of the basis for the dispute, setting forth the details of such dispute in
reasonable specificity. Disputes shall be discussed by the Authorized Representatives, who shall
use reasonable efforts to amicably and promptly resolve the 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 meansthe lesser of (i)
two hundred (200) basis points above the per annum prime rate reported daily in,The"Wall Street
Journal, or (ii) the maximum rate permitted by applicable Requirements of Law., Buyer may
dispute an invoice at any time within three hundred sixty-five (365) days afterBuyer’s receipt of
the invoice, provided that Buyer provides Seller with a written notification of such dispute, setting
forth the details of such dispute in reasonable specificity. If, withindhree hundred sixty-five (365)
days of Buyer’s receipt of an invoice, Buyer does not notify Sellerinwriting-of a dispute related
to that invoice, Buyer shall be deemed to have waived any dispute related to that invoice and the
invoice shall be considered correct and complete.

Section 11.4 Right of Setoff. In addition to any rightnow or hereafter granted under
applicable law and not by way of limitation of any such rights, either Party shall have the right at
any time or from time to time without notice to theyother Party or to any other Person, any such
notice being hereby expressly waived, to set'off against@any amount due from such Party to the
other under this Agreement any amount due from-the other Party to it under this Agreement,
including any amounts due because of breach of this Agreement or any other obligation.

Section 11.5 Records and Audits. Seller and its Affiliates shall maintain, and shall
cause Seller’s and its Affiliates’ subcontractors and suppliers, as applicable, to maintain, all
records pertaining to the management of this Agreement, related subcontracts, and performance of
services pursuant to thisAgreement (including all billings, costs, metering, and Green Attributes),
in their original form, including reports, documents, deliverables, employee time sheets,
accounting proceduresyand practices, records of financial transactions, and other evidence,
regardless of form (for example, machine readable media such as disk or tape, etc.) or type (for
example, databasesgapplications software, database management software, or utilities), sufficient
to properly‘reflect all services performed pursuant to this Agreement. If Seller and its Affiliates
or Sellet’s and its Affiliates’ subcontractors or suppliers are required to submit cost or pricing data
in connection with this Agreement, Seller and its Affiliates shall maintain all records and
documents necessary to permit adequate evaluation of the cost or pricing data submitted, along
with the’computations and projections used. Buyer 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 Buyer hereunder or the expiration or termination date of this
Agreement, whichever is later. Seller and its Affiliates 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 the Seller’s offices located at all
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reasonable times and without charge. The Authorized Auditors may reproduce, photocopy,
download, transcribe, and the like any such records. Any information provided by Seller and its
Affiliates 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, its Affiliates, and Seller’s subcontractors and suppliers,
as applicable to the services provided under this Agreement, shall be subject at any time with
fourteen (14) days prior written notice to audits or examinations by Authorized Auditors,selating
to all billings and to verify compliance with all Agreement requirements relative todpractices,
methods, procedures, performance, compensation, and documentation. Examinations andhaudits
shall be performed using generally accepted auditing practices and principles. To the extentithat
the Authorized Auditor’s examination or audit reveals inaccurate, incompléte, osfhon-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 teview,the Authorized
Auditor’s examination results or audit and respond to Buyer’s prior to.the examination’s or audit’s
finalization and public release. If the Authorized Auditor’s examination or audit indicates Seller
has been overpaid under a previous payment application, the identified©verpayment amount shall
be paid by Seller to Buyer within fifteen (15) days of notice toSeller of the identified overpayment.
Notwithstanding the foregoing, if the audit reveals that Buy@r’s overpayment to Seller is more than
the greater of $100,000 or 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.
Such examination or audit expenses and costs shall be paid by Seller to Buyer within fifteen (15)
days of notice to the Seller of such costs and expenses. Anyinformation provided by Seller to the
Authorized Auditor shall be held by such Autherized Auditor in strict confidence and Seller may
require such Authorized Auditor to enterinto'a reasonable confidentiality agreement prior to the
disclosure of information hereunder; provided that the Authorized Auditors shall not be prevented
from disclosure of such informatiomito, Buyer to the extent such disclosure to Buyer is required to
enable Buyer to carry out its rightssand respensibilities under this Agreement and Buyer shall treat
such information as Confidential Information to the extent provided under Section 14.21.

Section 11.6 Eleetric Metering Devices.

@) Delivered Energy shall be measured using Electric Metering Devices
installed, owned‘and maintained by the Seller and its Affiliates. If the Electric Metering Devices
are not installedhat adPoint of Delivery, meters or meter readings shall be adjusted to reflect losses
from the Electric Metering Devices to such Point of Delivery. To the extent consistent with the
requirements of the Transmission Provider, all Electric Metering Devices used to provide data for
the computation of payments shall be sealed and Seller or its designee shall only break the seal
when'such Electric Metering Devices are to be inspected and tested or adjusted in accordance with
this'Seetion21.6. Seller or its designee shall specify the number, type, and location of such Electric
Metering Devices.

(b) Seller, its Affiliates or its designee, at no expense to Buyer, shall inspect
and test all Electric Metering Devices upon installation and at least annually thereafter. Seller or
its Affiliates shall provide Buyer annual certified test reports for each Facility Electric Metering
Device thereafter throughout the duration of the Delivery Term. Seller shall provide Buyer with
reasonable advance notice of, and permit a representative of Buyer to witness and verify, such
inspections and tests to the extent consistent with the requirements of the Transmission Provider.
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Upon request by Buyer, Seller or its designee shall perform additional inspections or tests of any
Electric Metering Device and shall allow a qualified representative of Buyer the right 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 Buyer, unless the results of such additional
inspection or testing show an inaccuracy greater than one percent (1%), in which case Seller shall
bear such costs. Seller shall provide copies of any inspection or testing reports to Buyer.
Notwithstanding the foregoing, Seller shall have the right and Buyer shall permit Seller to withhold
proprietary information unless such information is reasonably needed by Buyer to evaluate and
verify such inspections and tests. In addition, Buyer shall hold any information obtainediduring
or in connection with such inspections and tests in confidence.

(©) 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‘ene percent
(1.0%), an adjustment shall be made correcting all measurements by the inaceurate 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 Buyer. If the period of the inaccuracy cannet be ascertained reasonably, any such
adjustment shall be for a period equal to one-third of the time elapsed since the preceding test of
the Electric Metering Devices. To the extent that the adjustment period covers a period of
deliveries for which payment has already been made by Buyer, Buyer 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 Buyer for this period
from such recomputed amount. If the difference is apeositive number, the difference shall be paid
by Buyer to Seller; if the difference is a negative number, that difference shall be paid by Seller to
Buyer, or at the discretion of Buyeramay take the form of an offset to payments due to Seller from
Buyer. Payment of such difference by thewewing Party shall be made not later than thirty (30) days
after the owing Party receivesmotice of the amount due, unless Buyer elects payment via an offset.

(d) Seller, shall wark with Buyer to establish direct access by the Buyer to
interval meter data for‘purposes of Buyer reconciliation of invoices.

Section 1.7, Taxes. Seller shall be responsible for and shall pay before the due dates
therefor, any and all‘federal, state and local Taxes incurred by it as a result of entering into this
Agreementand all Taxes imposed or assessed with respect to each Facility, each Site, or any other
assets of Seller, the'sale of Facility Energy and Green Attributes and all Taxes related to Seller’s
income. ‘Buyer shall be responsible for and shall pay before the due dates therefor, any and all
federal, stateand local Taxes incurred by it as a result of entering into this Agreement and all Taxes
imposed ortassessed with respect to any assets of Buyer or the purchase of Facility Energy and
Green Attributes under this Agreement.

ARTICLE XII
REPRESENTATIONS AND WARRANTIES; COVENANTS OF SELLER

Section 12.1 Representations and Warranties of Buyer. Buyer makes the following
representations and warranties to Seller as of the Effective Date:
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€)) Buyer is a validly existing California joint powers authority and has the
legal power and authority to carry on its business as now being conducted and to enter into this
Agreement and each Buyer Ancillary Document and carry out the transactions contemplated
hereby and thereby and perform and carry out all covenants and obligations on its part to be
performed under and pursuant to this Agreement and all such Buyer Ancillary Documents.

(b) The execution, delivery and performance by Buyer of this Agreement and
each Buyer Ancillary Document have been duly authorized by all necessary action, and do not and
will not require any consent or approval of Buyer’s regulatory or governing bodies, other than that
which has been obtained and except as otherwise set forth in this Agreement.

(c) This Agreement and each of the Buyer Ancillary Documents constitute the
legal, valid, and binding obligation of Buyer enforceable in accordance withuits terms, except as
such enforceability may be limited by bankruptcy, insolvency, reorganization orrsimilar laws
relating to or affecting the enforcement of creditors’ rights generally or by general equitable
principles, regardless of whether such enforceability is considered.in aqreceeding in equity or at
law.

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

@ Each of the Seller Parties isya partnership, corporation or limited liability
company duly organized, validly existing, and in good standing under the laws of its respective
state of incorporation, organization or formationpis qualified to do business in the State of
California and to the extent required by the nature or scope of its operations, the State of Nevada,
and has the legal power and authority to own and lease its properties, to carry on its business as
now being conducted and (in the casevf Seller) to enter into this Agreement and (in the case of
each Seller Party) each SellergAncillary Document to which it may be party and, carry out the
transactions contemplated hereby and/or thereby and perform and carry out all covenants and
obligations on its part tosbe performed under and pursuant to this Agreement and/or all Seller
Ancillary Documents as applicable.

(b) The execution, delivery and performance by the Seller and the Seller Parties
of this Agreement and all Seller Ancillary Documents, as applicable, have been duly authorized
by all necessaryaction, and do not and will not require any consent or approval other than those
which have alreadybeen obtained.

(c) The execution and delivery of this Agreement and all Seller Ancillary
Documents, the consummation of the transactions contemplated hereby and thereby and the
fulfillment of and compliance with the provisions of this Agreement and the Seller Ancillary
Documents by the respective Seller Party, do not and will 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, deed of trust, mortgage, loan agreement, other evidence of
indebtedness or any other material agreement or instrument to which the applicable 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 the applicable Seller Party (except for any Permitted Encumbrances or as
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otherwise contemplated or permitted hereby), and each Seller Party has obtained or shall timely
obtain all Permits required for the performance of its obligations hereunder and thereunder, as the
case may be, and Seller or its Affiliates will timely obtain all Permits required for the operation of
the Facility in accordance with Prudent Utility Practices, the requirements of this Agreement, the
Seller Ancillary Documents and all applicable Requirements of Law.

(d) Each of this Agreement and the Seller Ancillary Documents constitutes the
legal, valid and binding obligation of the respective Seller Party which is party thereto 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 enfarceability is
considered in a proceeding in equity or at law.

(e) There is no pending, or to the knowledge of the Seller, threatened action or
proceeding affecting any Seller Party before any Governmental Autherity; which purports to affect
the legality, validity or enforceability of this Agreement or any ofthe SellerAncillary Documents.

()] 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 Seller Ancillary Document.

(9) The respective Seller Partiesshave (1) not entered into this Agreement or any
Seller Ancillary Document with the actual intent'to hinder, delay or defraud any creditor, and (ii)
received reasonably equivalent value in‘exchange for their respective obligations under this
Agreement and/or the Seller Ancillarys,Documents. No petition in bankruptcy has been filed
against any of the Seller Parties; andwone of the Seller Parties have ever made an assignment for
the benefit of creditors or taken advantage of any insolvency act for its benefit as a debtor.

() With respect*to the Delivery Term, Seller has not assigned, transferred,
conveyed, encumbered, seldyaretherwise disposed of any Facility Energy, Green Attributes, or
Capacity Rightsexeeptin connection with Permitted Encumbrances or as otherwise permitted
herein.

(1) As of the Effective Date, the organizational structure and ownership of
Seller and.each Project Company and each Upstream Equity Owner and each Downstream Equity
Owner is as:set forth on Schedule A.

{)) Subject to Section 8.6(c), Seller, and, if applicable, its successors, represents
and warrants that throughout the Delivery Term of this Agreement that each Facility shall qualify
as a Firm Clean Resource.

(k) Throughout the Delivery Term, Seller shall maintain Firm Transmission
rights sufficient to deliver the Project Net Capacity to the Points of Delivery.

M With regard to each Facility that Seller has elected to designate as Pseudo-
Tie Resource, throughout the Delivery Term, Seller shall comply with all CAISO Tariff
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requirements applicable to Pseudo-Tie Resources, including Appendix N to the Tariff, with respect
to such Facility; and with regard to each Facility that Seller has elected to designate as Dynamically
Scheduled Resource, throughout the Delivery Term, Seller shall comply with all CAISO Tariff
requirements applicable to a Dynamic Resource-Specific System Resource, including Appendix
M to the Tariff, with respect to such Facility.

(m)  Seller shall comply with all applicable federal, state and local laws, statutes,
ordinances, rules and regulations, and orders and decrees of any courts or administrativedodies or
tribunals, including, without limitation, and employment discrimination laws.

(n) With respect to each Facility that is located in Nevada, the'Parties agree that
such Facility is not a “public work” as defined by Nevada law, and Seller shall (i):tse reasonable
efforts to ensure that all employees hired by Seller, and its contractors and subeentractors, that will
perform new construction work or provide services at the Site related to new.construetion work of
each Facility are paid wages not less than the rate of such wages then prevailing in the region in
which each Facility is located, as determined by the Nevada Labor Commissioner in the manner
provided in Nevada Revised Statutes Section 338.030 (as may.be.amended from time to time), and
are paid wages in compliance with Nevada Revised Statutes'Section.338.020 (as may be amended
from time to time), despite such Facilities not constituting a public work under Nevada law
(“Nevada Prevailing Wage Requirement”), or (ii) ensure that,any new construction work for a
Facility contracted by Seller in furtherance of this Agreement shall be conducted using a project
labor agreement, community workforce agreementy work site agreement, collective bargaining
agreement, or similar agreement providingwfor terms#and conditions of employment with
applicable labor organizations (“Project.Labor Agreement”). To the extent any Facility that is
located in Nevada may be eligible for a State"of Nevada Renewable Energy Tax Abatement
(“RETA”) agreement pursuant to NRS 701A.300-.390, inclusive, and NAC 701A.500-
660, inclusive (the “RETA Regulations?),.in lieu of complying with the Nevada Prevailing Wage
Requirement, should Seller apply for, and receive a RETA agreement, Seller may instead opt
to comply with the requirements of the RETA Regulations, including the requirements of having
a construction workforcgcamprised of no less than 50% Nevada residents, paying the construction
workforce no less than 175% of the statewide average annual wage (as that phrase is defined in
the RETA Regulations); and providing a health insurance plan satisfying the applicable
requirements ofsthe RETA\Regulations. If Seller does not execute a Project Labor Agreement for
the construction,of a’lNevada Facility, at the time of Commercial Operation of such Facility, Seller
must certify that it has either complied with the Nevada Prevailing Wage Requirement or the
RETA Regulations, and upon Buyer’s request, provide US DOL Wage & Hour Division Forms
WH 347 taidemonstrate such compliance.

(o) With respect to each Facility that is located in California, the Parties agree
that such Facility is not a “public work™ as defined by California law, and Seller shall (i) use
reasonable efforts to ensure that all employees hired by Seller, and its contractors and
subcontractors, that will perform new construction work or provide services at the Site related to
new construction work of each Facility shall be paid rates as set by the Department of Industrial
Relations in accordance with California Labor Code section 1770, as may be amended from time
to time (“California Prevailing Wage Requirement”), or (ii) ensure that any new construction
work for a Facility contracted by Seller in furtherance of this Agreement shall be conducted using
a Project Labor Agreement. If Seller does not execute a Project Labor Agreement for the
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construction of a California Facility, at the time of Commercial Operation of such Facility, Seller
must certify that it has complied with the California Prevailing Wage Requirement, and upon
Buyer’s request, provide US DOL Wage & Hour Division Forms WH 347 to demonstrate such
compliance.

(p) For purposes of Sections 12.2(n) and (0), new construction work does not
include: (i) Seller inspections of incoming equipment, supplies, and materials; (ii) any engingeering,
design, or procurement work; (iii) any work performed by employees of an Original Equipment
Manufacturer (“OEM”) on the OEM’s equipment if required by the standard warranty<r guarantee
for the equipment between the OEM and Seller in order to maintain the warrantysr guarantee of
such equipment, or as consistent with industry practice; (iv) start-up and commissioning work
performed by Seller, OEM, or their contractors or subcontractors; (v) any work after Mechanical
Completion of a Facility or any portion of a Facility, including operations, maintenance, and post-
completion service and repair work (unless repair work is part of new_construgction and not repair
of an OEM’s equipment), or any work performed by Seller’s employees, and\with respect to the
foregoing, “Mechanical Completion” shall mean the relevant postion efathe Facility has been
certified by the contractor(s) as mechanically complete and turned.over.to Seller for operation; (vi)
any non-construction specialty services, including technieal representatives from equipment or
design suppliers, project management personnel, and all laberatory work for specialty testing or
inspections and all testing or inspection; (vii) any non-construction support services contracted by
Seller in connection with this Agreement; (viii),any installation of SCADA components and
housing of SCADA systems, control devices,j,computers or servers; (ix) any off-site
manufacturing, purchase, and/or handling ofsequipment, machinery and items produced in a
genuine manufacturing facility and not in yards or fots adjacent to the gathering system; (x) any
transportation and delivery of materials and equipment to a Facility, except the transportation of
materials from any temporary yards,or areas near a Facility or dedicated batch plant constructed
solely to supply materials to the Facility®egnstruction site; and (xi) any work performed on, near,
or leading to a Facility undertaken by state, county, city or local governmental bodies or their
contractors, or work performed by public utilities or their contractors.

(o) Seller represents and warrants that it has not and will not knowingly utilize
equipment or resourcesyfor the construction, operation or maintenance of a Facility that rely on
work or services'exacted from any person under the threat of a penalty and for which the person
has not offeredyhimself or herself voluntarily (“Forced Labor”). Seller shall comprehensively
implement‘due diligence procedures for its and its Affiliate’s suppliers, subcontractors and other
participants in‘its supply chains, to comply with this prohibition on the use of Forced Labor. Seller
shall notifyBuyer as soon as it becomes aware of any breach, or potential breach, of its obligations
underathis Section 12.2(q). Consistent with the business advisory jointly issued by the U.S.
Departments of State, Treasury, Commerce and Homeland Security on July 1, 2020, equipment or
resources sourced from the Xinjiang region of China are presumed to involve Forced Labor

(n Neither Seller nor its Affiliates have received notice from or been advised
by any existing or potential supplier or service provider that COVID-19 has caused, or is
reasonably likely to cause, a delay in the construction of any Facility or the delivery of materials
necessary to complete any Facility, in each case that would cause the Minimum Capacity to
achieve Commercial Operation later than the Final COD Deadline.
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Section 12.3 Covenant of Seller Related to Investments. Seller shall inform all
investors in the Seller of the existence of this Agreement and all Seller Ancillary Documents on
or before the date of such investment in the Seller.

Section 12.4 Covenants of Seller Related to Tax Equity Financing. Seller shall
provide Buyer with at least thirty (30) days’ prior written notice of the consummation of a Tax
Equity Financing, which notice shall include (i) introductory and contact information about and
for any potential Tax Equity Investor, (ii) a summary of the provisions related to, and the'structure
surrounding, the power to control the management and policies of Seller, and any entityathat is
jointly-owned by any Upstream Equity Owner and such Tax Equity Investor arising in connegtion
with the Tax Equity Financing, and (iii) a statement of the circumstances dnderswhich such
provisions and structure could be modified by such Tax Equity Investor.

Section 12.5 Additional Covenants of Seller. Seller and each Seller'Party shall, at its
expense, take all steps, or Seller shall cause its Affiliates to take ali’steps, necessary to maintain
all Permits, including as set forth in the Facility Specifications forithe applicable Facility, required
for the performance of such Seller or Seller Party’s obligations hereunder and under the Seller
Ancillary Documents to which such Seller Party is a party, and forthe construction of the Facility,
and the operation of the Facility, in accordance with the Requirements.

ARTICLE X1l
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 either Party to make any payment under this
Agreement or any of the Buyer”Aneillary Documents, in the case of Buyer, or Seller Ancillary
Documents, in the case of Seller, when and as due which is not cured within thirty (30) calendar
days after receipt of notice thereof.

(b) Performance Default. Failure by Buyer or Seller to perform any of its other
duties or obligatiensyunder this Agreement or any of the Buyer Ancillary Documents, in the case
of Buyer, or Seller Party Ancillary Documents, in the case of Seller, except for obligations as to
which an expressyremedy is herein provided, when and as required that is not cured within thirty
(30) days‘after receipt of notice thereof; 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, the non-performing Party shall have up to ninety (90) days to cure.

(©) Breach of Representation and Warranty. Inaccuracy in any material respect
at the time made or deemed to be made of any representation, warranty, certification, or other
statement made herein or in any Buyer Ancillary Document, in the case of Buyer, or Seller
Ancillary Documents, in the case of Seller, which representation, warranty, certification or other
statement is not cured within thirty (30) days after receipt of notice thereof.

(d) Buyer Bankruptcy. Bankruptcy of Buyer.

(e) Seller Bankruptcy. Bankruptcy of Seller.
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(M Shortfall Energy Default. The failure of Seller to deliver in each of two
consecutive Contract Years at least fifty percent (50%) of the Guaranteed Generation, which shall
be reduced by the amount of Facility Energy that would have been generated and delivered during
such Contract Year but for (i) Force Majeure, (ii) Buyer’s failure to perform (including Buyer’s
failure to receive Facility Energy under Section 6.3), or (iii) curtailment pursuant to Section 7.4.

(9) Performance Security Failure. The failure of Seller to maintain orreplace
the Performance Security in compliance with Section 5.9.

(h) Buyer Financial Covenants. The failure of Buyer, following Preject
Participant Approval, to maintain Buyer Liability Pass Through Agreements from Project
Participants with Liability Shares that total one hundred percent (100%), and such failure is not
remedied within thirty (30) days after written notice thereof, or the terminatiomer expiration of the
Project Participation Share Agreement.

0] Insurance Default. The failure of Seller or any Praject Company to maintain
and provide acceptable evidence of Insurance unless cured within ten’(10) days.

{)) Fundamental Change. Except as ‘permitted by Section 14.7 (i) a Party
makes an assignment of its rights or a delegation of its obligations under this Agreement (other
than as a result of a transaction or series of transactions that does not constitute a Change in
Control) or (ii) a Change in Control occurs (whether voluntary or by operation of law).

Section 13.2 Default Remedy.

@) If Buyer is in Default for nonpayment, subject to any duty or obligation
under this Agreement, Seller may €ontinue to provide services pursuant to its obligations under
this Agreement; provided thatgmothing inathis Section 13.2(a) shall affect Seller’s rights and
remedies set forth in this Section 13.2.\Seller’s continued service to Buyer shall not act to relieve
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, theaffected 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:

(©) Except as expressly limited by this Agreement, if a Default has occurred
and s eentinuing and the 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, including the
right to terminate this Agreement pursuant to Section 13.3. 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 the Seller is the Defaulting Party, Buyer may without further notice exercise
any rights and remedies provided for herein or otherwise available at law or equity, including (i)
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application of all amounts available under the Performance Security against any amounts then
payable by Seller to Buyer under this Agreement and (ii) termination of this Agreement pursuant
to Section 13.3. No failure of 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 Buyer
of any right, remedy or power hereunder preclude any other or future exercise of any right, remedy
or power.

Section 13.3 Termination for Default.

€)) If a Default occurs, the Party that is not the Defaulting Party (the “Non-
Defaulting Party”’) may, for so long as the Default is continuing and without dimiting any other
rights or remedies available to the Non-Defaulting Party under this Agreement, by notice
(“Termination Notice”) to the Defaulting Party (i) establish a date (which'shall,be nojearlier than
the date of such notice and no later than twenty (20) days after the date of su¢h netice) (“Early
Termination Date”) on which this Agreement shall terminate, and (ii) withhold any payments due
in respect of this Agreement; provided, upon the occurrence of any Default.of the type described
in Section 13.1(d) or Section 13.1(e), this Agreement shall automatically terminate, without notice
or other action by either Party as if an Early Termination Date had been‘declared immediately prior
to such event.

(b) If an Early Termination Date has been designated, the 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 Facility Energy, Capacity,Rights.and Green Attributes that would have been
required to be delivered under this Agreementhad it not been terminated shall be determined by
comparing the amounts Buyer would have\paid therefor under this Agreement to the equivalent
quantities and relevant market prices €ither.guoted by a bona fide third party offer or which are
reasonably expected by Buyersto 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 Noticesadjusted to'account for differences in transmission, if any. The Non-
Defaulting Party shallénot be required to enter into any such replacement agreement in order to
determine its Gains, Losses and“Costs or the Termination Payment. To ascertain the market prices
of a replacement caontract, the Non-Defaulting Party may consider, among other valuations,
quotations from,dealers in energy contracts and bona fide third party offers. If the Non-Defaulting
Party’s Coststand Losses exceed its Gains, then the Termination Payment shall be an amount owing
to the Non-Defaulting Party. If the Non-Defaulting Party’s Gains exceed its Costs and Losses,
then the Tefmination Payment shall be zero dollars ($0). The Termination Payment shall not
include, consequential, incidental, punitive, exemplary, or indirect or business interruption
damages.

(© For purposes of the Non-Defaulting Party’s determination of its Gains,
Losses and Costs and the Termination Payment, it shall be assumed, regardless of the facts, that
Seller would have sold, and Buyer would have purchased, each day during the Remaining Term
(i) Facility Energy in an amount equal the Assumed Daily Deliveries, and (ii) the Green Attributes
associated therewith. The “Assumed Daily Deliveries” is an amount equal to the Guaranteed
Generation for the then current Contract Year multiplied by 1.0556, divided by 365.
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(d) The 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 the Non-Defaulting Party, together
with interest accrued at the Interest Rate from the Early Termination Date until paid.

(e) If the Defaulting Party disagrees with the calculation of the Termination
Payment and the Parties cannot otherwise resolve their differences, the calculation issué shall be
submitted to informal non-binding dispute resolution as provided in Section 14.3(a)¢" Following
resolution of the dispute, the Defaulting Party shall pay the full amount of the Termination
Payment (if any) 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.

(j) 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, thiSwAgreement, determined in a commercially
reasonable manner;

(iii)  “Costs™means, with respect to a Party, brokerage fees, commissions
and other similar transactionycosts and expenses reasonably incurred in terminating any
arrangement pursuant to whieh it has hedged its obligations or entering into new
arrangements which replace this Agreement, excluding attorneys’ fees, if any, incurred in
connection with’enfarcingtitsrights under this Agreement. Each Party shall use reasonable
efforts to mitigate oreliminate its Costs.

(iv)™» In no event shall a Party’s Gains, Losses or Costs include any
penaltiesorsimilar charges imposed by the Non-Defaulting Party; provided, however, that
Buyer may-include in a calculation of Losses, should Seller be the Defaulting Party, any
RA Pénalties resulting from Seller’s Default.

(9) At the time for payment of any amount due under this Section 13.3, each
Party:shall pay to the other Party all additional amounts, if any, payable by it under this Agreement
(including any amounts withheld pursuant to Section 13.3(a)(ii) above).

Section 13.4 Pass Through of Buyer Liability. Notwithstanding any other provision of
this Agreement, if Buyer fails to make when due any payment required pursuant to this Agreement,
and such failure is not remedied within thirty (30) calendar days after receipt of notice thereof,
Seller may, without waiving any of its rights with respect to Buyer except as expressly provided
herein, pursue remedies under any or all of the Buyer Liability Pass Through Agreements as
provided therein. Seller hereby waives the right to recover directly from Buyer any Termination
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Payment owed by Buyer that is not paid by Buyer pursuant to Section 13.3(d), but the foregoing
waiver does not apply to any other right or remedy of Seller under this Agreement, including the
right to recover payments owed by Buyer pursuant to Section 11.2, other amounts payable or
reimbursable under this Agreement or any other amounts incurred or accrued prior to termination
of this Agreement, and the right to terminate the Agreement as the result of a Default by Buyer.

Section 13.5 No Recourse to Members of Buyer. Buyer is organized as a JointPowers
Authority in accordance with the Joint Exercise of Powers Act of the State of (California
(Government Code Section 6500, et seq.) pursuant to its Joint Powers Agreement and is apublic
entity separate from its constituent members. Except as set forth in Section 13.4¢and any Buyer
Liability Pass Through Agreements issued by one or more Project Participants pursuant to Section
5.12, Buyer shall solely be responsible for all debts, obligations and liabilities accruing and arising
out of this Agreement, and Seller shall have no rights and shall not make any,claims, take any
actions or assert any remedies against any of Buyer’s constituent members,«0r thé employees,
directors, officers, consultants or advisors or Buyer or its constituent'members,in connection with
this Agreement.

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
herein (each an “Authorized Representative’’);which'shall'be the functions and responsibilities of
such Authorized Representatives. Each Partyimay 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 oftits Authorized Representative, and alternate if
designated, and shall promptly notifysthe, 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 ANotices. With the exception of billing invoices pursuant to Section 11.2(b)
hereof, all notices, requests,“demands, consents, waivers and other communications which are
required under thistAgreement 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
prepaid4o the persons specified in Appendix C, and (c) deemed delivered, given and received on
the date of,delivery, in the case of facsimile transmission, or on the date of receipt in the case of
registered oricertified mail. In addition to the foregoing, the Parties may agree in writing at any
time.todeliver 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”), either
Party (the “Notifying Party”) may deliver to the other Party (the “Recipient Party”) notice of the
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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)@r 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 proeedures set forth in
Section 14.3(a) and Section 14.3(b) by the expiration of the thirty”(30) day period set forth in
Section 14.3(a), then either Party may pursue any legal remedy availableste.it in accordance with
the provisions of Section 14.13 of this Agreement.

Section 14.4 Further Assurances. 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.

Section 14.5 No Dedication of Facilitiess, Any undertaking by one Party hereto to the
other Party under any provisions of this Agreement shall not constitute the dedication of the system
or any portion thereof of either Party to the public or to the other Party or any other Person, and it
is understood and agreed that any such'undertaking by either Party shall cease upon the termination
of such Party’s obligations undér thisyA greement.

Section 14.6 Force Majeure.

@) A Partysshall not be considered to be in default in the performance of any
of its obligationsqunder this Agreement, other than an obligation to make payment, when and to
the extent suchfParty’s performance is prevented by a Force Majeure that, despite the exercise of
due diligence, sueh/Party is unable to prevent or mitigate, provided the Party, as soon as practicable
after becoming aware of the Force Majeure, declares the Force Majeure by giving a written notice
(the “Foree Majeure Notice”) to the other Party and upon request by the other Party furnishes the
other, Party“with a detailed description of the full particulars of the Force Majeure reasonably
promptly@@and‘in any event within fourteen (14) days after the request therefor), which 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 the 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 the
Party shall promptly notify the other Party of the resumption of its obligations under this
Agreement. If Seller is unable to deliver, or Buyer is unable to receive, Facility Energy due to a
Force Majeure, Buyer shall have no obligation to pay Seller for the Energy not delivered or
received by reason thereof. It is understood by the Parties that the foregoing provisions shall not
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excuse any obligations of Seller with respect to Guaranteed Generation, as provided for under
Article IX, that is not achieved due to Force Majeure, provided that Seller’s requirement to provide
the Guaranteed Generation shall be extended for the duration of the Force Majeure. In no event
shall Buyer be obligated to compensate Seller or any other Person for any losses, expenses or
liabilities that Seller or such other Person may sustain as a consequence of any Force Majeure.

(b) The term “Force Majeure” means (i) curtailment or interruption of
Transmission Service (subject to Section 14.6(c)), any act of God, labor disturbance,q@ct of the
public enemy, war, insurrection, riot, civil disturbances, sabotage, blockade, expropriation,
confiscation, fire, unusual or extreme adverse weather-related events or natural disasters (such as
lightning, landslide, earthquake, tornado, hurricane, storm or flood), condemnation, epidemic,
pandemic (including the disease designated COVID-19 or the related virus designated SARS-
CoV-2 or any mutation thereof), or any order, regulation or restriction impased by, WECC or
NERC or by governmental, military or lawfully established civilian authoritigs, or(ii) any other
event of circumstance, which, in each case of clauses (i) and (ii)#(A) prevents one Party from
performing any of its obligations under this Agreement, (B) is not, withinsthe reasonable control
of, or the result of negligence, willful misconduct, breach of gentract, intentional act or omission
or wrongdoing on the part of the affected Party (or any subcontracter orAffiliate of that Party, or
any Person under the Control of that Party or any of its subcentractars or Affiliates, or any Person
for whose acts such subcontractor or Affiliate is responsible), and (C) which by the exercise of due
diligence the affected Party is unable to overcome or avoid or cause to be avoided; provided,
nothing in this clause (C) shall be construed so as taxrequire,either Party to accede or agree to any
provision not satisfactory to it in order to settlesand termifnate 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 mitigatedhe effects of the Force Majeure. The relief from performance
shall be of no greater scope and,of no“lenger 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 Change in Law that shall cause the RPS to be
no longer in force or effector that, as a result of such Change in Law, Seller shall be unable to
make a Facility RPS Lompliant as provided in Section 8.6; (2) events arising from the failure by
Seller to construct,,operate or maintain a Facility in accordance with this Agreement; (3) any
increase of any4kindin 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 Energy at a price in excess of those
provided ant this Agreement; (6) Seller’s failure to secure or obtain interconnection of a Facility or
Transmissions Services to a Point of Delivery; (7) curtailment or other interruption of any
Transmission Services except as otherwise expressly provided in Section 14.6(c); (8) failure of
third partics to provide goods or services essential to a Party’s performance except to the extent
causeddy an event that otherwise constitutes Force Majeure hereunder; (9) Facility or equipment
failure.of any kind except to the extent caused by an event that otherwise constitutes Force Majeure
hereunder; (10) any changes in the financial condition of the Buyer, any Seller Party, the Facility
Lender or any subcontractor or supplier affecting the affected Party’s ability to perform its
obligations under this Agreement; or (11) drought in any county in which the affected Facility is
located except to the extent it is a drought that (i) begins after the Effective Date, and (ii) is
materially more severe than the drought conditions that have existed during the ten (10) year period
prior to the Commercial Operation Date of the Facility as determined by the National Integrated
Drought Information System.
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(c) Neither Party may raise a claim of Force Majeure based in whole or in part
on curtailment or other interruption of Transmission Services for any Energy at any time unless
(A) such Party has arranged for Firm Transmission to be provided for the Facility Energy in
connection with such Transmission Service at the time, and (B) the curtailment or interruption is
not due to the fault or negligence of the Party claiming Force Majeure; provided, that
notwithstanding anything in this Section to the contrary, the existence of the foregoing factors shall
not be sufficient to conclusively or presumptively prove the existence of Force Majeure absent a
showing of other facts and circumstances which in the aggregate with such factors establish that a
Force Majeure as defined in Section 14.6(b) has occurred. For the avoidance of doubt, Buyer may
not claim Force Majeure for any curtailment, interruption or other circumstancesassociated with
Transmission Services downstream of a Point of Delivery, unless and to thé extent that such
curtailment, interruption or circumstance prevents Buyer or Buyer’s Transmission Provider from
receiving Facility Energy at such Point of Delivery.

(d) During the Delivery Term, if one or more events of Force Majeure (i) shall
cause the aggregate capacity net of Parasitic Load of the Facilitiesithat havesachieved Commercial
Operation to be reduced to a capacity of less than fifty percent«(509) of the Project Net Capacity
prior to the event of Force Majeure (adjusted to reflect the difference between ambient
temperatures and annual average temperature) for a period‘ef six (6) consecutive months, or (ii)
shall prevent Buyer from accepting more than fifty percent (50%).of the Project Net Capacity prior
to the event of Force Majeure (adjusted to reflect the difference between ambient temperatures and
annual average temperature) at the Points of Delivery,for any,hour that a Facility is able to generate
Facility Energy for a period of six (6) consecutive, months(the period of six (6) consecutive months
in either (i) or (ii), the “Force Majeure Irigger Peried”), the non-claiming Party shall have the
right, if the claiming Party is unable to‘evercome the condition in clause (i) or (ii) above, as
applicable, within the Force Majeure,Cure'Period, to terminate this Agreement upon the last day
of such Force Majeure Cure Period, so“leng as written notice of termination is received by the
other Party prior to the end of the Force Majeure Cure Period. Such termination shall automatically
trigger release and return of the Delivery Term Security in accordance with_Section 5.9(d).

(e) If one or more events of Force Majeure shall prevent or delay Seller from
causing the Project NetsCapacity to be equal to or greater than ninety percent (90%) of the
Minimum Capacity by the Minimum Capacity Cure Date, then Buyer shall have the right to
terminate this“Agreement upon the Minimum Capacity Cure Date. Such termination shall
automaticallyitrigger release and return of the Project Development Security in accordance with

Sectiond.9(c).

Section 14.7  Assignment of Agreement; Certain Agreements by Seller.

@) Except as set forth in this Section 14.7, neither Party may assign any of its
rights, or delegate any of its obligations, under this Agreement or the Ancillary Documents without
the prior written consent of the other Party, such consent not to be unreasonably withheld,
conditioned or delayed. Any Change in Control (whether voluntary or by operation of law) shall
be deemed an assignment and shall require the prior written consent of Buyer, which consent shall
not be unreasonably withheld, conditioned or delayed. Seller shall provide Buyer with sixty (60)
days’ prior written notice of any proposed Change in Control. Concurrently with any
reorganization or financing transaction or transactions constituting any Change in Control in which
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Seller merges or consolidates with any other Person and ceases to exist, the successor entity to
Seller shall execute a written assumption agreement in favor of Buyer pursuant to which any such
successor entity shall assume all of the obligations of Seller under this Agreement and the Seller
Ancillary Documents to which Seller is a party and agree to be bound by all the terms and
conditions of this Agreement and such Seller Ancillary Documents, as applicable.

(b) Buyer may from time to time and at any time assign any or all of its rights,
and delegate any or all of its obligations, under this Agreement in whole or in part without the
consent of Seller to any of Buyer’s Members that has executed, or will execute contemporaneously
with such assignment, an agreement to purchase the Energy delivered to Buyer underithis
Agreement; provided that the proposed assignee has an Investment-Grade Credit Rating and an
assignment pursuant to this Section 14.7 will not impair the assignee’s credit rating, .Except as set
forth in this Section 14.7(b), Buyer shall not assign any of its rights, ‘ordelegate,any of its
obligations, under this Agreement without the prior written consent of Seller, which'consent shall
not be withheld, conditioned or delayed unreasonably. Any purported assignment or delegation in
violation of this provision shall be null and void and of no force oreffect:

(c) Except as set forth in or permitted by this Section 14.7, neither Seller nor
any Project Company has sold or transferred or shall sell ox transfer any Facility to any Person,
without the prior written consent of Buyer, which consent shall not be withheld, conditioned or
delayed unreasonably. 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) There are no third-party benefictaries of this Agreement, and, except as
provided in this Section 14.7, this Agreement shall not grant any rights enforceable by any Person
not a party to this Agreement. Notwithstanding the foregoing, Buyer’s consent shall not be
required for Seller to collaterally assignithis Agreement to any Facility Lender for the sole purpose
of financing or refinancing. Sellershall provide Buyer with prior written notice of any such
assignment to any Facility Lender. 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 anygportion of the Facility Energy, Capacity Rights or Green Attributes (not
including the proceedsithereof)to any Facility Lender.

(e) To facilitate Seller’s or its Affiliates’ obtaining of financing or refinancing
after the dateyof this Agreement in connection with the construction and/or operation of one or
more Facilities, whieh may be financed individually or in one or more Portfolios as provided in
Section 14.7(f), or the performance by Seller of its obligations under this Agreement, Buyer shall
pravide suchyconsents to assignment of this Agreement, any Buyer Ancillary Documents and/or
any Seller"Ancillary Documents, in each case not including the deed of trust, mortgage or similar
arrangement referred to in Section 14.7(f), (in form and substance reasonably satisfactory to
Buyer), as may be reasonably requested by Seller or any Facility Lender in connection with such
financing, including the acquisition of equity for the development, construction, or operation of
one or more Facilities or Seller. Seller shall reimburse, or shall cause the Facility Lender to
reimburse, Buyer for the reasonable incremental direct third-party expenses incurred by Buyer in
the preparation, negotiation, execution or delivery of any documents requested by Seller or the
Facility Lender, and provided by Buyer, pursuant to this Section 14.7(e).
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() Notwithstanding anything to the contrary in this Agreement, Seller or one
of more Affiliates thereof may hereafter enter into one or more credit or other agreements with
one or more Facility Lenders providing for financing or refinancing of one or more Facilities,
individually or as a Portfolio, (each, a “Facility Credit Agreement”) that provides, as security for
Seller’s or such Affiliates’ performance thereunder, in addition to any assignment of this
Agreement (if applicable), for a Lien on and security interest in and to the Facility(ies) or the
Portfolio (as applicable) under a deed of trust, mortgage or similar arrangement, but only with the
consent by Buyer (which consent shall not be withheld, conditioned or delayed unreasonably)
provided pursuant to an agreement by and among Buyer, Seller or Seller’s Affiliates and the
Facility Lender which shall be in form and substance reasonably acceptable to Buyer and shall
contain terms that are customary for such consents provided in the context of arrangements similar
to those contemplated in this Agreement.

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 either Party on the basis that,the Party drafted the
language, but otherwise shall be interpreted according tomthe application of the rules on
interpretation of contracts.

Section 14.9 Attorney Fees & Costs. Both Partiesihereto 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 thissAgreementsNotwithstanding the foregoing, to the
extent Buyer incurs third party legal costs in order-toufacilitate any collateral assignment or pledge
of this Agreement under Section 14.7 or intaking such other action or review that is at the request
of Seller, Seller shall bear Buyer’s reasonable and documented third party legal costs therefor.

Section 14.10 Voluntary Execution. Both Parties hereto 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 to this
Agreement further acknowledge that they have executed this Agreement voluntarily, subject only
to the advice of their ownseounsel, and do not rely on any promise, inducement, representation or
warranty that isnot expressly stated herein.

Section 14¢11 Entire Agreement. This Agreement (including all Appendices and
Exhibits) contains the entire understanding concerning the subject matter herein and supersedes
and replaces@ny prior negotiations, discussions or agreements between the Parties, or any of them,
coneerning 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 and the rights and duties of the parties
hereunder shall be governed by and construed, enforced and performed in accordance with the
laws of the state of California, without regard to principles of conflicts of Law. To the extent
enforceable at such time, each party waives its respective right to any jury trial with respect to any
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litigation arising under or in connection with this agreement. [STC 17]. For avoidance of doubt,
although “agreement” is not capitalized in this Section 14.12, the parties intend for “agreement”
to mean this Agreement, and for “party” and “parties” to refer to the Party and Parties as set forth
in the preamble to this Agreement.

Section 14.13 Venue. The Parties agree that any suit, action or other legal proceeding by
or against any party (or its affiliates or designees) with respect to or arising out of this Agreement
shall be brought in the federal courts of the United States or the courts of the State of California
sitting in San Francisco County, California. The Parties irrevocably agree to submityto the
exclusive jurisdiction of such courts in the State of California and waive any defense of forumynon
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 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 thereongand “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 eenstrued as interpretations of text.

Section 14.16 Waiver. The failure of etther 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, butthe same shall be and remain at all times in full force and
effect. Notwithstanding anything expressed-or implied herein to the contrary, nothing contained
herein shall preclude either Party from pursuing any available remedies for breaches not rising to
the level of a Default, including,recovery of damages caused by the breach of this Agreement and
specific performance of any other remedy given under this Agreement or now or hereafter existing
in law or equity or otherwise."Seler acknowledges that money damages may not be an adequate
remedy for violations,of this Agreement and that Buyer may, in its sole discretion, seek and obtain
from a court of . competent jurisdiction specific performance or injunctive or such other relief as
such courtsmay deem just and proper to enforce this Agreement or to prevent any violation hereof.
Seller hereby waivesiany objection to specific performance or injunctive relief. The rights granted
herein arexcumulative.

Section 14.17 Relationship of the Parties. This Agreement shall not be interpreted to
create‘an association, joint venture or partnership between the Parties hereto or to impose any
partnership obligation or liability upon either such Party. Neither 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 Party.

Section 14.18 Third-Party Beneficiaries. 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.
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Section 14.19 Damage or Destruction; Insurance; Condemnation; Limit of Liability.

@ Damage or Destruction. In the event of any damage or destruction of a
Facility or any part thereof, Subject to the consent of the Facility Lender, Seller shall apply any
applicable proceeds of Insurance directly related to such damage or destruction to cause the
Facility or such part thereof to 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@pproved
by the Buyer.

(b) Insurance. Seller shall obtain and maintain the Insurance indaccordance
with Appendix F.

(©) Condemnation or Other Taking. For the Agreement derm; Seller shall
immediately notify Buyer of the institution of any proceeding for the.€ondemnation or other taking
of a Facility or any portion thereof. Buyer may seek to participate in@ny sueh proceeding and
Seller will deliver to Buyer all instruments reasonably available toySeller that are necessary or
required by Buyer to permit such participation. Subject todhe consentief the Facility Lender, all
awards and compensation for the taking or purchase in lieuyof condemnation of a Facility or any
portion thereof shall be applied toward the repair, restoration, reconstruction or replacement of the
Facility.

(d) Limitation of Liability. Except to the extent included in the liquidated
damages, indemnification obligations related touthird party claims or other specific charges
expressly provided for herein, neither Party ‘hereunder shall be liable for special, incidental,
exemplary, indirect, punitive or consequential damages arising out of a Party’s performance or
non-performance under this Agreement, Whether based on or claimed under contract, tort
(including such Party’s own nggligenge) or any other theory at law or in equity.

Section 14.20 Severahility. 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/anyseourt having jurisdiction, all other terms, covenants and conditions
of this Agreement'and their application not adversely affected thereby shall remain in force and
effect, provided thatthe 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, to keep confidential, except as required by law, all documents, data, drawings,
studies, projections, plans and other written information that relate to economic benefits to or
amounts payable by either 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 or,
if orally disclosed, clearly identified as “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 period of one (1) year following the
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date of termination 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, (ii1) 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, disclése mattersithat
are made confidential by this Agreement:

(1 to its counsel, accountants, auditors, advisorsmether professional
consultants, credit rating agencies, actual or prospective co-owners, dnvestors, lenders,
underwriters, contractors, suppliers, and others involved in“construction, operation and
financing transactions and arrangements for a Party or its subsidiaries, Affiliates, or parent;

(i) to governmental officials anddpartiesyinvalved in any proceeding in
which either Party is seeking a permit, certificate,"er 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 Reguirement of Law, including oral questions,
discovery requests, subpoenas, civiliinvestigations or similar processes and laws or
regulations requiring disclosure of\finaneial information, information material to financial
matters, and filing of financial reperts. ‘Each Party hereto acknowledges and agrees that
information and documentation, provided in connection with this Agreement may be
subject to the California’Recards Act(Government Code Section 6250 et seq.).

(© If a Party is requested or required, pursuant to any applicable law,
regulation, order, rulegorder, ruling or other Requirement of Law, discovery request, subpoena,
civil investigation or'similarsprecess to disclose any of the Confidential Information, such Party
shall provide promptawritien 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.

Section 14.22 Mobile-Sierra. Notwithstanding any provision of this Agreement, neither
Party. shall seek, nor shall they support any third party in seeking, to prospectively or retroactively revise
the ratespterms’ 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 both 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 US 332 (1956) and Federal Power Commission v.
Sierra Pacific Power Co., 350 US 348 (1956).
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Section 14.23 Service Contract and Forward 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.

(b) The Parties acknowledge and agree that this Agreement constitutes a
“Forward Contract” within the meaning of the United States Bankruptcy Code.

[Remainder of page intentionally left blank. Signature page f w&

A\/
S
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IN WITNESS WHEREOF, each Party was 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.

CALIFORNIA COMMUNITY POWER

Date: By:

Name: Tim Haines
Title: Interim General Manager

ORGP LLC
By: Ormat Nevada Inc., its managing member

Date: By:

Name: Elizabeth Helms
Title: Corporate Secretary
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APPENDIX A

PAYMENT SCHEDULE

Buyer shall compensate Seller for the Delivered Energy, Capacity Rights, and associated Green
Attributes in accordance with this Appendix A.

1.

Energy Delivered Prior to Commercial Operation. The purchase price forsDelivered
Energy that is comprised of Facility Energy from a Facility prior to the ‘Commercial
Operation Date for such Facility shall be the Contract Price per MWh;provided, ,no
event shall Buyer be obligated to purchase or receive Delivered Energysin excess of the
Maximum Generation unless Buyer shall by notice given to Seller elect to purchase
any such Energy in excess of Maximum Generation.

Energy Delivered Following Commercial Operation. The"purchase price for Delivered
Energy that is comprised of Facility Energy from a Facility‘afterthes€emmercial Operation
Date for such Facility or for Replacement Energy shallsbe the Contract Price per MWh;
provided, in no event shall Buyer be obligated to purchase or receive Delivered Energy in
excess of the Maximum Generation unless Buyershall by notice given to Seller elect
to purchase any such Energy in excess of Maximum Generation.

Payment for Curtailed Energy during Market Curtailment Period. Buyer shall pay
Seller the Contract Price per MWh for, Energy. that is curtailed as a result of a Market
Curtailment Period, with the quantity,of sueh, curtailed Energy determined pursuant to
Section 7.4.

Calculation _of Monthly Delivered. Energy Payment. For each MWh of Delivered
Energy in each Settlement Period, Buyer shall pay Seller the difference of: (i) the Contract
Price per MWh; minus (ii) the Day-Ahead Market LMP applicable to the Settlement Point
for such Settlement,Period; provided, however, that (A) if the Day-Ahead Market LMP
applicable to the Settlement Point for such Settlement Period is less than the Negative
LMP Strike Pricegthenthe Day-Ahead Market LMP applicable to the Settlement Point for
such Settlement Period shall be deemed to be equal to the Negative LMP Strike Price, and
(B) if the result of the difference of (i) minus (ii) above results in a negative value, then
Sellershall pay Buyer the absolute value of such result (which payment may be applied
as a credit“to Buyer on Seller’s monthly invoice). Seller, through its Scheduling
Coordinator, shall receive (and, except as otherwise provided in subpart (B) above, is
entitled to retain) payment for Delivered Energy from CAISO for such delivery based on
theapplicable Energy price, as published by CAISO. For the avoidance of doubt, Buyer
is purchasing a bundled product and Seller’s receipt of payment directly via CAISO
settlements is for the Parties’ mutual convenience.

Negative LMP Strike Price. Buyer may change the Negative LMP Strike Price by
providing written notice to Seller at least five (5) Business Days prior to the effective date
of such change, which notice must identify the new Negative LMP Strike Price and
the effective date for the new Negative LMP Strike Price; provided, however, that the
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Negative LMP Strike Price identified by Buyer must be less than or equal to zero
dollars per MWh ($0/MWHh).
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APPENDIX B

FORM OF FACILITY SPECIFICATIONS

Name of Facility:

Seller may from time to time refurbish, repower, decommission or otherwise'modify pewer
plants and related property, equipment, facilities and improvements of any Faeility using
Prudent Utility Practices. Each such refurbishing, repowering, decommissioning or other
modification shall comply with the applicable terms and provisions 6fithe Agreement and
shall not impair Seller’s ability to carry out its obligations under the\Agreement. For the
avoidance of doubt, except as permitted pursuant to Section 349, the Guaranteed Generation
and Maximum Generation will not be revised to reflect any suchdaefurbishing, repowering,
decommissioning or other modification of any Facility.

Location:

Facility Site:

Facility Interconnection Rights andalnterests:

Facility Transmission Rights and Interests:

Point of Interconnection:

Primary Point of Delivery:

Pseudo-Tie Resource or a Dynamically Scheduled Resource:

Owner:

Operator: Ormat Nevada Inc., subject to
Section 4.5

Equipment:

@) Type of Facility: Geothermal Electric Generation
Facility

(b) Facility Net Capacity:
Commercial Operation Date:

Facility Geothermal Resource Leases and
Rights of Way:

B-1



GEOTHERMAL LEASES

LEASE # ISSUER HELD BY ACRES DATE ISSUED
RIGHTS OF WAY
ROW ISSUER HELD BY ACRES DATE ISSUED

Construction period Permits:

AGENCY

PERMIT

DATE RECEIVED

DRILLING PERMITS

STATE

FEDERAL

PRINCIPAL DISCRETIONARY PERMITS

FEDERAL

ENVIRONMENTAL DOCUMENTS

FEDERAL

Additional permitsrequired to achieve Commercial Operation:

AGENCY

PERMIT

PRINCIPAL DISCRETIONARY PERMITS

LOCAL/REGIONAL

MINISTERIAL PERMITS

LOCAL/REGIONAL

STATE




AGENCY PERMIT

FEDERAL

ENVIRONMENTAL DOCUMENTS

FEDERAL

Q
RS
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APPENDIX C

BUYER AND SELLER BILLING, NOTIFICATION AND SCHEDULING CONTACT
INFORMATION

1. Authorized Representative. Correspondence pursuant to Section 14.2 shall be
transmitted to the following addresses:

1.1 If to Buyer:

Tim Haines

70 Garden Court, Suite 300

Monterey, CA 93940

Telephone: 916-207-4078

Email: timhaines@powergridsymmetry.com

With a copy to: Brittany lles — General Codnsel
Braun Blaising Smith Wynne, P.C.

555 Capitol Mall, Suite 570

Sacramento, CA 95814

Telephone: 916-326-5812

Email: iles@braunlegal.com

1.2 If to Seller:

OCGP LLC

6140 Plumas Street
Reno, NV 89519
Attn: CEO

Withwa copy to: OCGP LLC — Asset Manager
Telephone: 775-356-9029

Facsimile: 775-356-9039

Email:. Assetmanager@ormat.com

2. Billings and payments pursuant to Article XI and Appendix A shall be transmitted to the
following addresses:

2.1 If Billing to Buyer:

Tim Haines

70 Garden Court, Suite 300

Monterey, CA 93940

Telephone: 916-207-4078

Email: timhaines@powergridsymmetry.com
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2.2

2.3.

24

With a copy to: Brittany lles — General Counsel
Braun Blaising Smith Wynne, P.C.

555 Capitol Mall, Suite 570

Sacramento, CA 95814

Telephone: 916-326-5812

Email: iles@braunlegal.com

If Payment to Buyer:

Tim Haines

70 Garden Court, Suite 300

Monterey, CA 93940

Telephone: 916-207-4078

Email: timhaines@powergridsymmetry.com

With a copy to: Brittany lles — General Counsel
Braun Blaising Smith Wynne, P.C.

555 Capitol Mall, Suite 570

Sacramento, CA 95814

Telephone: 916-326-5812

Email: iles@braunlegal.com

If Billing to Seller:

OCGP LLC

6140 Plumas Street
Reno, NV 89519
Attn: CEO

With a copy,to: © CGP/LLC — Asset Manager
Telephone: 775-356-9029
Facsimile:775-356-9039

Emaili Assetmanager@ormat.com

IfPayment to Seller:

OCGP LLC

6140 Plumas Street
Reno, NV 89519
Attn: CEO

With a copy to: OCGP LLC — Asset Manager
Telephone: 775-356-9029

Facsimile: 775-356-9039

Email: Assetmanager@ormat.com

C-2



3. Unless otherwise specified by Buyer (for notices to Buyer) or Seller (for notices to Seller)
all notices related to scheduling of the Facility shall be sent to the following address:

If to Buyer:

Tim Haines

70 Garden Court, Suite 300

Monterey, CA 93940

Telephone: 916-207-4078

Email: timhaines@powergridsymmetry.com

With a copy to: Brittany lles — General Counsel
Braun Blaising Smith Wynne, P.C.

555 Capitol Mall, Suite 570

Sacramento, CA 95814

Telephone: 916-326-5812

Email: iles@braunlegal.com

If to Seller:

OCGP LLC

6140 Plumas Street
Reno, NV 89519
Attn: CEO

With a copy to: OCGP LLC — Scheduling Coordinator
Telephone: 775-398-4302

Facsimile: 775-356-9039

Email: energyscheduling@ormat.com
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APPENDIX D

OPERATIONAL CHARACTERISTICS




APPENDIX E

[FORM OF LETTER OF CREDIT]

IRREVOCABLE AND UNCONDITIONAL STANDBY
LETTER OF CREDIT NO.

Applicant:

Beneficiary:

CALIFORNIA COMMUNITY POWER

[ADDRESS]
Telephone:
Facsimile:

Amount:
Expiry Date:
Expiration Place:

Ladies and Gentlemen:

We, [insert bank name_and ‘address] (“Issuer”), hereby issue our Irrevocable Unconditional
Documentary Letter of Credit No. [XXXXXXX] (the “Letter of Credit”) in favor of California
Community Power, a Californiasjoint powers authority (the “Beneficiary”) by order and for the
account of | [(they’Applicant™), pursuant to that certain Renewable Power Purchase
Agreement dated asof [ ], 2022 (the “Agreement”) between Applicant and Beneficiary. This
Letter of Credit is@vailable 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 | and (ii) your signed statement containing the text
of Exhibit II; or
(b) upon, both your (1) telephone, e-mail or fax advice of demand to the attention of
at telephone | |, e-mail | | and/or fax number
and (2) presentation to us by e-mail or fax of: (i) your written demand
for payment containing the text of Exhibit | and (ii) your statement containing the text of
Exhibit 1I. Funds may be drawn under this Letter of Credit, from time to time, in one or
more drawings, in amounts not exceeding in the aggregate the amount specified above.

1 Note to Issuer: The Letter of Credit must be payable in U.S. dollars within the continental U.S.
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Upon presentation to us in conformity with the foregoing, we will, on the next business day after
such presentation (unless such presentation occurs after 3:00 p.m., Pacific Standard Time, on the
day of such presentation, in which event payment will be made after the opening of business at the
office specified above on the second business day), but without any other delay whatsoever,
irrevocably and without reserve or condition: (a) if the office set forth above for presentation is in
[ ], California, pay to your order in the account at the bank designated by you in
the demand, the full amount demanded by you in the same-day funds in United Statessdollars
which are immediately available to you, or (b) if the office set forth above for presentation is not
in[ ], California, issue payment instructions to the Federal Reserve wire transfer
system in proper form to transfer to the account at the bank designated by you indhe demandythe
full amount demanded by you in the same-day funds in United States dollars which are
immediately available to you in [ ], California. We agree that if, on the expiration
date of this Letter of Credit, the office specified above is (i) not open for business bywvirtue of an
interruption of the nature described in the Uniform Customs and_Practices for Documentary
Credits, Article 36, this Letter of Credit will be duly honored if the specified statements are
presented by you within thirty (30) days after such office is reopened farsbusiness, or (ii) not
otherwise open for business, this Letter of Credit will be dulyshenored, if the specified statements
are presented by you within three (3) days after such office’is reopened¥or business.

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 facewef the decuments presented by you, but excluding
solely an effective written order issued @therwise than at our instance by a court of competent
jurisdiction, which order is legally binding upan us and specifically orders us not to make such
payment; (b) the solvency, existencewer condition, financial or other, of the Applicant or any other
person or property from whom orwhichwe may be entitled to reimbursement for such payment;
and (c) without limiting clausé (b) abave, whether we are in receipt of or expect to receive funds
or other property as reimbursement inwhole or in part for such payment. We agree that we will
not take any action to_cause theyissiance of an order described in clause (a) of the preceding
sentence. We agreedhat the.time set forth herein for payment of any demand(s) for payment is
sufficient to enablesus ta€xamine such demand(s) and the related documents(s) referred to above
with care so as«to ascertainythat on their face they appear to comply with the terms of this Letter
of 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) and this
Letter of Credit.

Thig Letter of Credit shall become effective immediately and shall renew annually until terminated
in aceordance with the terms hereof (the “Expiration Date”).

Partial draws are permitted under this Letter of Credit, and this Letter of Credit shall remain in full
force and effect with respect to any continuing balance. The stated amount of this Letter of Credit
may be increased or decreased, by an amendment to this Letter of Credit in the form of Exhibit I11.
Any such amendment shall become effective only upon acceptance by your signature on a hard
copy amendment.



This Letter of Credit may only be terminated upon one hundred twenty (120) days’ prior written
notice from Issuer to Beneficiary by registered mail or overnight courier service that Issuer elects
not to extend this Letter of Credit, in which case it will expire on the date specified in such notice.
No presentation made under this Letter of Credit after such Expiration Date will be honored.

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 germs,of this
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.

Except so far as otherwise expressly stated herein, this Letter of Credit is subject to the “Uniform
Customs and Practices for Documentary Credits,” International Chamber of Commierce, in effect
on the date of issuance of this credit.

Please address all correspondence regarding this Letter of Credit toythe attention of the Letter of
Credit Department at [insert bank address information], refefring specifically to Issuer’s Letter of
Credit No. [XXXXXXX]. For telephone assistance, please contact Issuer’s Standby Letter of
Credit Department at [XXX-XXX-XXXX] and have this Letter of Credit available.

All notices to Beneficiary shall be in writing and are required to be sent by certified letter,
overnight courier, or delivered in person toi, CalifarniadCommunity Power, [Address]. Only
notices to Beneficiary meeting the requirements ofithis paragraph shall be considered valid. Any
notice to Beneficiary which is not in accordancemwith this paragraph shall be void and of no force
or effect.

Yours faithfully,

(name of issuing bank)
By
Title




EXHIBIT |
Demand for Payment

Re:  Irrevocable and Unconditional Standby Letter of Credit
No. Dated ,20

To Whom It May Concern:

Demand is hereby made upon you for payment to us of $ by“deposit to our
account no. at [insert name of bank]. This demand is made underpand is subject to
and governed by, your Irrevocable and Unconditional Standby Letteref Credit no.
dated , 20__in the amount of $ established by you'in our favor for the
account of as the Applicant.

DATED: .20 .

CALIFORNIA COMMUNITY POWER

By
Title




EXHIBIT Il
Statement

Re:  Your Irrevocable and Unconditional Standby Letter of Credit
No. Dated , 20

To Whom It May Concern:

Reference is made to your Irrevocable and Unconditional Standby Letter ofCredit no.
, dated , 20 in the amount of $ established
by you in our favor for the account of

We hereby certify to you that $ is dueandyowing to us and unpaid
under that certain [Describe Agreement].

DATED: , 20

CALIFORNIA COMMUNITY POWER

By
Title
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EXHIBIT Il
Amendment

Re:  Irrevocable and Unconditional Standby Letter of Credit
No. Dated , 20

Beneficiary:
CALIFORNIA COMMUNITY POWER

[ADDRESS]

Applicant:

To Whom It May Concern:

The above referenced Irrevocable and Unconditional Standby Letter of Credit is hereby
amended as follows: by increasing / decreasing / leaving unchanged (strike two) the stated amount
by $ to a new stated amount of $ . All other terms and
conditions of the Letter of Credit remain unchanged:

This amendment is effective only when accepted by CALIFORNIA COMMUNITY
POWER, which acceptance may only be valid by a signature of an authorized representative.
Dated:

Yours faithfully,

(name of issuing bank)

By
Title
ACCEPTED
CALIFORNIA COMMUNITY POWER
By
Title
Date
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APPENDIX F

[INSURANCE]

l. GENERAL REQUIREMENTS

Prior to the start of work, but not later than thirty (30) days after the date of award of contract,
Seller shall furnish Buyer evidence of coverage from insurers rated A VIII or higher by AM Best
(for clauses 11 A - D below) and A- X (for clauses Il F-G below) and in a form acceptable to the
Risk Management Section of the project manager for Buyer for this purposes,Such msurance 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. Buyer shall not by reason of its inclusion under these,policiestincur liability to the
insurance carrier for payment of premium for these policies,

Any insurance carried by Buyer which may be applicable shall be deemed to be excess insurance
and Seller’s insurance is primary for all purposes despite anyagonflicting provision in Seller’s
policies to the contrary.

Said evidence of insurance shall contain a prvision thatthe policy cannot 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 [INSERT BUYER CONTACT].

Should any portion of the required insurance be on a “Claims Made” policy, Seller shall, at the
policy expiration date followifig 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'discavery.period has been purchased on the expiring policy at least for
the contract under which the work was performed.

Seller shall be responsiblexfor all subcontractors’ compliance with the insurance requirements.
1. SPECIFIC COVERAGES REQUIRED
Al Commercial Automobile Liability

Seller ‘shall provide Commercial Automobile Liability insurance which shall include
coverages for liability arising out of the use of owned, non-owned, and hired vehicles for
performance of the work 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 Buyer, its Board of Directors,
its members, and their officers, agents, and employees while acting within the scope of
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their employment, as additional insureds with Seller (but only to the extent of Seller’s
insurable indemnity obligations under this Agreement), and shall insure against liability
for death, bodily injury, or property damage resulting from the performance of this
Agreement.

B. Commercial General Liability

Seller shall provide Commercial General Liability insurance with Contractuald iability,
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 deuble the, Combined
Single Limit. Umbrella or Excess Liability coverages may be used to.suppleément primary
coverages to meet the required limits. Evidence of such coverage shall provide for the
following:

1. Include Buyer and its officers, agents; and employees as additional
insureds with the Named Insured for, the activities and operations
under this Agreement (but only to the'extent of Seller’s insurable
indemnity obligations 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 descriptiomef the eoverages 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 todentify theyunderlying policies as provided for Buyer on the Buyer additional
insured endorsement form, or on an endorsement to the policy acceptable to 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 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 in the form of a Buyer Special Endorsement of insurance or on
an endorsement to the policy acceptable to Buyer’s risk management agent. Workers’
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Compensation/Employer’s Liability exposure may be self-insured provided that Buyer is
furnished with a copy of the certificate issued by the state authorizing Seller to self-insure.
Seller shall notify Buyer’s Risk Management Section by receipted delivery as soon as
possible of the state withdrawing authority to self-insure.

F. Property All Risk Insurance

Seller shall procure and maintain an All Risk Physical Damage policy to insure the full
replacement value of the property located at Facility as described in this Agreement. The
policy shall include coverage for expediting expense, extra expense, Busingss Interruption,
ensuing loss from faulty workmanship, faulty materials, or faulty designg



APPENDIX G
[FORM OF GUARANTEE]

This GUARANTEE (this “Guarantee”), dated as of | | (the “Effective Date”),
is issued by | |, a corporation organized and existing under the laws of Delaware
(“Guarantor”) in favor of California Community Power, a California joint powers authority

(“Company”).

Pursuant to that certain Geothermal Portfolio Power Purchase Agreement,dated as of
[ | (as the same may be amended, modified or supplemented from time to time, the
“Agreement”), by and between Company and | |, a limited liability company organized
and existing under the laws of Delaware, of which Guarantor is the [indirect] pafent (“Subsidiary”),
and pursuant to which Guarantor will indirectly benefit from the terms and conditions'thereof, and the
performance by Subsidiary of its obligations thereunder, and for othergood “and valuable
consideration, the receipt and sufficiency of which are hereby acknowledgeds Guarantor hereby
covenants, undertakes and agrees with Company as follows:

SECTION 1. DEFINITIONS. Capitalized terms used herein and not otherwise
defined shall have their respective meanings as set forth inthe Agreement.

SECTION 2. GUARANTEE.

@ Guarantee. Guarantor hereby irrévocably and unconditionally guarantees to and
for the benefit of Company, the full and prompt paymentswhen due of all obligations owing by
Subsidiary to Company arising pursuant to the Agreement on or after the Effective Date up to the
limitations set forth in the Agreement (the *Guaranteed Obligations™). The Guaranteed Obligations
shall further include, without limitation, all reasenable costs and expenses (including reasonable
attorneys’ fees), if any, incurred in suceessfully enforcing Company’s rights under this Guarantee.

b) Nature of Guarantee. ' The Guarantee and the obligations of Guarantor hereunder
shall continue to be effective orbe autamatically reinstated, as the case may be, even if at any time
payment of any of the/Guaranteed“Obligations is rendered unenforceable or is rescinded or must
otherwise be returned'by Gompany upon the occurrence of any action or event including, without
limitation, the bankruptey, reorganization, winding-up, liquidation, dissolution or insolvency of
the Subsidiaryy Guarantor, any other Person or otherwise, all as though the payment had not been
made.

© Absolute Guarantee. Guarantor agrees that its obligations under this Guarantee
are irrevocable, absolute, independent, unconditional and continuing and shall not be affected by
any cireumstance that constitutes a legal or equitable discharge of a guarantor or surety other than
payment infull of the Guaranteed Obligations. In furtherance of the foregoing and without limiting
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the generality thereof, Guarantor agrees, subject to the other terms and conditions hereof, as
follows:

() this Guarantee is a guarantee of payment when due and not of collectability;

(i) Company may from time to time in accordance with the terms of the
Agreement, without notice or demand and without affecting the validity or enforceability of this
Guarantee or giving rise to any limitation, impairment or discharge of Guarantor’sfliability
hereunder, (A) settle, compromise, release or discharge, or accept or refuse amy-offer of
performance with respect to, or substitutions for, the Guaranteed Obligations or.any agreement
relating thereto and/or subordinate the payment or performance of the same to the payment or
performance of any other obligations, (B) request and accept other guaranties of orisécurity for the
Guaranteed Obligations and take and hold security for the payment orwperformance of this
Guarantee or the Guaranteed Obligations, (C) release, exchange, compramise, ‘subordinate or
modify, with or without consideration, any security for payment or performance of the Guaranteed
Obligations, any other guarantees of the Guaranteed Obligations; or any. other obligation of any
person with respect to the Guaranteed Obligations, (D) enforce and‘apply any security now or
hereafter held by or for the benefit of Company in respectfof this,Guarantee or the Guaranteed
Obligations and direct the order or manner of sale thereof,yor exercise any other right or remedy
that Company may have against any such security, as Company in'its discretion may determine
consistent with the Agreement and any applicable security agreement, and even though such action
operates to impair or extinguish any right of reimbursement or subrogation or any other right or
remedy of Guarantor against Subsidiary or any. other‘guarantor of the Guaranteed Obligations or
any other guarantee of or security for the Guaranteed,Obligations, and (E) exercise any other rights
available to Company under the Agreement, at law or in equity; and

(i) this Guarantee and,the obligations of Guarantor hereunder shall be valid and
enforceable and shall not be stbjectyto any limitation, impairment or discharge for any reason
(other than payment in full iof the Guaranteed Obligations and otherwise as set forth in this
Guarantee), including, withoutlimitation, the occurrence of any of the following, whether or not
Guarantor shall have had natice or knowledge of any of them: (A) any failure to assert or enforce,
or agreement not to assert’or enforce, or the stay or enjoining, by order of court, by operation of
law or otherwisgy orthe ‘exercise or enforcement of, any claim or demand or any right, power or
remedy with fespect to the” Guaranteed Obligations or any agreement relating thereto, or with
respect to_any,other guarantee of or security for the payment or performance of the Guaranteed
Obligations; (B) any:waiver, amendment or modification of, or any consent to departure from, any
of the terms’or provisions of the Agreement or any agreement or instrument executed pursuant
therete,or ofiany other guarantee or security for the Guaranteed Obligations; (C) the Guaranteed
Obligationspor any agreement relating thereto, at any time being found to be illegal, invalid or
unenforceable in any respect; (D) the personal or corporate incapacity of any person; (E) any
change'in the financial condition, or the bankruptcy, administration, receivership or insolvency of
Subsidiary or any other person, or any rejection, release, stay or discharge of Subsidiary’s or any
other person’s obligations in connection with any bankruptcy, administration, receivership or
similar proceeding or otherwise or any disallowance of all or any portion of any claim by
Company, its successors or permitted assigns in connection with any such proceeding; (F) any
change in the corporate existence of, or cessation of existence of, Guarantor or the Subsidiary
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(whether by way of merger, amalgamation, transfer, sale, lease or otherwise); (G) the failure to
create, preserve, validate, perfect or protect any security interest granted to, or in favor of, any
person; (H) any substitution, modification, exchange, release, settlement or compromise of any
security or collateral for or guaranty of any of the Guaranteed Obligations or failure to apply such
security or collateral or failure to enforce such guaranty; (1) the existence of any claim, set-off, or
other rights which Guarantor or any affiliate thereof may have at any time against Company or any
affiliate thereof in connection with any matter unrelated to the Agreement; and (J) any other act or
thing or omission, or delay to do any other act or thing, which may or might in any manmer or to
any extent vary the risk of Guarantor as an obligor in respect of the Guaranteed Obligations.

@) currency. All payments made by Guarantor hereunder shall be" made in U.S.
dollars in immediately available funds.

@) Defenses. Notwithstanding anything herein to the contrary, Guarantor Specifically
reserves to itself all rights, counterclaims and other defenses that the,Subsidiary is or may be
entitled to arising from or out of the Agreement, except for amy defenses arising out of the
bankruptcy, insolvency, dissolution or liquidation of the Subsidiary; or the lack of power or
authority of the Subsidiary to enter into the Agreement and to'performiits obligations thereunder,
or the lack of validity or enforceability of the Subsidiary’s@bligations under the Agreement or any
transaction thereunder; provided, however, that under no circumstances shall Guarantor’s liability
under this Guarantee exceed Subsidiary’s liability under the Agregement.

SECTION 3. OTHER PROVISIONS OF THE GUARANTEE.

€)) Demands and Payment.

Q) If Subsidiary fails'te,pay any Guaranteed Obligations when such Guaranteed
Obligation is due and owing under the Agreement (an “Overdue Obligation”), Company may present
a written demand to Guarantor ‘¢alling for Guarantor’s payment of such Overdue Obligation pursuant
to this Guarantee (a “Payment Demand”).

(i) Guarantor’s obligation hereunder to pay any particular Overdue
Obligation(s) togCompany-is conditioned upon Guarantor’s receipt of a Payment Demand from
Company satistying the following requirements: (1) such Payment Demand must identify the specific
Overdue Obligation(s) covered by such demand, the specific date(s) upon which such Overdue
Obligation(s) became"due and owing under the Agreement, and the specific provision(s) of the
Agreementpursuant to which such Overdue Obligation(s) became due and owing; (2) such Payment
Demandsmust be delivered to Guarantor in accordance with Section 5 below; and (3) the specific
Overdue’ODbligation(s) addressed by such Payment Demand must remain due and unpaid at the time
of such delivery to Guarantor.

(iii) After issuing a Payment Demand in accordance with the requirements
specified in Section 3(b) above, Company shall not be required to issue any further notices or make
any further demands with respect to the Overdue Obligation(s) specified in that Payment Demand,
and, subject to Section 2(e) above, Guarantor shall be required to make payment with respect to the
Overdue Obligation(s) specified in that Payment Demand within twenty (20) Business Days after
Guarantor receives such demand.
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(b) Waivers by Guarantor. Guarantor hereby waives for the benefit of Company, to
the maximum extent permitted by Applicable Law:

Q) notice of acceptance hereof;
(i) notice of any action taken or omitted to be taken by Company in reliance
hereon;

(iii) any right to require Company, as a condition of payment by Guarantor, to
(A) proceed against or exhaust its remedies against Subsidiary or any person, including any:ether
guarantor of the Guaranteed Obligations, or (B) proceed against or exhaust any security held from
Subsidiary or any person, including any other guarantor of the Guaranteed Obligations;

(iv) subject to Clause 2(e), any defense arising by reason ofithe incapacity, lack
of authority or any disability of Subsidiary including, without limitation, any.defense based on or
arising out of the lack of validity or the unenforceability of the Guaranteed Obligations or any
agreement or instrument relating thereto or by reason of the cessation of‘the,liability of Subsidiary
from any cause other than payment in full of the Guaranteed. @bligations or termination of this
Guarantee in accordance with its terms; and

(V) any requirement that Company protect, secure, perfect or insure any
security interest or lien or any property subject thereto.

(c) Deferral of Subrogation. Untilsuch timeas the Guaranteed Obligations have been
paid or performed in full, notwithstanding any payment made by Guarantor hereunder or the

receipt of any amounts by Company with'respect to the Guaranteed Obligations, (i) Guarantor (on
behalf of itself, its successors and assigns,.including any surety) hereby expressly agrees not to
exercise any right, nor assert the impairment of such rights, it may have to be subrogated to any of
the rights of Company against Subsidiary or against any other collateral security held by Company
for the payment or performance of the Guaranteed Obligations, (ii) Guarantor agrees that it will
not seek any reimbursement from Company in respect of payments or performance made by
Guarantor in connection with the Guaranteed Obligations, or amounts realized by Company in
connection with the Guaranteed”Obligations and (iii) Guarantor shall not claim or prove in a
liquidation or other insolvency proceeding of the Subsidiary in competition with the Company. If
any amount shall bedpaid to Guarantor on account of such subrogation rights at any time when all
of the Guaranteed Obligations shall not have been paid in full or otherwise fully satisfied, such
amount@hall be heldvin trust by Guarantor for the benefit of Company and shall forthwith be paid
to Company, to be credited and applied to the Guaranteed Obligations.

SECTION 4. REPRESENTATIONS AND WARRANTIES OF GUARANTOR.
Guarantor hereby represents, warrants, and undertakes to Company as follows:

€)) Guarantor is duly organized, validly existing and in good standing under the laws
of its jurisdiction of organization, and has the corporate power, authority and legal right to own its
property and assets and to transact the business in which it is engaged.

(b) Guarantor has full power, authority and legal right to execute and deliver this
Guarantee and all other instruments, documents and agreements required by the provisions of this
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Guarantee to be executed, delivered and performed by Guarantor, and to perform its obligations
hereunder and thereunder.

() The execution, delivery and performance of this Guarantee and all other
instruments, documents and agreements required by the provisions of this Guarantee to be
executed, delivered and performed by Guarantor have been duly authorized by all necessary
company action on the part of Guarantor and do not contravene or conflict with Guarantor’s
memorandum and articles of association.

(d) This Guarantee and all other instruments, documents and agreements required by
the provisions of this Guarantee to be executed, delivered and performed by Guarantor have een
duly executed and delivered by Guarantor and constitute the legal, valid and binding obligations
of Guarantor, enforceable against it in accordance with their respective terms.

@) Neither the execution and delivery of this Guarantegsmor the performance of the
terms and conditions hereof by Guarantor shall result in (i) a viglation or breach of, or a default
under, or a right to accelerate, terminate or amend, any contract, commitment or other obligation
to which Guarantor is a party or is subject or by which any ofats assets are bound, or (ii) a violation
by Guarantor of any Applicable Law.

U] There are no actions, suits, investigations, proceedings, condemnations, or audits
by or before any court or other governmental or regulatory authority or any arbitration proceeding
pending or, to its actual knowledge after due inquiry, threatened against or affecting Guarantor, its
properties, or its assets that would impair, Guarantor’s,ability to perform its obligations under this
Guarantee.

(9) All necessary action hasybeen taken under Applicable Laws to authorize the
execution, delivery and performance, of this Guarantee. No governmental approvals or other
consents, approvals, or notices of or ta any person are required in connection with the execution,
delivery, performance bysGuarantor, or the validity or enforceability, of this Guarantee.

SECTION 5.5 NOTICES. All Payment Demands, notices, demands, instructions,
waivers, consents, or.ethencommunications required or permitted hereunder shall be in writing in
the English language'and shall be sent by personal delivery, courier, certified mail, electronic mail
or facsimileTto the following addresses:

(@) If to Guarantor:

[ |.

6140 Plumas Street

Reno, NV 89519-6075

Attention: Asset Manager

Facsimile No.: 775-356-9039

Email: AssetManagement@ormat.com

With a copy to (which shall not constitute notice):

| |.
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6140 Plumas Street

Reno, NV 89519-6075

Attention: Legal Department

Facsimile No.: 775-356-9039

Email: ContractNotices@ormat.onmicrosoft.com

(b) If to Company:

L 1]

L ]

L 1

Attention: | |
Facsimile No.: | |
Email: | |

With a copy to (which shall not constitute notice):

L 1

L 1]

L ]

Attention: | |

Facsimile No.: | |
Email: | |

The addresses and facsimile numbers‘of either party for notices given pursuant to this
Guarantee may be changed by means of a written notice given to the other party at least three (3)
Business Days (being a day on whichagclearing banks are generally open for business in the
jurisdiction of the party to whem a netice 1s'sent) prior to the effective date of such change. Any
notice required or authorized to be given hereunder shall be in writing (unless otherwise provided)
and shall be served (i) persenally; (ii) by courier service, (iii) by electronic email or (iv) by facsimile
transmission addressed to the relevant Person at the address stated below or at any other address
notified by that Personiasfits address for service. Any notice so given personally shall be deemed
to have been serwedon delivery, any notice so given by express courier service shall be deemed to
have been served the next Business Day after the same shall have been delivered to the intended
Person, and“any notice so given by electronic mail or facsimile transmission shall be deemed to
have beén senved onrdispatch unless dispatched after the recipient’s normal business hours on a
Business Day or dispatched on any day other than a Business Day, in which case such notice shall
be‘deemed toyhave been delivered on the next Business Day. As proof of such service it shall be
sufficient tosproduce a receipt showing personal service, the receipt of a courier company showing
the correct address of the addressee, a copy of the electronic mail showing the correct electronic
mail address of the addressee or an activity report of the sender’s facsimile machine showing the
correct facsimile number of the Person on whom notice is served and the correct number of pages
transmitted.

SECTION 6. MISCELLANEOUS PROVISIONS.

(a)  Waiver: Remedies Cumulative. No failure on the part of Company to exercise,

and no delay on the part of Company in exercising, any right or remedy, in whole or in part
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hereunder shall operate as a waiver thereof. No single or partial exercise of any right or remedy
shall preclude any other or further exercise thereof or the exercise of any other right or remedy.
No waiver by Company shall be effective unless it is in writing and such writing expressly states
that it is intended to constitute such waiver. Any waiver given by Company of any right, power or
remedy in any one instance shall be effective only in that specific instance and only for the purpose
for which given and will not be construed as a waiver of any right, power or remedy on any future
occasion. The rights and remedies of Company herein provided are cumulative and not exclusive
of any rights or remedies provided by Applicable Law.

(b) Successors and Assigns. This Guarantee shall be binding upon the successors of
Guarantor and shall inure to the benefit of Company and its successors and pefmitted assigns.

Guarantor shall not assign or transfer all or any part of its rights or obligations hereunder without
the prior written consent of Company, which consent shall not be unreasonably withheld. Any
purported assignment or delegation without such written consent shall be null and,void. Company
may assign its rights and obligations hereunder to any assignee of itsfights under the Agreement
permitted in accordance with Section 14.7 of the Agreement.

(c) Amendment. This Guarantee may not be_maodified, amended, terminated or
revoked, in whole or in part, except by an agreement in writing signed by'‘Company and Guarantor.

(d) Termination, Limits and Release. This Guarantee is irrevocable, unconditional

and continuing in nature and is made with respectito all Guaranteed Obligations now existing or
hereafter arising and shall remain in full force and effect until the earlier of (i) the time when in
accordance with the terms of the Agreementiall"of,the Guaranteed Obligations are fully satisfied
and discharged or (ii) Subsidiary has provided.the alternative Delivery Term Security to Buyer
then, and only then, this Guarantee shall automatically be released and shall be of no further force
and effect; otherwise, it shall remain‘imfullforce and effect. Other than as set forth in the previous
sentence, no release of this Guarantee,shall'bevalid unless executed by Company and delivered to
Guarantor. Except with respect to (x) €laims made by, damages incurred by, or amounts payable
to third parties pursuant to.an‘indemnity given under the Agreement and (y) claims arising out of
Subsidiary’s fraud orgwillful miseéénduct, under no circumstances will Guarantor’s aggregate
liability hereunder exceedtheramount of Delivery Term Security required in the Agreement.

(e) Law and Jurisdiction.

(1) THIS GUARANTEE IS GOVERNED BY AND SHALL BE
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA,
WITHOUT REGARD FOR ANY PRINCIPLES OF CONFLICTS OF LAW THAT WOULD
DIRECT.ORPERMIT THE APPLICATION OF THE LAW OF ANY OTHER JURISDICTION.

(i) GUARANTOR AND COMPANY IRREVOCABLY AGREE THAT THE
STATE AND FEDERAL COURTS LOCATED IN SAN FRANCISCO COUNTY,
CALIFORNIA, SHALL HAVE EXCLUSIVE JURISDICTION TO HEAR AND DETERMINE
ANY SUIT, ACTION OR PROCEEDING, AND TO SETTLE ANY DISPUTE, WHICH MAY
ARISE OUT OF OR IN CONNECTION WITH THIS GUARANTEE, AND FOR SUCH
PURPOSES HEREBY IRREVOCABLY SUBMIT TO THE JURISDICTION OF SUCH
COURTS, AND GUARANTOR CONSENTS TO THE JURISDICTION OF, AND TO THE
LAYING OF VENUE IN, SUCH COURTS FOR SUCH PURPOSES AND HEREBY WAIVES
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ANY DEFENSE BASED ON LACK OF VENUE OR PERSONAL JURISDICTION OR OF
INCONVENIENT FORUM.

) Survival. All representations and warranties made in this Guarantee and by
Guarantor in any other instrument, document, or agreement delivered pursuant hereto or in
connection herewith shall survive the execution and delivery of this Guarantee.

(g)  Severability. Any provision of this Guarantee that is prohibited or unenfarceable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such.prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable séich provisiop in
any other jurisdiction. Where provisions of law or regulation resulting in such prohibition or
unenforceability may be waived, they are hereby waived by Guarantor and Company to the full
extent permitted by law so that this Guarantee shall be deemed a valid binding“agreement in each
case enforceable in accordance with its terms.

(h) Third Party Rights. The terms and provisions of this,Guarantee are intended solely
for the benefit of Company and Guarantor and their respective™successors and permitted assigns,
and it is not the intention of Company or Guarantor to confér upon any other persons any rights by
reason of this Guarantee.

(i) No Set-off. Deduction or Withholding.., Guarantor hereby guarantees that
payments hereunder shall be made withoutfset-off ‘o, _eounterclaim and free and clear of and
without deduction or withholding for any taxes; provided, that if the Guarantor shall be required
under Applicable Law to deduct or withhold'any taxes from such payments, then (i) the sum
payable by Guarantor shall be increased as necessary so that after making all required deductions
and withholdings (including deductions*and withholdings applicable to additional sums payable
pursuant to this sentence) the Gompany.receives an amount equal to the sum it would have received
had no such deduction or withholding been required, (ii) Guarantor shall make such deduction or
withholding, and (iii) Guarantor, shall timely pay the full amount deducted or withheld to the
relevant governmental authority in accordance with Applicable Law.

1)) Waiver of Right to Trial by Jury. TO THE FULLEST EXTENT PERMITTED
BY LAW, EACH OF GUARANTOR AND COMPANY WAIVES ANY RIGHT IT MAY HAVE

TO A TRIAL BY,JURY IN RESPECT OF LITIGATION DIRECTLY OR INDIRECTLY
ARISING OQUT OF, UNDER OR IN CONNECTION WITH THIS GUARANTEE. EACH OF
GUARANTOR AND COMPANY FURTHER WAIVES ANY RIGHT TO CONSOLIDATE
ANY "ACIION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER
ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED.

(k) Counterparts: Facsimile Signatures. This Guarantee may be executed in any

number of counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument. Signatures delivered by facsimile shall be deemed to be
original signatures.

[Signature page follows.]

G-8



IN WITNESS WHEREOF, Guarantor has duly executed this Guarantee on the day and
year first before written.

[ ], a Delaware Corporation
Name: &
Title:
Acknowledged and Accepted: E
[ ], al C
Name: V
Title:

Q
RS
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APPENDIX H

QUALITY ASSURANCE PROGRAM

Seller shall implement a Quality Assurance (“Q/A”) Program to ensure that the operation of each
Facility fulfills the requirements of this Agreement. The Q/A Program shall provide assurance
that purchasing, manufacturing, shipping, storage, and examination of all equipment, snaterials,
services and maintenance of each Facility will comply with the requirements of this¢Agreement,
all applicable Requirements of Law and the manufacturers or suppliers’ regquirements, for
successful operation of the Facility.

Quiality 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 aceepted'standards of professional
and industry practice. Furthermore, high quality projects are those that address client and societal
needs more successfully than “low” quality projects. Whilefthis 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 petential for error throughout the phases
of a project. On projects with a Q/A Program,theiehances of producing a poor-quality deliverable
are substantially reduced. Quality contfol 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.®Ehis ¢hecking 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 are integral to Seller’s Q/A Program. In addition, quality maintenance which meet or exceed
manufacturers’ or suppliers’ requiféments and best industry practices must be an integral part of
Seller’s Q/A Program.

The Quality ManagementiProcess

The surest'way, to aghieve satisfactory quality is to adhere to a proven quality process. The term
“quality”ymost 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 project management team is responsible for proactively planning and directing the quality
of the\work process, services, and deliverables. Seller’s project management team utilizes a
written maintenance manual for each Facility for the duration of the commercial operation that
complies with the maintenance manuals of the manufacturers and suppliers from whom the Seller
has purchased equipment or material and best industry practices.
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APPENDIX I

FORM OF MILESTONE SCHEDULE

Name of Facility:

Facility Milestones:

Milestone Footnote Milestone Date
Evidence of Site Control 1
CEC Pre-Certification Obtained 2
Interconnection Agreement executed 3
Major Equipment procured 4
Federal and State discretionary permits obtained 5
Construction Start 6
Firm Transmission obtained 7
Commercial Operation Date 8

The documents listed below in footnotes (which many be redacted to remove confidential
information) shall be provided by Seller to'Buyer by the Milestone Date for the Milestone shown

above.

Footnotes:

1.

Seller shall have provided Buyer with real property agreements sufficient to demonstrate
that Seller.or,itsiAffiliates owns the Site, has a right-of-way with respect to the Site, or is
the lessee of the Site under a lease.

Seller shalldhave provided Buyer with documentation from the CEC demonstrating the
Facility,is CEC Pre-Certified.

Sellersshall have provided Buyer with a copy of the executed Interconnection Agreement
forithe Facility.

Seller'shall have provided Buyer with documentation evidencing that all major equipment
required for construction of the Facility have been ordered.

Seller shall have provided Buyer with a copy of a temporary or final certificate of
occupancy (or equivalent) for the Facility.

Seller shall have provided Buyer with a fully executed copy of the Notice to Proceed, which
many be redacted to remove confidential information, and evidence that construction has
commenced (e.g., project management reports or photos on status of construction).




7. Seller shall have provided Buyer with fully executed copy(ies) of the Transmission Service
Agreements(s) with Transmission Service Provider showing Firm Transmission rights
sufficient to deliver Facility Delivered Energy to the Points of Delivery.

8. Seller shall have provided written notice to Buyer certifying that the Facility satisfies the
definition of Commercial Operation in Article | of this Agreement.




APPENDIX J
GUARANTEED GENERATION AND MAXIMUM GENERATION

“Guaranteed Generation” means, for each Contract Year, the result of the following
equation:

Guaranteed Generation (in MWh) =

Where:

j= each Facility that has achieved Commercial Operation‘as«f the end of such
Contract Year;

n = the total number of Facilities that have achieved:Commercial Operation as of
the end of such Contract Year;

A = Facility Net Capacity for Facility “j”;

B = the number of days in such Contract Year occurring after Facility “”” achieved
Commercial Operation;

= the total number of days in.stuch Contract Year;
= 8,760 hours;
= ninety percent (90%); and.

> = summation of,n Facilities.
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“Maximum Generation” means (i) for each hour, the product of the Project Net Capacity
for such hour, expressed in MW, and one hundred fifty percent (150%); and (ii) for each Contract
Year, the result of the following equation:

Maximum Generation (in MWh) =
Zjn=1Aj X (Bj +C;) X D; XEj

Where:

j = each Facility that has achieved Commercial Operation as ofithe end of such
Contract Year;

n = the total number of Facilities that have achieved Cemmeretal Operation as of
the end of such Contract Year;

A = Facility Net Capacity for Facility “j”;
B = the number of days in such Contract Y ¢ar occurring after Facility “j” achieved
Commercial Operation;

= the total number of days in such, Contract Year;
= 8,760 hours;
= one hundred ten percent (110%); and

> = summation of Atkacilities.

Within thirty (30) days after the last:Facility achieves Commercial Operation hereunder, the Parties
will administratively<update-this. Appendix J to replace the formulas for Guaranteed Generation
and Maximum Generation for each Contract Year with a table substantially in the form set forth
below, which specifies thesGuaranteed Generation and Maximum Generation for each Contract
Year. For_purpeses of populating such table, (i) the Guaranteed Generation and Maximum
Generation for the'Contract Year following the Contract Year in which the last Facility achieves
Commereial Operation hereunder will be established based on the formulas set forth above in this
Appendix Jyand (ii) the Guaranteed Generation and Maximum Generation for each Contract Year
thereaftemwill'be equal to 99.5% of the value for the prior Contract Year.



Form of Guaranteed Generation and Maximum Generation Table

Contract Year

Guaranteed Generation [MWh]

Maximum Generation [MWh]

OO (N[OOI |W|IN |-

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24(if applicable)

25(if applicable)
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APPENDIX K

FORM OF COMMERCIAL OPERATION DATE CERTIFICATE

This certification (“Certification”) of commercial operation is delivered by [licensed professional
engineer] (“Engineer”) to (“Buyer”) in accordance with the terms of that certain Geothermal Portfolio
Power Purchase Agreement dated (“Agreement”) by and between and Buyer. All

capitalized terms used in this Certification but not otherwise defined herein shall,have ‘the respective
meanings assigned to such terms in the Agreement.

As of [DATE] , Engineer hereby certifies and represents,to Buyerthe following:

1. The Facility is fully operational, reliable and interconnected, fullysintegrated and synchronized with
the Transmission System.

2. Seller has installed equipment for the Facility with a nameplate capacity of no less than one hundred
percent (100%) of the Facility Net Capacity.

3. The Facility’s testing included a performance test demonstratiftg peak electrical output of no less than
one hundred percent (100%) of the Facility Net Capacity for the Facility at the Points of Delivery, as
adjusted for ambient temperature, resource temperature, and flow rate in accordance with the
Performance Testing Conditions Criteria on,the datefof the Facility testing, and such peak electrical
output, as adjusted, was peak outputin MW.

EXECUTED by [LICENSED PROFESSIONAL ENGINEER]
this day of , 20 W
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APPENDIX L

FORM OF BUYER LIABILITY PASS THROUGH AGREEMENT

This Buyer Liability Pass Through Agreement (this “BLPTA”) is entered into as of | |, 2022
(the “BLPTA Effective Date”) by and between [ ],al ] (together with its4Successors and
permitted assigns “Project Participant”), California Community Power, a California joinf powers authority
(“CC Power”), and [ ],al ] (together with its successors and permitted assigns “Seller”). Seller,
CC Power, and Project Participant are sometimes referred to herein individually as@ “Party” and jointly as
the “Parties”.

RECITALS
WHEREAS, CC Power and Seller have entered into thatfCertain Renewable Power Purchase
Agreement (as amended, restated or otherwise modified from time totime, the**PPA”) dated as of [ ],
2022;

WHEREAS, Project Participant is entering into this, BLPTA to secure, in part, CC Power’s
obligations under the PPA,

WHEREAS, Project Participant is named as a,Project Participant under the PPA and will derive
substantial direct and indirect benefits from the €xecutioniand delivery of the PPA;

WHEREAS, Seller and CC Power will derive substantial and direct benefits from the execution and
delivery of this BLPTA,; and

WHEREAS, initially capitalizediterms tused but not defined herein have the meaning set forth in the
PPA.

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

AGREEMENT

1. Rroject Participant Covenants. For value received, Project Participant does hereby
unconditionally, absolutely, and irrevocably guarantee, as obligor and not as a surety, to Seller the complete
and promptipayment of such Project Participant’s Liability Share as set forth on Appendix M, as the same
may be'adjusted pursuant to Paragraph 4 hereof, of all payment obligations and liabilities now or hereafter
owing by:CC Power to Seller under the PPA, including liabilities for payments owed by CC Power pursuant
to Section 11.2 of the PPA or any Termination Payment owed by CC Power, as applicable, and any other
damage payments or reimbursement amounts (each such obligation or liability of CC Power under the PPA,
a “Guaranteed Amount”). Any payment made directly from CC Power to Seller under the PPA shall reduce
Project Participant’s liability hereunder by reducing the total amount that is used to calculate the Guaranteed
Amount pursuant to the preceding sentence. This BLPTA is an irrevocable, absolute, unconditional, and




continuing guarantee of the punctual payment and performance, and not of collection, of Project Participant’s
Liability Share of the Guaranteed Amount. In the event CC Power shall fail to duly, completely, or punctually
pay any amount owed by Buyer pursuant to the terms and conditions of the PPA, and such failure is not
remedied within thirty (30) calendar days after notice thereof pursuant to Section 13.1(a) of the PPA, or in
the event CC Power shall fail to duly, completely, or punctually pay any Termination Payment owed by CC
Power pursuant to Section 13.3(d) of the PPA, Project Participant shall promptly pay Proje€t Participant’s
Liability Share of the Guaranteed Amount, as required herein. Project Participant shall bediable to Seller for
all reasonable costs and expenses (including reasonable attorneys’ fees), if any, ineurred impsuccessfully
enforcing Seller’s rights under this Agreement (“Enforcement Costs”), which Enfor€ement Costs’shall be in
addition to Project Participant’s liability for the Guaranteed Amount. Project Parti¢ipant shall pay any
Enforcement Costs to Seller within thirty (30) calendar days after Seller’s delivery ofian invoice therefor,
together with documentation reasonably supporting the invoiced amount.

2. Seller Waiver. In consideration of the foregoing, Seller unconditionally waives all right to
recover directly from CC Power any Termination Payment that is not'paid by €C Power pursuant to Section
13.3(d) of the PPA, but the foregoing waiver does not apply to any“etheright or remedy of Seller under the
PPA, including the right to recover payments owed by CC Pawer pursuantto Section 11.2 of the PPA, other
amounts payable or reimbursable under the PPA or any other amounts incurred or accrued prior to
termination of the PPA and the right to terminate the PPA as the result of a Default by Buyer.

3. Demand Notice. For avoidance of “doubt, s&Seller may demand payment from Project
Participant for purposes of this BLPTA only whemrand it ayFermination Payment that is owed by CC Power
pursuant to Section 13.3(d) is not duly, completely sor punctually paid by CC Power pursuant to the terms
and conditions of the PPA, or when and if CC Power fails to make timely payment as required in the PPA
and such failure is not remedied by C@~Rower within thirty (30) calendar days after notice thereof is issued
pursuant to Section 13.1(a), as applicable. THCC Power fails to pay any amount when due pursuant to the
PPA, and such failure is not remedied by'€C Power within the timeframe afforded to CC Power to cure such
non-payment, then Seller may exercise its rights under this BLPTA and make a payment demand upon Project
Participant to pay ProjectsParticipant’s’ Liability Share of the unpaid Guaranteed Amount (a “Payment
Demand”). A Payment Demand,shall be in writing and shall reasonably specify (a) what amount CC Power
has failed to pay, (b)san explanation of why such payment is due and owing, (c) a calculation of Project
Participant’s Liability Share of.the Guaranteed Amount, and (d) a specific statement that Seller is requesting
that Project Participant'pay its Liability Share of the unpaid Guaranteed Amount under this BLPTA. Project
Participant shall, within fifteen (15) Business Days following its receipt of the Payment Demand, pay to
Seller Projeet Patticipant’s Liability Share of the unpaid Guaranteed Amount.

4 Replacement BLPTAs. Upon Seller’s execution of Replacement BLPTAs pursuant to
Section 542(b) of the PPA, Seller shall cancel this Buyer Liability Pass Through Agreement, effective upon
the effectiveness of the Replacement BLPTAs. For the avoidance of doubt, the cancellation of existing Buyer
Liability Pass Through Agreements shall not be effective unless and until the Replacement BLPTAS have
become effective and binding.

5. Scope and Duration of BLPTA. The obligations under this BLPTA are independent of the
obligations of CC Power under the PPA, and an action may be brought to enforce this BLPTA whether or




not action is brought against CC Power under the PPA. This BLPTA shall continue in full force and effect
from the BLPTA Effective Date, unless Replacement BLPTAs are executed, until both of the following have
occurred: (a) the Agreement Term of the PPA has expired or terminated early, and (b) either (i) all payment
and indemnity obligations of CC Power due and payable under the PPA are paid in full (whether directly or
indirectly such as through set-off or netting) or have otherwise expired or (ii) Project Participant has paid the
maximum Guaranteed Amount in full. This BLPTA shall also continue to be effective or lpe reinstated, as
the case may be, if at any time any payment of any Guaranteed Amount by CC Power isfrescinded or must
otherwise be returned by Seller upon the insolvency, bankruptcy or reorganization of4CC Power or similar
proceeding, all as though such payment had not been made, and Project Participant’$ Liability Share of such
Guaranteed Amount shall be subject to payment following a Payment Demand-issted pursuant to this
BLPTA. Without limiting the generality of the foregoing, and to the extent that the Project Participant has
not paid its maximum Guaranteed Amount in full, the obligations of the Project Participant hereunder shall
not be released, discharged, or otherwise affected, and this BLPTA shallsnot befinvalidated or impaired or
otherwise affected for the following reasons:

a) The extension of time for the payment of@nysGuaranteed Amount; or
b) Any amendment, modification or other alteration of the PPA; or

C) Any insurance that may be available to cover any loss, except to the extent insurance
proceeds are used to satisfy the Guaranteed Amount; Or

d) Any voluntary or involuntary®liguidation, dissolution, receivership, insolvency,
bankruptcy, assignment for the benefit ‘of creditors, reorganization, arrangement, composition or
readjustment of, or other similar proceeding affecting CC Power, or any Project Participant, including but
not limited to any rejection or other discharge of CC Power’s obligations under the PPA, or such Project
Participant’s obligations hereundér, imposed by any court, trustee or custodian or any similar official or
imposed by any law, statue or regulation, jin each such event in any such proceeding; or

e) Any reorganization of CC Power or Project Participant, or any merger or consolidation
of CC Power or Project Parti€ipantiinto or with any other Person, or the sale of all or substantially all of the
assets of CC Powerfor Project Participants; or

f) The receipt, release, modification or waiver of, or failure to pursue or seek relief under
or with respect to, the PPA, any other BLPTA, guaranty, collateral, pledge or security device whatsoever; or

9) CC Power’s, or any Project Participant’s inability to pay any Guaranteed Amount or
perform its-ohligations under the PPA or hereunder as the case may be; or

h) Any other event or circumstance that may now or hereafter constitute a defense to
payment of the Guaranteed Amount, by either CC Power or any Project Participant, including, without
limitation, statute of frauds and accord and satisfaction; provided that Project Participant reserves the right
to assert for itself any defenses, setoffs or counterclaims that CC Power is or may be entitled to assert against
Seller under the terms of the PPA (but not otherwise), including with respect to disputes regarding the
calculation of a Guaranteed Amount.



6. Waivers by Project Participant. Project Participant hereby unconditionally waives as a
condition precedent to the performance of its obligations hereunder, with the exception of the requirements
in Paragraphs 2 and 3, (a) notice of acceptance, presentment, demand, or protest, notice of any of the events
described in Paragraph 5, or any other notice or demand of any kind with respect to the Guaranteed Amounts
and this BLPTA, (b) any requirement that Seller pursue or exhaust any right, power or remedy or proceed
against CC Power under the PPA or otherwise or against any other Person, including any obligation to pursue
any other BLPTAS, or to marshal assets, (c) any defense based on any of the matters deserfibed in Paragraph
4, (d) all rights of subrogation or other rights to pursue CC Power for payments made under thiSBLPTA until
all amounts owing under the PPA have been paid in full, and (e) any duty of Seller todisclose any tnformation
or other matters relating to the business, operations or finances or other condition of,C€ Power, any Project
Participant, or any other Person who has provided a BLPTA or other security @r.guaranty with respect to the
PPA now or hereafter known to Seller. Project Participant further acknowledges andvagrees that it is and will
be bound by actions taken and elections made by CC Power under the PPAyand walives any defense based on
lack of notice or consent, or CC Power’s authority or lack thereof or the validity, tegularity or advisability of
the actions taken or elections made.

7. Project Participant Representations and \WWarranties, Project Participant hereby represents
and warrants that (a) it has all necessary and appropriate powersiand authority and the legal right to execute
and deliver, and perform its obligations under, this BLPTA, (b) this'BLPTA constitutes its legal, valid and
binding obligations enforceable against it in accordance with its terms, except as enforceability may be
limited by bankruptcy, insolvency, moratorium and other similar laws affecting enforcement of creditors’
rights or general principles of equity, (c) the execution, delivery and performance of this BLPTA does not
and will not contravene Project Participant’s ‘erganizational documents, any applicable Law or any
contractual provisions binding on or affecting ‘RProject Participant, (d) there are no actions, suits or
proceedings pending before any court,‘gavernmental agency or arbitrator, or, to the knowledge of the Project
Participant, threatened, against or.affeeting Project Participant or any of its properties or revenues which
may, in any one case or in the aggregate, adversely affect the ability of Project Participant to enter into or
perform its obligations under this BLPTA, and (e) no consent or authorization of, filing with, or other act by
or in respect of, any arbitrator or Gevernmental Authority, and no consent of any other Person (including,
any member of the Project Partieipant), that has not heretofore been obtained is required in connection with
the execution, deliverypperformance, validity or enforceability of this BLPTA by Project Participant.

8. Seller Representations and Warranties. Seller hereby represents and warrants that (a) it has
all necessary‘and appropriate powers and authority and the legal right to execute and deliver, and perform its
obligationstunder, this' BLPTA, (b) this BLPTA constitutes its legal, valid and binding obligations
enforceable against it in accordance with its terms, except as enforceability may be limited by bankruptcy,
insolvencyymoratorium and other similar laws affecting enforcement of creditors’ rights or general principles
of equityy (c) the execution, delivery and performance of this BLPTA does not and will not contravene
Seller’s organizational documents, any applicable Law or any contractual provisions binding on or affecting
Seller, (d) there are no actions, suits or proceedings pending before any court, governmental agency or
arbitrator, or, to the knowledge of the Seller, threatened, against or affecting Seller or any of its properties or
revenues which may, in any one case or in the aggregate, adversely affect the ability of Seller to enter into or
perform its obligations under this BLPTA, and (e) no consent or authorization of, filing with, or other act by
or in respect of, any arbitrator or Governmental Authority, and no consent of any other Person (including,




any stockholder or creditor of the Seller), that has not heretofore been obtained is required in connection with
the execution, delivery, performance, validity or enforceability of this BLPTA by Seller.

9. CC Power Representations and Warranties. CC Power hereby represents and warrants that
(@) it has all necessary and appropriate powers and authority and the legal right to execute and deliver, and
perform its obligations under, this BLPTA, (b) this BLPTA constitutes its legal, valid and binding obligations
enforceable against it in accordance with its terms, except as enforceability may be limited, by bankruptcy,
insolvency, moratorium and other similar laws affecting enforcement of creditors’ rights or general principles
of equity, (c) the execution, delivery and performance of this BLPTA does not andswill not contravene CC
Power’s organizational documents, any applicable Law or any contractual provisiong,binding on or affecting
CC Power, (d) there are no actions, suits or proceedings pending before any ceurt, governmental agency or
arbitrator, or, to the knowledge of the CC Power, threatened, against or affectings€C Power or any of its
properties or revenues which may, in any one case or in the aggregategadversely affect the ability of CC
Power to enter into or perform its obligations under this BLPTA, and (€) no consent or authorization of, filing
with, or other act by or in respect of, any arbitrator or Governmental Authority;"and no consent of any other
Person (including, any member of CC Power), that has not heretefore,been,obtained is required in connection
with the execution, delivery, performance, validity or enforceability of thisBLPTA by CC Power.

10. Notices. Notices under this BLPTA shall be deemedeceived if sent to the address specified
below: (i) on the day received if served by overnightiexpress delivery, and (ii) four (4) Business Days after
mailing if sent by certified, first-class mail, return receipt requested. Any Party may change its address or
facsimile to which notice is given hereunder ‘oysproviding notice of the same in accordance with this
Paragraph 10.

If delivered to Seller, to it at:

L]
Attn: | |
Fax: | |

If delivered to Project/Participant, to it at:

[ 1
Attn: | |
Fax: | |

If delivered to CC Power, to it at:

[T ]
Attn: | |
Fax: [ |

11.  Governing Law and Forum Selection. This BLPTA shall be governed by, and interpreted
and construed in accordance with, the laws of the United States and the State of California, excluding choice
of law rules. The Parties agree that any suit, action or other legal proceeding by or against any Party (or its
affiliates or designees) with respect to or arising out of this BLPTA shall be brought in the federal courts of




the United States or the courts of the State of California sitting in the county of San Francisco, 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.

12. Miscellaneous. This BLPTA shall be binding upon the Parties and their respective successors
and assigns and shall inure to the benefit of the Parties and their successors and permitted assigns. No
provision of this BLPTA may be amended or waived except by a written instrument executed by Seller, CC
Power, and Project Participant. No provision of this BLPTA confers, nor is any provision intended to confer,
upon any third party (other than the Parties’ successors and permitted assigns) any benefit or right'enforceable
at the option of that third party. This BLPTA embodies the entire agreement and understanding of the Parties
hereto with respect to the subject matter hereof and supersedes all prior or contemporaneous agreements and
understandings of the Parties hereto, verbal or written, relating to the subject matter heseof:"If any provision of
this BLPTA is determined to be illegal or unenforceable (i) such prowision ‘shall be deemed restated in
accordance with applicable Laws to reflect, as nearly as possible, the original intentien of the Parties hereto, and
(i1) such determination shall not affect any other provision of this BLPTA and allether provisions shall remain
in full force and effect. This BLPTA may be executed in any numbenof separate counterparts, each of which
when so executed shall be deemed an original, and all of saidicounterparts taken together shall be deemed to
constitute one and the same instrument. This BLPTA may be executed and delivered by electronic means with
the same force and effect as if the same was a fully executed and delivered original manual counterpart.

13.  Assignment. Except as provided below in,this Paragraph 13, no Party may assign this BLPTA
or its rights or obligations under this BLPTA, witheut theyprior written consent of the other Parties, which
consent shall not be unreasonably withhelds conditionedror delayed. Seller may, without the prior written
consent of Project Participant and CC Power, transfer or assign this BLPTA to any Person to whom Seller
may assign its rights or obligations under.the PPA, ‘including assignments for financing purposes, including
a Portfolio Financing; provided, Sellershall'give Project Participant and CC Power notice at least fifteen (15)
Business Days before the date of/such proposed assignment and, except in the case of a collateral assignment
or other assignment for financing purposgs, provide Project Participant and CC Power a written agreement
signed by the Person to which Seller,wishes to assign its interests that provides that such Person will fully
assume all of Seller’s obligations.and liabilities under this BLPTA, including obligations and liabilities that
arose prior to the datesef transfer or assignment, upon such transfer or assignment. Project Participant may,
without the prior written consent of Seller and CC Power, transfer or assign this BLPTA to any member of
CC Power that (A)'has'a Credit Rating of at least BBB- from S&P or Baa3 from Moody’s, and (B) is a load
serving entity; provided, Project Participant shall give Seller and CC Power notice at least fifteen (15)
Business Days before the date of such proposed assignment and provide to Seller and CC Power a written
agreement signed by the Person to which Project Participant wishes to assign its interests that provides that
such Persomwill fully assume all of Project Participant’s obligations and liabilities, including obligations and
liabilitiessthat arose prior to the date of transfer or assignment, under this BLPTA upon such transfer or
assignment, and such agreement is reasonably acceptable to Seller.

14. No Recourse to Members of Project Participant. Project Participant is organized as a Joint
Powers Authority in accordance with the Joint Exercise of Powers Act of the State of California (Government
Code Section 6500, et seq.) pursuant to its joint powers agreement and is a public entity separate from its
constituent members. Project Participant shall solely be responsible for all debts, obligations and liabilities




accruing and arising out of this BLPTA. Seller and CC Power shall have no rights and shall not make any
claims, take any actions or assert any remedies against any of Project Participant’s constituent members, or
the officers, directors, advisors, contractors, consultants or employees of Project Participant or its constituent
members, in connection with this BLPTA.

15. No Recourse to Members of CC Power. CC Power is organized as a Joint Pawers Authority
in accordance with the Joint Exercise of Powers Act of the State of California (Government Code Section
6500, et seq.) pursuant to its Joint Powers Agreement and is a public entity separate from“its constituent
members. Except as expressly set forth in the PPA and this BLPTA, CC Power shall solely be‘tesponsible
for all debts, obligations and liabilities accruing and arising out of this BLPTA, and asisueh, Seller and Project
Participant shall have no rights and shall not make any claims, take any actions,er assertany remedies against
any of CC Power’s constituent members, or the officers, directors, advisors, contractors, consultants or
employees of Project Participant or its constituent members, in connectionywithithis BLPTA.

16. CleanPowerSF as Project Participant. Paragraph 14-shall'notwapply if CleanPowerSF is the
Project Participant, but the following shall apply:

a) Designated Fund. CleanPowerSF payment obligations under this BLPTA are special
limited obligations of CleanPowerSF payable solely from the revenués of CleanPowerSF. CleanPowerSF’s
payment obligations under this BLPTA are not a gharge upon the revenues or general fund of the San
Francisco Public Utility Commission (“SFPUC”) or the,City and County of San Francisco or upon any non-
CleanPowerSF moneys or other property of the SERUC orithe City and County of San Francisco.

b) Controller Certification. CleanPowerSF’s obligations hereunder shall not at any time
exceed the amount certified by the Controller for the purpose and period stated in such certification. Except
as may be provided by laws governing emergency procedures, officers and employees of CleanPowerSF are
not authorized to request, and CleanPowerSF is not required to reimburse Seller for, commodities or services
beyond the agreed upon contract scope unless the changed scope is authorized by amendment and approved
as required by law. Officers'and employees of CleanPowerSF are not authorized to offer or promise, nor is
CleanPowerSF required«to honor, any offered or promised additional funding in excess of the maximum
amount of funding for whigh the contract is certified without certification of the additional amount by the
Controller. The Controller i1s,not authorized to make payments on any contract for which funds have not
been certified as available in the budget or by supplemental appropriation.

C) Biennial Budget Process. For each City and County of San Francisco biennial budget
cycle duringithe term of this BLPTA, CleanPowerSF agrees to take all necessary action to include the
maximum,amount of its annual payment obligations under this BLPTA in its budget submitted to the City
and County of'San Francisco’s Board of Supervisors for each year of that budget cycle.

d) Compliance with Laws. Each Party shall keep itself fully informed of all applicable
federal, state, and local laws in any manner affecting the performance of its obligations under this BLPTA,
and must at all times materially comply with such applicable laws as they may be amended from time to
time.



e) Prohibition on Political Activity with City Funds. In performing any services required
under this BLPTA, Seller shall comply with San Francisco Administrative Code Chapter 12G, which
prohibits funds appropriated by the City for this BLPTA from being expended to participate in, support, or
attempt to influence any political campaign for a candidate or for a ballot measure in San Francisco.

f) Non-discrimination in Contracts. Seller shall comply with the provisions of Chapters
12B and 12C of the San Francisco Administrative Code. Seller shall incorporate by reference in all
subcontracts the provisions of Sections12B.2(a), 12B.2(c)-(k), and 12C.3 of,the San Francisco
Administrative Code and shall require all subcontractors to comply with such provisions. Sellers subject to
the enforcement and penalty provisions in Chapters 12B and 12C.

9) Non-discrimination in the Provision of Employee "Benefits. San Francisco
Administrative Code 12B.2. Seller does not as of the date of this BLPTAand willnot during the term of this
BLPTA, in any of its operations in San Francisco, on real property owned by San Francisco, or where work
is being performed for the City elsewhere in the United States, discriminatétin-the provision of employee
benefits between employees with domestic partners and employeeswith spouses and/or between the domestic
partners and spouses of such employees, subject to the conditions set forth“in San Francisco Administrative
Code Section 12B.2.

h) Submitting False Claims. Pursuant to San Francisco Administrative Code §21.35, any
contractor or subcontractor who submits a false claim shall be liable to the City for the statutory penalties set
forth in that section. A contractor or subcontractorwill be‘deemed to have submitted a false claim to the City
if the contractor or subcontractor: (1) knowingly presentsier causes to be presented to an officer or employee
of the City a false claim or request for payment or approval; (2) knowingly makes, uses, or causes to be made
or used a false record or statement to get.a false claim paid or approved by the City; (3) conspires to defraud
the City by getting a false claim allowed or paid by the City; (4) knowingly makes, uses, or causes to be made
or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or
property to the City; or (5) is @ beneficiary of an inadvertent submission of a false claim to the City,
subsequently discovers thesfalsity ef the claim, and fails to disclose the false claim to the City within a
reasonable time after discovery of the false claim.

) Consideration of Salary History. Seller shall comply with San Francisco
Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or “Pay Parity Act.” Seller
is prohibitedsfrom considering current or past salary of an applicant in determining whether to hire the
applicant er what salary‘to offer the applicant to the extent that such applicant is applying for employment to
be performedign this BLPTA or in furtherance of this BLPTA, and whose application, in whole or part, will
be solicited, received, processed or considered, whether or not through an interview, in the City or on City

property.

)] Consideration of Criminal History in Hiring and Employment Decisions. Seller agrees
to comply fully with and be bound by all of the provisions of Chapter 12T, “City Contractor/Subcontractor
Consideration of Criminal History in Hiring and Employment Decisions,” of the San Francisco
Administrative Code, including the remedies provided, and implementing regulations, as may be amended
from time to time. The requirements of Chapter 12T shall only apply to Seller’s operations to the extent those
operations are in furtherance of the performance of this BLPTA, shall apply only to applicants and employees




who would be or are performing work in furtherance of this BLPTA, and shall apply when the physical
location of the employment or prospective employment of an individual is wholly or substantially within the
City. Chapter 12T shall not apply when the application in a particular context would conflict with federal or
state law or with a requirement of a government agency implementing federal or state law.

k) Conflict of Interest. By executing this BLPTA, Seller certifies that it dees not know of
any fact which constitutes a violation of Section 15.103 of the City’s Charter; Article I1I, Chapter 2 of City’s
Campaign and Governmental Conduct Code; Title 9, Chapter 7 of the California Government'€ode (Section
87100 et seq.), or Title 1, Division 4, Chapter 1, Article 4 of the California Government Code (Section 1090
et seq.), and further agrees promptly to notify the City if it becomes aware of any suchéfact during the term
of this BLPTA.

) Campaign Contributions. By executing this BLPTA,«#Seller acknowledges its
obligations under Section 1.126 of the City’s Campaign and Governmiental Conduct Code, which prohibits
any person who contracts with, or is seeking a contract with, any departmentofithe City for the rendition of
personal services, for the furnishing of any material, supplies orequipment, for the sale or lease of any land
or building, for a grant, loan or loan guarantee, or for a develepment agreement, from making any campaign
contribution to (i) a City elected official if the contract must bexapproved by that official, a board on which
that official serves, or the board of a state agency on which an appointée of that official serves, (ii) a candidate
for that City elective office, or (iii) a committee coatrolled by such elected official or a candidate for that
office, at any time from the submission of a proposal for the centract until the later of either the termination
of negotiations for such contract or twelve months_aftersthe date the City approves the contract. The
prohibition on contributions applies to each prospective party to the contract; each member of Seller’s board
of directors; Seller’s chairperson, chief executive officer, chief financial officer and chief operating officer;
any person with an ownership interestéf. more than'ten percent (10%) in Seller; any subcontractor listed in
the bid or contract; and any committee thatuis sponsored or controlled by Seller. Seller shall inform the
relevant persons of the limitation‘on contributions imposed by Section 1.126.

m) MacBride Principles — Northern Ireland. Pursuant to San Francisco Administrative
Code § 12F.5, the City and County of San Francisco urges companies doing business in Northern Ireland to
move towards resolviag employment inequities, and encourages such companies to abide by the MacBride
Principles. The City and Caunty of San Francisco urges San Francisco companies to do business with
corporations that abide‘by the MacBride principles.

n) Tropical Hardwood and Virgin Redwood Ban. The City and County of San Francisco
urges contractors not to import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical
hardwoodsproduet, virgin redwood or virgin redwood product. If this order is for wood products or a service
involving#vood products: (a) Chapter 8 of the Environment Code is incorporated herein and by reference
made a part hereof as though fully set forth. (b) Except as expressly permitted by the application of Sections
802(B), 803(B), and 804(B) of the Environment Code, Seller shall not provide any items to the City in
performance of this BLPTA which are tropical hardwoods, tropical hardwood products, virgin redwood or
virgin redwood products. (c) Failure of Seller to comply with any of the requirements of Chapter 8 of the
Environment Code shall be deemed a material breach of contract.




0) Effect on Payment Obligations. The Parties agree that, although breach of an
obligation set forth in Sections 16(d) through 16(n) may result in Seller incurring liability for such breach,
any such liability will be independent of Project Participant’s liability hereunder, and no breach of or default
by Seller under Sections 16(d) through 16(n) will relieve Project Participant of its liability for its Liability
Share of all Guaranteed Amounts, nor may any such breach or default, or claim of breach or default, be
permitted or asserted as a defense to or offset against payment of any amounts owed by Praject Participant
to Seller hereunder.

17.  City of San José (San José Clean Enerqy) as Project Participant. Paragraph 14 shall not apply
if the City of San José, as administrator of San José Clean Energy (“SJCE”) is the Projeét Participant, but the
following shall apply:

a) Designated Fund. The City of San José is a munigipal corporation and is precluded
under the California State Constitution and applicable law from entering inta obligations that financially bind
future governing bodies without an appropriation for such obligation; and;»therefore, nothing in the
Agreement shall constitute an obligation of future legislative bodies of,the City to appropriate funds for
purposes of the Agreement; provided, however, that the City of'San José has created and set aside a designated
fund (being the San Jose Energy Operating Fund established pursuant'to City of San Jose Municipal Code,
Title 4, Part 63, Section 4.80.4050 et. seq.) (“Designated Fund™)ifer payment of its obligations under this
BLPTA. Subject to the requirements and limitations of applicable law and taking into account other available
money specifically authorized by the San José City Council and allocated and appropriated to the SJCE’s
obligations, SJICE agrees to establish rates and“echargesathat are sufficient to maintain revenues in the
Designated Fund necessary to pay its obligations\under this BLPTA.

b) Limited Obligations. SICE’s payment obligations under this BLPTA are special
limited obligations of the SJCE payable solely.from the Designated Fund and are not a charge upon the
revenues or general fund of the Gity of San José or upon any non- San José Clean Energy moneys or other
property of the Community Energy Department or the City of San José.

C) Nondiscrimination/Non-Preference. In performing its obligations under this BLPTA,
Seller shall not, and shallnet cause or allow its subcontractors to, discriminate against or grant preferential
treatment to any person on the basis of race, sex, color, age, religion, sexual orientation, actual or perceived
gender identity, disability, ethnicity or national origin. This prohibition applies to recruiting, hiring,
demotion, layoffy, termination, compensation, fringe benefits, advancement, training, apprenticeship and
other terms, conditions, or privileges of employment, subcontracting and purchasing. Seller will inform all
subcontractorsof these obligations. This prohibition is subject to the following conditions: (i) the prohibition
is notiintended to,preclude Seller from providing a reasonable accommodation to a person with a disability;
(1) the'City’s Compliance Officer may require Seller to file, and cause any Seller’s subcontractor to file,
reports demonstrating compliance with this section. Any such reports shall be filed in the form and at such
times as the City’s Compliance Officer designates. They shall contain such information, data and/or records
as the City’s Compliance Officer determines is needed to show compliance with this provision.

d) Conflict of Interest. Seller represents that it is familiar with the local and state conflict
of interest laws and agrees to comply with those laws in performing this BLPTA. Seller certifies that, as of
the Effective Date, it was unaware of any facts constituting a conflict of interest or creating an appearance of




a conflict of interest. Seller shall avoid all conflicts of interest or appearances of conflicts of interest in
performing this BLPTA. Seller has the obligation of determining if the manner in which it performs any part
of this BLPTA results in a conflict of interest or an appearance of a conflict of interest and shall immediately
notify SJICE in writing if it becomes aware of any facts giving rise to a conflict of interest or the appearance
of a conflict of interest. Seller’s violation of this subsection (ii) is a material breach.

e) Environmentally Preferable Procurement Policy. Seller shall perfarm its obligations
under this BLPTA in conformance with San José City Council Policy 1-19, entitled,“Prohibition of City
Funding for Purchase of Single serving Bottled Water,” and San José City Council Policy 46, entitled
“Environmentally Preferable Procurement Policy,” as those policies may be amended, ftém time to time. The
Parties acknowledge and agree that in no event shall a breach of this Section 13.1(g) be,a material breach of
this BLPTA or otherwise give rise to a Default or entitle SJICE to terminate this BLRPTA.

f) Gifts Prohibited. Seller represents that it is familiar with,Chapter 12.08 of the San
José Municipal Code, which generally prohibits a City of San Joséofficer‘ardesignated employee from
accepting any gift. Seller shall not offer any City of San Joséofficer,or designated employee any gift
prohibited by Chapter 12.08. Seller’s violation of this subseefion (iv) s a material breach.

Q) Disqualification of Former Employees. “Seller represents that it is familiar with
Chapter 12.10 of the San José Municipal Code, whigh generally prohibits a former City of San José officer
and former designated employee from providing serviges to_the City of San José connected with his/her
former duties or official responsibilities. Selleryshall “not use either directly or indirectly any officer,
employee or agent to perform any services if doing so Would violate Chapter 12.10.

h) Effect on Payment Obligations. The Parties agree that, although breach of an
obligation set forth in Sections 17(d).throtgh,17(g) may result in Seller incurring liability for such breach,
any such liability will be independent of Project Participant’s liability hereunder, and no breach of or default
by Seller under Sections 17(c) through 17(h) will relieve Project Participant of its liability for its Liability
Share of all Guaranteed Ameunts,noranay any such breach or default, or claim of breach or default, be
permitted or asserted as.@ defense to or offset against payment of any amounts owed by Project Participant
to Seller hereunder.

IN WITNESS WHEREOF, the Parties have caused this BLPTA to be duly executed and delivered
by their duly authorized representatives on the date first above written.

[PROJECT PARTICIPANT]:

By:

Printed Name:
Title:

CALIFORNIA COMMUNITY POWER, a California joint
powers authority:



By:

Printed Name:
Title:

[SELLER]:
By:

Printed Name:
Title:

N\
O
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APPENDIX M

PROJECT PARTICIPANTS AND LIABILITY SHARES

Project Participant Liability Share
Central Coast 17.9%
Community Energy
CleanPowerSF 13.9%
Peninsula Clean 17.1%
Energy
Redwood Coast Energy 3.2%
Authority
San Jose Clean Energy 19.6%
Silicon Valley Clean 13.4%
Energy
Sonoma Clean Power 11.2%
Authority
Valley*Clean'Energy 3.7%




APPENDIX N

ILLUSTRATIVE FACILITY LIST

. . L. Estimated
Project Name Location New or Existing 2023 2024 2025 2026 2027 2028 cob

NV Gonder 1 NV New 15 12hﬂ2024
NV Gonder 2 NV New 20 9/1/2025
NV Gonder 3 NV New 20 10/1/2025
NV Eldorado 4 NV New 20 10/1/2024
NV Eldorodo 5 NV New 1/1/2026
CA Imperial Valley 1 |CA New 25 6/1/2025
CA Imperial Valley 2 |CA New 12/31/2026
CA CAISO 3 CA New 30 12/31/2028




APPENDIX O

FORM OF PROGRESS REPORT

Each Progress Report must include the following items:

1.

2.

10.

11.

12.

13.

14.

15.

Executive Summary.

Facility description.

Site plan of the Facility.

Description of any material planned changes to the Facility or the Site.
Gantt chart schedule showing progress on achieving each of the Milestones.

Summary of activities during the previous calendar quarter,or month, as applicable, including any
OSHA labor hour reports.

Forecast of activities scheduled for the current calendar quarter.

Written description about the progress relativeyto Seller’s Milestones, including whether Seller has
met or is on target to meet the Milestones:

List of issues that are likely to potentially affect Seller’s Milestones.

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

A detailed description oftall actions taken by Seller to comply with Prevailing Wage Requirement
and Project Labor/Agreementirequirements of this Agreement.

Progress andssehedule of all major agreements, contracts, permits, approvals, technical studies,
financing agreements and major equipment purchase orders showing the start dates, completion dates,
and completion percentages.

Picturesin sufficient quantity and of appropriate detail, in order to document construction and startup
progress of the Facility, the interconnection into the Transmission System and all other
intereonnection utility services.

Workforce Development reporting (if applicable). Format to be provided by Buyer.

Any other documentation reasonably requested by Buyer.
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APPENDIX P

FORM OF ATTESTATION
(Seller) Green Attribute Attestation and Bill of Sale
(“Seller”) hereby sells, transfers and delivers to (“Buyer”)

the Green Attributes and Green Tag Reporting Rights associated with the generation fromdthe Facility
described below:

Facility name and location:

Fuel Type:

Capacity (MW): Operational Date:

As applicable: CECReg.no. __ Energy Admin. ID no. QF. IDmo.
Dates MWhrs generated

in the amount of one Green Attribute or its equivalentfor each, megawatt hour generated.
Seller further attests, warrants and represents as follows:

) the information provided herein is true.and correct;

i) its sale to Buyer is its one and.only‘sale of the Green Attributes and associated Green Tag Reporting

Rights referenced herein;

iii) the Facility generated and delivered to the grid the Energy in the amount indicated as undifferentiated

Energy; and

Iv) Seller owns the Facility and €ach of the Green Attributes and Green Tag Reporting Rights associated
with the generation of,the indicated Energy for delivery to the grid have been generated and sold by

the Facility:

This serveSas abill of sale, transferring from Seller to Buyer all of Seller’s right, title and interest in and to the
Green Attributes and Green Tag Reporting Rights associated with the generation of the Energy for delivery to

the grid.

Contact Person:

P-1



APPENDIX Q

FORM OF REPLACEMENT RA NOTICE

This Replacement RA Notice (this “Notice”) is delivered by ORGP LLC, a Delaware limited liability
company (“Seller”) to California Community Power, a California joint powers authority (“Buyer”) in
accordance with the terms of that certain Renewable Power Purchase Agreement dated
(“Agreement”) by and between Seller and Buyer. All capitalized terms used in this Notice but not otherwise
defined herein shall have the respective meanings assigned to such terms in the Agreement.

Pursuant to Section 10.1(f) of the Agreement, Seller hereby provides the below Replacement RA product
information:

Unit Information:t

Name

Location

CAISO Resource ID

Unit SCID

Prorated Percentage of Unit Factor

Resource Type

Dispatchable (yes or no)

Point of Interconnection with CAISO Controlled
Grid (substation or transmission line)

Path 26 (North or South)

LCR Area (if any)

Flexible Capacity (MW) (if any)

Flexible Capacity category

Slice of Day category (if applicable)
Deliverability restrictions, if any, as described in
most recent CAISO deliverability assessment
Run Hour Restrictions

Delivery Period

Month Unit CAISONQCK(MW) | Unit CAISO EFC (MW) | Unit Contract Quantity (MW)
January
February
March
April

May

June

July
August
September
October
November
December

1 To be repeated for each unit if more than one.
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SCHEDULE A

ORGANIZATIONAL AND OWNERSHIP STRUCTURE OF PROJECT
COMPANIES, SELLER, AND EQUITY OWNERS

Ormat Technologies, Inc. Q&

l 100%

Ormat Nevada Inc. v
l 100%

ORGP LLC

100%

Companie§ TBD]

e
S

Schedule A



Attachment B to Resolution 22-05-04

ORGP LLP GEOTHERMAL PORTFOLIO
PROJECT PARTICIPATION SHARE AGREEMENT

among
CENTRAL COAST COMMUNITY ENERGY
and

CITY AND COUNTY OF SAN FRANCISCO, ACTING BY AND THROUGH ITS
PUBLIC UTILITIES COMMISSION CLEANPOWERSF

and
PENINSULA CLEAN ENERGY
and
REDWOOD COAST ENERGY AUTHORITY
and
CITY OF SAN JOSE, ADMINISTRATOR OF SAN JOSE CLEAN ENERGY
and
SILICON VALLEY CLEAN ENERGY

and

SONOMA CLEAN POWER
and

VALLEY CLEAN ENERGY
and

CALIFORNIA COMMUNITY POWER
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ORGP LLP GEOTHERMAL PORTFOLIO
PROJECT PARTICIPATION SHARE AGREEMENT

PREAMBLE

This Project Participation Share Agreement (“Agreement”) is entered into as of (the
“Effective Date”), by and among Central Coast Clean Energy, a California joint powers authority,
the City and County of San Francisco acting by and through its Public Utilities Commission,
CleanPowerSF, Peninsula Clean Energy, a California joint powers authority, Redwood Coast
Energy Authority, a California joint powers authority, City of San José, a California municipality,
Silicon Valley Clean Energy, a California joint powers authority, Sonoma Clean Power, a
California joint powers authority, and Valley Clean Energy, a California joint powers authority
(each individually a “Project Participant” and collectively referred to as the “Project
Participants”) and California Community Power (“CCP”), a California joint powers authority.
CCP and the Project Participants 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 CCP is a Joint Powers Authority, was formed for the purpose of developing,
acquiring, constructing, owning, managing, contracting for, engaging in, or financing electric
energy generation and storage projects, and for other purposes; and

WHEREAS, the Project Participants have participated with CCP in the negotiation of an
agreement for purchase of the electric output of a portfolio of geothermal powered electric
generating plants (the “Project” as described in Section 3.1 of the PPA), and CCP is to enter into
a Renewable Power Purchase Agreement (“PPA”), which is incorporated herein by this reference,
with ORGP LLC, a Delaware limited liability company (“Project Developer™), providing for
purchase of the electric output, and associated rights, benefits, and credits from the Project on
behalf of the Project Participants.

WHEREAS, pursuant to this Agreement, CCP shall cause to deliver to each Project
Participant the Project Participant’s associated share of the electric output and associated rights,
benefits, and credits of the Project.

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.  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 8.6(c) of the PPA.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, is in
Control of, is under Control by, or is under common Control with such Person.

“Agreement” has the meaning set forth in the Preamble and any Exhibits, schedules, and
any written supplements hereto.

“Amended Annual Budget” means the budget approved by the Project Committee and
adopted by the CCP Board pursuant to Section 5.1(c) of this Agreement.

“Ancillary Services” means all ancillary services, products and other attributes, if any,
associated with the installed capacity of the Project.

“Annual Budget” means the budget approved by the Project Committee and adopted by
the CCP Board pursuant to Section 5.1(c) of this Agreement.

“Authorized Representative” has the meaning set forth in Section 1.1 of the PPA.

“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.

“Billing Statement” has the meaning set forth in Section 9.2 of this Agreement.

“Buyer_Liability Pass Through Agreement” or “BLPTA” means, for each Project
Participant, the form set forth in Appendix L of the PPA, as executed by such Project Participant,
countersigned by CCP, and delivered to the Project Developer.

“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.



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

“CAISO Balancing Authority Area” has the meaning set forth in the CAISO Tariff.

“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.

“California Renewables Portfolio Standard” or “RPS” means the renewables portfolio
standard 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, and as administered by the CEC as set forth in CEC RPS Eligibility Guidebook (9™ Ed.), as
may be subsequently modified by the CEC, and the CPUC as set forth in CPUC Decision (“D.”)
08-08-028, D.08-04-009, D.10-03-021, D.11-01-025, D.11-12-020, D.11-12-052, D.12-06-038,
D.13-11-024, D.14-12-023, D.17-06-026, and D.19-02-007, and as may be modified by
subsequent decisions of the CPUC or by subsequent legislation and regulations promulgated with
respect thereto.

“Capital Improvements” means any unit of property, property right, land or land right
which is a replacement, repair, addition, improvement or betterment to the Project or any
transmission facilities relating to, or for the benefit of, the Project, the betterment of land or land
rights or the enlargement or betterment of any such unit of property constituting a part of the
Project or related transmission facilities which is (i) consistent with Prudent Utility Practices and
determined necessary and/or desirable by the CCP Board or (ii) required by any governmental
agency having jurisdiction over the Project.

“CCP Board” means the Board of Directors of California Community Power.

“CCP _Manager” means the General Manager of California Community Power.

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

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

“Capacity Buydown Damages” means any liquidated damages paid by the Project
Developer to CCP pursuant to_Section 3.7(a) of the PPA.




“CEQA” means the California Environmental Quality Act, as amended or supplemented
from time to time.

“Chairperson” has the meaning set forth in Exhibit D.

“Change of Control” has the meaning set forth in Section 1.1 of the PPA.

“Compliance Costs” has the meaning set forth in Section 8.6(c) of the PPA.

“Commercial Operation” has the meaning set forth in Section 1.1 of the PPA.

“Commercial Operation Date” or “COD” has the meaning set forth in Section 1.1 of the
PPA.

“Community Choice Aggregator” has the meaning set forth in California Public Utilities
Code § 331.1.

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

“Control” means (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.

“Construction Start” has the meaning set forth in Section 1.1 of the PPA.

“Contract Price” has the meaning set forth on the Cover Sheet of the PPA.

“Contract Year” means (a) the period beginning on the Commercial Operation Date of
the first Facility to achieve Commercial Operation, as determined pursuant to Section 3.5 of the
PPA, and ending on December 31% of that year, and (b) each succeeding period of twelve (12)
consecutive months following the period described in the preceding clause (a) until the end of the
Delivery Term; provided that, unless the Commercial Operation Date for the last Facility to
achieve Commercial Operation occurs on January 1% of any Contract Year, the last Contract Year
will be shorter than twelve (12) months..

“Costs” means, with respect to a Project Participant assuming all or a portion of a
Defaulting Project Participant’s Entitlement Share pursuant to the process set forth in Section
12.8(b) or 12.8(c), brokerage fees, commissions and other similar third-party transaction costs and
expenses reasonably incurred by such Project Participant in terminating any arrangement pursuant
to which it has hedged its obligations; and all reasonable attorneys’ fees and expenses incurred by
the Project Participant in connection with the Step-Up Allocation.

“CPUC” means the California Public Utilities Commission, or successor entity.

“Cured Payment Default” means a Payment Default that has been cured in accordance
with Section 12.4 of this Agreement.




“Damage Payment” has the meaning set forth in Section 1.1 of the PPA.

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

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

“Default” has the meaning set forth in Section 13.1 of the PPA.

“Defaulting Project Participant™ has the meaning set forth in Section 12.1.

“Delay Damages” has the meaning set forth in Section 3.7(a) of the PPA.

“Delivered Energy” has the meaning set forth in Section 1.1 of the PPA.

“Delivery Term” has the meaning set forth in Section 2.2 of the PPA.

“Delivery Term Security” has the meaning set forth in Section 5.9(b) of the PPA.

“Designated Fund” has the meaning set forth in Section 10.5.

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

“Electric Metering Devices” has the meaning set forth in Section 1.1 of the PPA.

“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 Megawatt-hours or
multiple units thereof.

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

“Entitlement Share” means the percentage entitlement of each Project Participant as
set forth in Exhibit B of this Agreement (entitled “Schedule of Project Participant Entitlement
Shares and Step-Up Allocation Caps”) attributable to each such Project Participant, as may
be amended pursuant to Section 4.2 or 12.8.

“Entitlement Share Reduction Amount” has the meaning set forth in Exhibit C.

“Entitlement Share Reduction Compensation Amount” has the meaning set forth
in Exhibit C.

“Entitlement Share Reduction Notice” has the meaning set forth in Exhibit C.

“Estimated Monthly Project Cost” has the meaning set forth in Section 8.1.

“Eacility” has the meaning set forth in Section 1.1 of the PPA.
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“Eacility Energy” has the meaning set forth in Section 1.1 of the PPA.

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

“Eorce Majeure” has the meaning set forth in Section 14.6 of the PPA.

“Gains” means, with respect to a Project Participant assuming all or a portion of a
Defaulting Project Participant’s Entitlement Share pursuant to the process set forth in Section
12.8(b) or 12.8(c), an amount equal to the present value of the economic benefit to it, if any
(exclusive of Costs), resulting from such Step-Up Allocation for the remaining Delivery Term of
the PPA, determined in a commercially reasonable manner. Factors used in determining the
economic benefit to such Project Participant may include, without limitation, reference to
information supplied by one or more third parties, which shall exclude Affiliates of such Project
Participant, 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., NP-15), all of
which should be calculated for the remaining Delivery Term, and include the value of Green
Attributes and Capacity Attributes.

“GHG Requlations” means Title 17, Division 3 (Air Resources), Chapter 1 (Air Resources
Board), Subchapter 10 (Climate Change), Article 5 (Emissions Cap), Sections 95800 to 96023 of
the California Code of Regulations, as amended or supplemented from time to time.

“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, except to the extent that the Party is acting
solely in its governmental capacity.

“Green Attributes” means any and all credits, benefits, emissions reductions, offsets, and
allowances, howsoever entitled, attributable to the generation from each Facility, or, as applicable,
from any facility that generates Replacement Energy, and, in each case, 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 (SOXx), nitrogen oxides (NOXx), 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 these avoided emissions, such as Green Tag Reporting
Rights. Green Tags are accumulated on a MWh basis and one Green Tag represents the Green
Attributes associated with one (1) MWh of Delivered Energy. Green Attributes do not include (i)
any energy, capacity, reliability or other power attributes from each Facility, (ii) production tax
credits associated with the construction or operation of each Facility and other financial incentives




in the form of credits, reductions, or allowances associated with each Facility that are applicable
to a state or federal income taxation obligation, (iii) fuel-related subsidies or “tipping fees” that
may be paid to Seller to accept certain fuels, or local subsidies received by the generator for the
destruction of particular preexisting pollutants or the promotion of local environmental benefits,
(iv) emission reduction credits encumbered or used by each Facility for compliance with local,
state, or federal operating or air quality permits, or (v) “portfolio energy credits” as defined in
Nevada Revised Statutes Section 704.7803 associated with the Parasitic Load of any Facility.

“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.

“Greenhouse Gas” or “GHG” has the meaning set forth in the GHG Regulations or in any
other applicable Laws.

“Indemnifying Party” has the meaning set forth in Section 13.5.

“Interest Rate” has the meaning set forth in Section 11.3 of the PPA.

“Invoice Amount” has the meaning set forth in Section 9.2.

“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 January 29,
2021, as amended from time to time, under which CCP 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.

“Late Payment Notice” means a notice issued by CCP to a Project Participant pursuant to
Section 9.7.

“Late Payment Charge” has the meaning set forth in Section 9.7.

“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.

“Letter(s) of Credit” has the meaning set forth in Section 1.1 the PPA.

“Losses” means, with respect to a Project Participant assuming all or a portion of a
Defaulting Project Participant’s Entitlement Share pursuant to the process set forth in Section
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12.8(b) or 12.8(c), an amount equal to the present value of the economic loss to it, if any (exclusive
of Costs), resulting from such Step-Up Allocation for the remaining Delivery Term of the PPA,
determined in a commercially reasonable manner. Factors used in determining economic loss to
such Project Participant may include, without limitation, reference to information supplied by one
or more third parties, which shall exclude Affiliates of the Project Participant, 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., NP-15), all of which should be calculated for
the remaining Delivery Term of the PPA and must include the value of Green Attributes and
Capacity Attributes.

“Month” means a calendar month.

“Monthly Costs™ has the meaning set forth in Section 9.1.

“Monthly Payment” means the payment required to be made by CCP to Project Developer
each month of the Delivery Term as compensation for the Product, as calculated in accordance
with Section 11.2 of the PPA and Appendix A of the PPA.

“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.

“Negative LMP Strike Price” has the meaning set forth in Section 1.1 of the PPA.

“NERC” means the North American Electric Reliability Corporation.

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

“Non-Defaulting Project Participant™ has the meaning set forth in Section 12.1.

“Normal Vote” has the meaning set forth in Exhibit D.

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

“Operating Account” means an account established by CCP for each Project Participant
pursuant to Section 8.2.

“QOperating Cost” means the share of the Annual Budget or Amended Annual Budget
attributable to the applicable Month for a Billing Statement plus any Accepted Compliance Costs
approved by the CCP Board pursuant to Section 5.2(a)(xiii).

“Party” has the meaning set forth in the Preamble.



“Payment Default” has the meaning set forth in Section 12.2.

“Payment Default Termination Deadline” has the meaning set forth in Section 12.6.

“Parasitic Load” has the meaning set forth in Section 1.1 of the PPA.

“Permitted Transferee” has the meaning set forth in Section 1.1 of the PPA.

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

“Power Purchase Agreement” or “PPA” means the agreement between CCP and Project
Developer for the purchase of the electric output of the Project, executed on

“PPA Defaulting Party” means a “Defaulting Party” as defined in in Section 13.1 of the
PPA.

“PPA Non-Defaulting Party” means a “Non-Defaulting Party” as defined in Section 13.3
of the PPA.

“PMAX” means the applicable CAISO-certified maximum operating level of the Facility.
“PMIN” means the applicable CAISO-certified minimum operating level of the Facility.
“PNode” has the meaning set forth in the CAISO Tariff.

“Product” has the meaning set forth in Section 3.1

“Progress Report” means a progress report including the items set forth in Appendix O of
the PPA.

“Project” has the meaning set forth in Section 1.1 of the PPA.

“Project Committee” means the committee established in accordance with Section 6.1.

“Project Development Security” has the meaning set forth in Section 5.9(a) of the PPA.

“Project Developer” means ORGP LLC or assignee as permitted under the PPA.

“Project Participants” means those entities executing this Agreement, as identified in the
Preamble, together in each case with each entity’s successors or assigns.

“Project Revenue Rights” means all rights of a Project Participant under this Agreement
to any revenue associated with the Facility Energy, Capacity Attributes, Ancillary Services, or
Green Attributes associated with the Project.




“Project Rights” means all rights and privileges of a Project Participant under this
Agreement, including but not limited to its Entitlement Share, its right to receive the Product from
the Project, and its right to vote on Project Committee matters.

“Project Rights and Obligations” means the Project Participants’ Project Rights and
obligations under the terms of this Agreement.

“Proposed Entitlement Share Reduction Compensation Amount” has the meaning set
forth in Exhibit C.

“Proposed Facility” has the meaning set forth in Section 3.1 of the PPA.

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

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

“RA Compliance Showing” means the RAR compliance or advisory showings (or similar
or successor showings) that an entity is required to make to the CAISO pursuant to the CAISO
Tariff, to the CPUC (and, to the extent authorized by the CPUC, to the CAISO) pursuant to the
Resource Adequacy Rulings, or to any Governmental Authority.

“RA Deficiency Amount” has the meaning set forth in Section 1.1 of the PPA.

“RA Shortfall Month” has the meaning set forth in Section 1.1 of the PPA.

“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 California Public Utilities Code
Section 399.25 and satisfies the requirements of California Public Utilities Code Section
399.12(h), evidencing that one (1) MWh of energy was generated and delivered from such Eligible
Renewable Energy Resource. Such certificate is a tradable environmental commaodity (also known
as a “green tag”) for which the owner of the REC can prove that it has purchased renewable energy.
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“Reliability Network Upgrades” has the meaning set forth in the CAISO Tariff.

“Replacement Energy” has the meaning set forth in Section 9.2 of the PPA.

“Replacement RA” has the meaning set forth in Section 1.1 of the PPA.

“Resource Adequacy Benefits” means the rights and privileges attached to a Facility that
satisfy any entity’s resource adequacy obligations, as those obligations are set forth in any
Resource Adequacy Rulings and includes local, zonal or otherwise locational attributes associated
with a Facility (if any).

“Resource Adequacy Requirements” or “RAR” means the resource adequacy
requirements applicable to an entity as established by the CAISO pursuant to the CAISO Tariff,
by the CPUC pursuant to the Resource Adequacy Rulings, or by any other Governmental
Authority.

“Resource Adeguacy Resource” has the meaning used in Resource Adequacy Rulings.

“Resource Adequacy Rulings” means CPUC Decisions 04-01-050, 04-10-035,
05-10-042, 06-04-040, 06-06-064, 06-07-031, 07-06-029, 08-06-031, 09-06-028, 10-06-036,
11-06-022, 12-06-025, 13-06-024, 14-06-050, 15-06-063, 16-06-045, 17-06-027, 18-06-030, 18-
06-031, 19-02-022, 19-06-026, 19-10-021, 20-01-004, 20-03-016, 20-06-002, 20-06-031, 20-06-
028, 20-12-006, 21-06-035 and any other existing or subsequent ruling or decision, or any other
resource adequacy laws, rules or regulations enacted, adopted or promulgated by any applicable
Governmental Authority, however described, as such decisions, rulings, Laws, rules or regulations
may be amended or modified from time-to-time.

“Schedule” has the meaning set forth in the CAISO Tariff, and “Scheduled” has a
corollary meaning.

“Scheduled Energy” has the meaning set forth in Section 1.1 of the PPA.

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

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

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

“Showing Month” means the calendar month of the Delivery Term, commencing with the
Showing Month that contains the RA Guarantee Date, that is the subject of the RA Compliance
Showing, as set forth in the Resource Adequacy Rulings and outlined in the CAISO Tariff. For
illustrative purposes only, pursuant to the CAISO Tariff and Resource Adequacy Rulings in effect
as of the Effective Date, the monthly RA Compliance Showing made in June is for the Showing
Month of August.
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“Site” has the meaning set forth in Section 1.1 of the PPA.

“Step-Up Allocation Cap” has the meaning set forth in Section 12.8(a).

“Step-Up_Invoice” means an invoice sent to a Non-Defaulting Project Participant as a
result of a Defaulting Project Participant’s Payment Default, which invoice shall separately
identify any amount owed with respect to the monthly Billing Statement of the Defaulting Project
Participant, as the case may be, pursuant to Section 12.7.

“Step-Up Invoice Amount” has the meaning set forth in Section 12.7.

“Step-Up Invoice Amount Cap” has the meaning set forth in Section 12.7.

“Step-Up Reserve Account” has the meaning set forth in Section 12.7(a)(i).

“System Emergency” has the meaning set forth in Section 1.1 of the PPA.

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

“Termination Payment” has the meaning set forth in Section 1.1 of the PPA.

“Transmission Provider” has the meaning set forth in Section 1.1 of the PPA.

“Transmission System’ means the transmission facilities operated by the CAISO, now or
hereafter in existence, which provide energy transmission service downstream from the Delivery
Point.

“Unanimous Vote” has the meaning set forth in Exhibit D.

“Uncontrollable Forces” means any Force Majeure event and any cause beyond the
control of any Party, which by the exercise of due diligence such Party is unable to prevent or
overcome, including but not limited to, failure or refusal of any other Person to comply with then
existing contracts, an act of God, fire, flood, explosion, earthquake, strike, sabotage, epidemic or
pandemic (excluding impacts of the disease designated COVID-19 or the related virus designated
SARS-CoV-2 impacts actually known by the Party claiming the event of Force Majeure as of the
Effective Date), an act of the public enemy (including terrorism), civil or military authority
including court orders, injunctions and orders of governmental agencies with proper jurisdiction
or the failure of such agencies to act, insurrection or riot, an act of the elements, failure of
equipment, a failure of any governmental entity to issue a requested order, licenseor permit,
inability of any Party or any Person engaged in work on the Project to obtain or ship materials or
equipment because of the effect of similar causes on suppliers or carriers. Notwithstanding the
foregoing, Uncontrollable Forces as defined herein shall also include events of Force Majeure
pursuant to the PPA, as defined therein.
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1.2.  Rules of Interpretation. In this Agreement, except as expressly stated otherwise or
unless the context otherwise requires:

@ headings and the rendering of text in bold and italics are for convenience
and reference purposes only and do not affect the meaning or interpretation of this Agreement;

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

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

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

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

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

(9) the terms “include” and “including” mean “include or including (as
applicable) without limitation” and any list of examples following such term shall in no way
restrict or limit the generality of the word or provision in respect of which such examples are
provided;

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

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

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

(k) the expression “and/or” when used as a conjunction shall connote “any or
all of”;

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

(m)  each Party acknowledges that it was represented by counsel in connection
with this Agreement and that it or its counsel reviewed this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall not be
employed in the interpretation of this Agreement; and

(n) in the event of any conflict or inconsistency between the terms of this
Agreement and the terms of the PPA, the terms and provisions of this Agreement shall control.

ARTICLE 2
EFFECTIVE DATE AND TERM

21. Term.

@ The term of this Agreement shall commence on the Effective Date and shall
remain in full force and effect until the occurrence of all of the following: (i) the termination of
the PPA and (ii) the termination of the Buyer Liability Pass Through Agreement for all the Project
Participants, and (iii) all Parties have met their obligations under this Agreement (“Term”).

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

ARTICLE 3
AGREEMENT

3.1.  Transaction. Subject to the terms and conditions of this Agreement, the Project
Participants authorize CCP to purchase all Facility Energy, Capacity Attributes, Ancillary
Services, and Green Attributes associated with the Project, any Replacement RA, or Replacement
Energy provided pursuant to the PPA (collectively the “Product”), on behalf of the Project
Participants. CCP shall cause Project Developer to deliver each Project Participant’s Entitlement
Share of the Product to such Project Participant, including but not limited to (i) any revenue
associated with the Facility Energy, Capacity Attributes, Ancillary Services, or Green Attributes
associated with the Project, and (ii) the Capacity Attributes and Green Attributes associated with
the Project or otherwise provided to CCP pursuant to the PPA. To the extent that any Facility
Energy, Capacity Attributes, Ancillary Services, or Green Attributes associated with the Project,
any Replacement RA, or Replacement Energy are delivered to CCP, then CCP shall transfer each
Project Participant’s Entitlement Share of such Facility Energy, Capacity Attributes, Ancillary
Services, or Green Attributes to the Project Participants. CCP shall cause all Facility Energy and
associated Green Attributes delivered to the Project Participants by the Project Developer, and
shall deliver to the Project Participants all Facility Energy and associated Green Attributes that
CCP receives from the Project Developer, on a fully bundled basis in order to meet the
requirements of the portfolio content set forth in California Public Utilities Code
Section 399.16(b)(1). CCP shall administer the PPA and oversee the operation of the Project. CCP
shall not sell, assign, or otherwise transfer any Product, or any portion thereof, to any third party
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other than to the Project Participants, unless authorized by the Project Participants pursuant to this
Agreement.

3.2.  RPS Compliance.

@) CCP represents and warrants that:

Q) the Product and any Replacement Energy purchased by CCP on
behalf of the Project Participants consists of Energy and Green Attributes only from Eligible
Renewable Energy Resources of the portfolio content set forth in California Public Utilities Code
Section 399.16(b)(1);

(i)  the Energy and Green Attributes that are delivered to Project
Participants by Project Developer, or delivered to Project Participants by CCP to the extent Project
Developer delivers Energy and Green Attributes to CCP, consists only of Energy and Green
Attributes that have not yet been generated prior to the commencement of the term of the PPA or
the Effective Date of this Agreement;

(i) the Energy that is delivered to Project Participants by Project
Developer, or delivered to Project Participants by CCP to the extent Project Developer delivers
Energy to CCP, shall be transferred to each Project Participant in real time; and

(b) If the PPA includes an agreement to dynamically transfer electricity to a
California balancing authority, then any transactions implemented under this Agreement are not
contrary to any condition imposed by a balancing authority participating in the dynamic transfer
arrangement.

ARTICLE 4
ENTITLEMENT SHARE

4.1. |Initial Entitlement Share. Each Project Participant’s initial Entitlement Share as of
the Effective Date shall be set forth in Column B of the Table provided in Exhibit B of this
Agreement (entitled “Schedule of Project Participant Entitlement Shares and Step-Up Allocation
Caps”). Any revisions to the Entitlement Share specified in Exhibit B pursuant to Section 4.2. or
Section 12.8 shall be considered an element of the administration of this Agreement and shall not
require the consent of the Parties hereto.

4.2. Change of Entitlement Share.

@ Any Project Participant may reduce its Entitlement Share of the Project
pursuant to the process set forth in Exhibit C.

(b) Upon each occurrence of CCP accepting a Proposed Facility pursuant to
Section 3.1 of the PPA, the CCP Board may consider and approve a change to the Entitlement
Shares of the Project Participants.

4.3. Reduction of Entitlement Share to Zero. If any Project Participant’s Entitlement
Share is reduced to zero through any process specified in Exhibit C, such Project Participant shall
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remain a Party to this Agreement and shall be subject to all rights, obligations, and liabilities of
this Agreement, including but not limited to any liabilities for Monthly Payments, Damage
Payment, or Termination Payment, as applicable, and any other damage payments or
reimbursement amounts under the PPA.

ARTICLE 5
OBLIGATIONS OF CCP; ROLE OF CCP BOARD AND CCP MANAGER

5.1. Obligations of CCP.

@ CCP shall take such commercially reasonable actions or implement such
commercially reasonable measures as may be necessary or desirable for the utilization,
maintenance, or preservation of the rights and interests of the Project Participants in the Project
including, if appropriate, such enforcement actions or other measures as the Project Committee or
CCP Board deems to be in the Project Participants’ best interests. To the extent not inconsistent
with the PPA or other applicable agreements, CCP may also be authorized by the Project
Participants to assume responsibilities for planning, designing, financing, developing, acquiring,
insuring, contracting for, administering, operating, and maintaining the Project to effectuate the
conveyance of the Product to Project Participants in accordance with Project Participants’
Entitlement Shares.

(b) To the extent such services are available and can be carried forth in
accordance with the PPA, CCP shall also provide such other services, as approved by the Project
Committee or CCP Board, as may be deemed necessary to secure the benefits and/or satisfy the
obligations associated with the PPA.

(© Adoption of Annual Budget. The Annual Budget and any amendments to
the Annual Budget shall be prepared and approved in accordance with this Section 5.1(c).

(1 The CCP Manager will prepare and submit to the Project Committee
a proposed Annual Budget at least ninety (90) days prior to the beginning of each Contract Year
during the term of this Agreement. The proposed Annual Budget shall be based on the prior
Contract Year’s actual costs and shall include reasonable estimates of the costs CCP expects to
incur during the applicable Contract Year in association with the administration of the PPA,
including the cost of insurance coverages that are determined to be attributable to the Project by
action of the CCP Board. Upon approval of the proposed Annual Budget by a Normal Vote of the
Project Committee, the CCP Manager shall present the proposed Annual Budget to the CCP Board.
The CCP Board shall adopt the Annual Budget no later than thirty (30) days prior to the beginning
of such Contract Year and shall cause copies of such adopted Annual Budget to be delivered to
each Project Participant.

(i) At any time after the adoption of the Annual Budget for a Contract
Year, the CCP Manager may prepare and submit to the Project Committee a proposed Amended
Annual Budget for and applicable to the remainder of such Contract Year. The proposal shall (A)
explain why an amendment to the Annual Budget is needed, (B) compare estimated costs against
actual costs, and (C) describe the events that triggered the need for additional funding. Upon
approval of the proposed Amended Annual Budget by a Normal Vote of the Project Committee,
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the CCP Manager shall present the proposed Amended Annual Budget to the CCP Board. Upon
adoption of the Amended Annual Budget by the CCP Board, such Amended Annual Budget shall
apply to the remainder of the Contract Year and the CCP Board shall cause copies of such adopted
Amended Annual Budget to be delivered to each Project Participant.

(iii))  Reports. CCP will prepare and issue to Project Participants the
following reports each quarter of a year during the Term:

(A)  Financial and operating statement relating to the Project.

(B)  Variance report comparing the costs in the Annual Budget
versus actual costs, and the status of other cost-related issues with respect to the Project.

(d) Records and Accounts. CCP will keep, or cause to be kept, accurate records
and accounts of the Project as well as of the operations relating to the Project, all in a manner
similar to accepted accounting methodologies associated with similar projects. All transactions of
CCP relating to the Project with respect to each Contract Year shall be subject to an annual audit.
Each Project Participant shall have the right at its own expense to examine and copy the records
and accounts referred to above on reasonable notice during regular business hours.

(e) Information Sharing. Upon CCP’s request, each Project Participant agrees
to coordinate with CCP to provide such information, documentation, and certifications that are
reasonably necessary for the design, financing, refinancing, development, operation,
administration, maintenance, and ongoing activities of the Project, including information required
to respond to requests for such information from any federal, state, or local regulatory body or
other authority.

(j) Consultants and Advisors Available. CCP shall make available to the
Project Committee all consultants and advisors, including financial advisors and legal counsel that
are retained by CCP, and such consultants, counsel and advisors shall be authorized to consult
with and advise the Project Committee on Project matters. CCP agrees to waive any conflicts of
interest or any other applicable professional standards or rules as required by consultants, counsel,
and advisors to advise the Project Committee on Project matters.

(9) Deposit of Insurance Proceeds. CCP shall promptly deposit any insurance
proceeds received by CCP from any insurance obtained pursuant to this Agreement or otherwise
associated with the Project into the Operating Accounts of the Project Participants based on each
Project Participants’ Entitlement Shares.

(h) Liguidated and Other Damages. Any amounts paid to CCP, or applied
against payments otherwise due by CCP pursuant to the PPA or each Project Participant’s
respective BLPTA, by the Project Developer shall be deposited on a pro rata share, based on each
Project Participant’s Entitlement Share into each Project Participant’s Operating Account.
Liquidated damages include, but are not limited to Delay Damages, RA Deficiency Amount,
Capacity Buydown Damages, Shortfall Liquidated Damages, Damage Payment, and Termination
Payment.
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Q) Green Attributes. CCP shall take such actions or implement such measures
as may be necessary to facilitate the transfer of Green Attributes from the Project Developer to the
Project Participants.

{)) Resale of Product. Any Project Participant may direct CCP to remarket such
Project Participant’s Entitlement Share of the Product, or such Project Participant’s Entitlement
Share of any part of the Product. If CCP incurs any expenses associated with the remarketing
activities pursuant to this Section 5.1(j), then CCP shall include the total amount of such expenses
as a Monthly Cost on the Project Participant’s next Billing Statement. Prior to offering the Project
Participant’s Entitlement Share of the Product, or the Project Participant’s Entitlement Share of
any part of the Product to any third party, CCP shall first offer the Product or portion of the Product
to the other Project Participants. The amount of compensation paid to the selling Project
Participant shall be negotiated and agreed to between the selling Project Participant and the
purchasing Project Participant or third party. Any payments for any resold Product pursuant to
this Section 5.1(j) shall be transmitted directly from the purchasing Project Participant or
purchasing third party to the reselling Project Participant. Any such resale to a third party shall
not convey any rights or authority over the operation of the Project, and the Project Participant
shall not make a representation to the third party that the resale conveys any rights or authority
over the operation of the Project.

(K) Uncontrollable Forces. CCP shall not be required to provide, and CCP shall
not be liable for failure to provide, the Product, Replacement RA, or other service under this
Agreement when such failure, or the cessation or curtailment of, or interference with, the
service is caused by Uncontrollable Forces or by the failure of the Project Developer, or its
successors or assigns, to obtain any required governmental permits, licenses, or approvals to
acquire, administer, or operate the Project; provided, however, that the Project Participants shall
not thereby be relieved of their obligations to make payments under this Agreement except to the
extent CCP is so relieved pursuant to the PPA, and provided further that CCP shall pursue all
applicable remedies against the Project Developer under the PPA and distribute any remedies
obtained pursuant to Section 5.1(h).

M Insurance. Within one hundred and eighty days (180) of the Effective Date
of this Agreement, CCP shall secure and maintain, during the Term, insurance coverage as follows:

Q) Commercial General Liability. CCP shall maintain, or cause to be
maintained, commercial general liability insurance, including products and completed operations
and personal injury insurance, in a minimum amount of One Million Dollars ($1,000,000) per
occurrence, and an annual aggregate of not less than Two Million Dollars ($2,000,000), endorsed
to provide contractual liability in said amount, specifically covering CCP’s obligations under this
Agreement and including each Project Participant as an additional insured.

(i)  Employer’s Liability Insurance. CCP, if it has employees, shall
maintain Employers’ Liability insurance with limits of not less than One Million Dollars
(%$1,000,000.00) for injury or death occurring as a result of each accident. With regard to bodily
injury by disease, the One Million Dollar ($1,000,000) policy limit will apply to each employee.
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(i)  Workers’ Compensation Insurance. CCP, if it has employees, shall
also maintain at all times during the Term workers’ compensation and employers’ liability
insurance coverage in accordance with statutory amounts, with employer’s liability limits of not
less than One Million Dollars ($1,000,000.00) for each accident, injury, or illness; and include a
blanket waiver of subrogation.

(iv)  Business Auto Insurance. CCP shall maintain at all times during the
Term business auto insurance for bodily injury and property damage with limits of One Million
Dollars ($1,000,000) per occurrence. Such insurance shall cover liability arising out of CCP’s use
of all owned (if any), non-owned and hired vehicles, including trailers or semi-trailers in the
performance of the Agreement and shall name each Project Participant as an additional insured
and contain standard cross-liability and severability of interest provisions.

(V) Public Entity Liability Insurance. CCP shall maintain public entity
liability insurance, including public officials’ liability insurance, public entity reimbursement
insurance, and employment practices liability insurance in an amount not less than One Million
Dollars ($1,000,000) per claim, and an annual aggregate of not less than One Million Dollars
(%$1,000,000) and CCP shall maintain such coverage for at least two (2) years from the termination
of this Agreement.

(m)  Evidence of Insurance. Within ten (10) days after the deadline for securing
insurance coverage specified in Section 5.1(l), and upon annual renewal thereafter, CCP shall
deliver to each Project Participant certificates of insurance evidencing such coverage with insurers
with ratings comparable to A-VII or higher, and that are authorized to do business in the State of
California, in a form evidencing all coverages set forth above. Such certificates shall specify that
each Project Participant shall be given at least thirty (30) days prior Notice by CCP in the event of
cancellation or termination of coverage. Such insurance shall be primary coverage without right
of contribution from any insurance of each Project Participant. Any other insurance maintained by
CCP not associated with this Agreement is for the exclusive benefit of CCP and shall not in any
manner inure to the benefit of Project Participants. The general liability, auto liability and worker’s
compensation policies shall be endorsed with a waiver of subrogation in favor of each Project
Participant for all work performed by CCP, its employees, agents and sub-contractors.

5.2.  Role of CCP Board.

@ The rights and obligations of CCP under the PPA shall be subject to the
ultimate control at all times of the CCP Board. The CCP Board, shall have, in addition to the
duties and responsibilities set forth elsewhere in this Agreement, the following duties and
responsibilities, among others:

0] Dispute Resolution. The CCP Board shall review, discuss and
attempt to resolve any disputes among CCP, any of the Project Participants, and the Project
Developer relating to the Project, the operation and management of the Project, and CCP’s rights
and interests in the Project.

(i)  PPA. The CCP Board shall have the authority to review, modify,
and approve, as appropriate, all amendments, modifications, and supplements to the PPA.
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(iii)  Capital Improvements. The CCP Board shall review, modify, and
approve, if appropriate, all Capital Improvements undertaken with respect to the Project and all
financing arrangements for such Capital Improvements. The CCP Board shall approve those
budgets or other provisions for the payments associated with the Project and the financing for any
development associated with the Project.

(iv)  Committees. The CCP Board shall exercise such review, direction,
or oversight as may be appropriate with respect to the Project Committee and any other committees
established pursuant to this Agreement.

(V) Budgeting. Upon the submission of a proposed Annual Budget or
proposed Amended Annual Budget, approved by a Normal Vote of the Project Committee, the
CCP Board shall review, modify, and approve each Annual Budget and Amended Annual Budget
in accordance with Section 5.1(c) of this Agreement.

(vi)  Early Termination of PPA. The CCP Board shall review, modify,
and approve the recommendations of the Project Committee, made pursuant to Section 6.4(b)(ii)
of this Agreement, as to an early termination of the PPA pursuant to Section 13.3 of the PPA.

(vii)  Assignment by Project Developer. The CCP Board shall review,
modify, and approve the recommendations of the Project Committee, made pursuant to Section
6.4(b)(iii) of this Agreement, as to any assignment by Project Developer pursuant to Section 14.7.

(viii)  Buyer Financing Assignment. The CCP Board shall review, modify,
and approve the recommendations of the Project Committee, made pursuant to Section 6.4(b)(iv)
of this Agreement, as to an assignment by CCP to a financing entity.

(ix)  Change of Control. The CCP Board shall review, modify, and
approve the recommendations of the Project Committee, made pursuant to Section 6.4(b)(v) of
this Agreement, as to any Change of Control requiring CCP’s consent, as specified in Section 14.7
of the PPA.

x) Supervening Authority of the Board. The CCP Board has complete
and plenary supervening power and authority to act upon any matter which is capable of being
acted upon by the Project Committee or which is specified as being within the authority of the
Project Committee pursuant to the provisions of this Agreement.

(xi)  Other Matters. The CCP Board is authorized to perform such other
functions and duties, including oversight of those matters and responsibilities addressed by the
Project Committee or CCP Manager as may be provided for under this Agreement and under the
PPA, or as may otherwise be appropriate.

(xii)  Periodic Audits. The CCP Board or the Project Committee may
arrange for the annual audit by certified accountants, selected by the CCP Board and experienced
in electric generation or electric utility accounting, of the books and accounting records of CCP,
the Project Developer to the extent authorized under the PPA, and any other counterparty under
any agreement to the extent allowable, and such audit shall be completed and submitted to the
CCP Board as soon as reasonably practicable after the close of the Contract Year. CCP shall
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promptly furnish to the Project Participant copies of all audits. No more frequently than once every
calendar year, each Project Participant may, at its sole cost and expense, audit, or cause to be
audited the books and cost records of CCP, and/or the Project Developer to the extent authorized
under the PPA.

(xiii) Compliance Expenditures. The CCP Board shall review, modify,
and approve the recommendations of the Project Committee, made pursuant to Section 6.4(b)(vi)
of this Agreement, as to Compliance Costs as specified in Section 8.6(c) of the PPA. If the CCP
Board authorizes CCP to agree to reimburse Project Developer for Accepted Compliance Costs,
then such amount shall be added to the amount of Operating Costs included in the Monthly Cost
calculation for the subsequent month.

(b) Pursuant to Section 5.06 of the Joint Powers Agreement, this Agreement
modifies the voting rules of the CCP Board for purposes of approving or acting on any matter
identified in this Agreement, as follows:

(1 Quorum. A quorum shall consist of a majority of the CCP Board
members that represent Project Participants.

(i)  Voting. Each CCP Board member that represents a Project
Participant shall have one vote for any matter identified in this Agreement. Any CCP Board
member representing a CCP member that is not a Project Participant shall abstain from voting on
any matter identified in this Agreement. A vote of the majority of the CCP Board members
representing Project Participants that are in attendance shall be sufficient to constitute action,
provided a quorum is established and maintained.

5.3. Role of CCP Manager.

@) In addition to the duties and responsibilities set forth elsewhere in this
Agreement, the CCP Manager is delegated the following authorities and responsibilities:

Q) Request for Tax Documentation. Respond to any requests for tax-
related documentation by the Project Developer.

(i) Request for Financial Statements. Provide the Project Developer
with Financial Statements as may be required by the PPA.

(i)  Request for Information by Project Participant. Respond to any
request by a Project Participant for information or documents that are reasonably available to allow
the Project Participant to respond to requests for such information from any federal, state, or local
regulatory body or other authority.

(iv)  Coordinate Response to a Request for Confidential Information.
Upon a request or demand by any third person that is not a Party to the PPA or a Project Participant,
for Confidential Information as described in Section 14.21 of the PPA, the CCP Manager shall
notify the Project Developer and coordinate the response of CCP and Project Participants.
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(V) Invoices. The CCP Manager shall review each invoice submitted by
Project Developer and shall request such other data necessary to support the review of such
invoices.

ARTICLE 6
PROJECT COMMITTEE

6.1.  Establishment and Authorization of the Project Committee. The Project Committee
is hereby established and duly authorized to act on behalf of the Project Participants as provided
for in this Section 6 for the purpose of (a) providing coordination among, and information to, the
Project Participants and CCP, (b) making any recommendations to the CCP Board regarding the
administration of the Project, and (c) execution of the Project Committee responsibilities set forth
in Section 6.4.

6.2. Project Committee Membership. The Project Committee shall consist of one
representative from each Project Participant. The CCP Manager shall be a non-voting member of
the Project Committee. Within thirty (30) days after the Effective Date, each Project Participant
shall provide notice to each other of such Project Participant’s representative on the Project
Committee. Alternate representatives may be appointed by similar written notice to act on the
Project Committee, or on any subcommittee established by the Project Committee, in the absence
of the regular representative. An alternate representative may attend all meetings of the Project
Committee but may vote only if the representative for whom they serve as alternate for is absent.
No Project Participant’s representative shall exercise any greater authority than permitted by the
Project Participant which they represent.

6.1. Project Committee Operations, Meetings, and Voting. Project Committee
operations, meetings, and voting shall be in accordance with the procedures and requirements
specified in Exhibit D.

6.2. Project Committee Responsibilities. The Project Committee shall have the
following responsibilities:

@ General Responsibilities of the Project Committee.

Q) Provide a liaison between CCP and the Project Participants with
respect to the ongoing administration of the Project.

(i)  Exercise general supervision over any subcommittee established
pursuant to Section 6.5.

(i)  Oversee, as appropriate, the completion of any Project design,
feasibility, or planning studies or activities.

(iv)  Review, discuss, and attempt to resolve any disputes among the
Project Participants relating to this Agreement or the PPA.
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(v) Perform such other functions and duties as may be provided for
under this Agreement, the PPA, or as may otherwise be appropriate or beneficial to the Project or
the Project Participants.

(b) Recommendations to the CCP Board by a Normal Vote.

Q) Budgeting. Review, modify, and approve by a Normal Vote each
proposed Annual Budget and proposed Amended Annual Budget for submission to the CCP Board
for final approval.

(i) Early Termination of PPA. Review, modify, and approve by a
Normal Vote a recommendation to the CCP Board regarding an early termination of the PPA
pursuant to Section 13.3 of the PPA.

(iii)  Assignment by Project Developer. Review, modify, and approve by
a Normal Vote a recommendation to the CCP Board regarding any assignment by Project
Developer pursuant to Section 14.7 of the PPA.

(iv)  Buyer Financing Assignment. Review, modify, and approve by a
Normal VVote a recommendation to the CCP Board regarding an assignment by CCP to a financing
entity.

(V) Change of Control. Review, modify, and approve by a Normal Vote
a recommendation to the CCP Board regarding any Change of Control requiring CCP’s consent,
as specified in Section 14.7 of the PPA.

(vi)  Compliance Expenditures. Review, modify, and approve by a
Normal Vote a recommendation to the CCP Board regarding Compliance Expenditures, as
specified in Section 8.6(c) of the PPA.

(c) Actions Delegated to the Project Committee by this Agreement Subject to
a Unanimous Vote.

Q) Project Design. Review, modify, and approve by a Unanimous Vote
any recommendations to the Project Developer on the design of the Project.

(i) [Reserved.]

(iii)  Default. Direct CCP to exercise its rights under the PPA if a Default
has occurred under Section 13.1 of the PPA.

(d) Actions Delegated to the Project Committee by this Agreement Subject to
a Normal Vote.

Q) Make recommendations to the CCP Manager, the CCP Board, the
Project Participants or to the Project Developer, as appropriate, with respect to the development,
operation, and ongoing administration of the Project.
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(i) Review, develop, and, if appropriate, modify and approve rules,
procedures, and protocols for the administration of the Project, including rules, procedures, and
protocols for the management of the costs of the Project and the scheduling, handling, tagging,
dispatching, and crediting of the Product, the handling and crediting of Green Attributes associated
with the Project and the control and use of the Project.

(iii)  Review, develop, and, if appropriate, modify rules, procedures, and
protocols for the monitoring, inspection, and the exercise of due diligence activities relating to the
operation of the Project.

(iv)  Review, and, if appropriate, modify or otherwise act upon, the form
or content of any written statistical, administrative, or operational reports, Project-related data and
technical information, Project reliability data, transmission information, forecasting, scheduling,
dispatching, tagging, parking, firming, exchanging, balancing, movement, or other delivery
information, and similar information and records, or matters pertaining to the Project which are
furnished to the Project Committee by the CCP Manager, the Project Developer, experts,
consultants or others.

(V) Review, formulate, and, if appropriate, modify, or otherwise act
upon, practices and procedures to be followed by Project Participants for, among other things, the
production, scheduling, tagging, transmission, delivery, firming, balancing, exchanging, crediting,
tracking, monitoring, remarketing, sale, or disposition of the Product, including the control and
use of the Project.

(vi)  Review and act upon any matters involving any arrangements and
instruments entered into by the Project Developer or any affiliate thereof to, among other things,
secure certain performance requirements, including, but not limited to, the PPA, the Development
Security or the Delivery Term Security and any other letter of credit delivered to, or for the benefit
of, CCP by the Project Developer and take such actions or make such recommendations as may
be appropriate or desirable in connection therewith.

(vii) Review, and, if appropriate, recommend, modify, or approve
policies or programs formulated by CCP or Project Developer for determining or estimating the
values, quantities, volumes, or costs of the Product from the Project.

(viii) Review, and where appropriate, recommend the implementation
of metering technologies and methodologies appropriate for the delivery, accounting for,
transferring and crediting of the Product to the Point of Delivery (directly or through the Project).

(ixX)  Review, to the extent permitted by this Agreement, the PPA, or any
other relevant agreement relating to the Project, modify and approve or disapprove the
specifications, vendors’ proposals, bid evaluations, or any other matters with respect to the Project.

(x) Reserved.
(xi) Review and approve the submission of the written

acknowledgement of the Commercial Operation Date in accordance with Section 3.5 of the PPA.
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(xii)  Review and approve the return of the Project Development Security
to Project Developer in accordance with Section 5.9(c) of the PPA.

(xiii) Review and approve the return of any unused Delivery Term
Security to Project Developer in accordance with Section 5.9(d) of the PPA.

(xiv) Review Progress Reports provided by Project Developer to CCP
pursuant to Section 3.6 of the PPA and participate in any associated regularly scheduled meetings
with Project Developer to discuss construction progress.

(xv) Direct CCP to collect any liquidated damages owed by Project
Developer to CCP under the PPA, and to the extent authorized by PPA, draw upon the Project
Development Security or Delivery Term Security.

(xvi) Review invoices received by CCP from the Project Developer and,
if appropriate, direct CCP to dispute an invoice pursuant to Section 11.3 of the PPA.

(xvii) Review and confirm that Project Developer has achieved the
milestones identified in Appendix | of the PPA.

(xviii) Direct CCP change the Negative LMP Strike Price in pursuant to
Appendix A of the PPA.

(xix)  Direct CCP to take such actions or implement such measures as
may be necessary to facilitate the transfer of Green Attributes from the Project Developer to the
Project Participants.

(xx)  Direct CCP to give Notice to Project Developer of an election to
purchase Energy in excess of Maximum Generation pursuant to Section 3.10 of the PPA

(xxi)  Direct CCP to demand payment and collect damages pursuant to
Section 3.11 of the PPA.

(xxii) Direct CCP to withhold funds from Project Developer pursuant to
Section 6.1(c) of the PPA.

(xxiii) Direct CCP to designate an authorized representative pursuant to
Section 14.1 of the PPA.

(xxiv) Within three hundred and sixty-five (365) days of the Effective
Date, adopt procedures for all Project Participants to acquire additional import capability rights or
other similar rights for each Proposed Facility, and a process for directing CCP to accept or reject
each Proposed Facility based on the acquisition of such import capability rights or other similar
rights, as specified in Section 3.1 of the PPA. Such procedures may be amended, modified, or
supplemented at any time by a subsequent Normal Vote by the Project Committee.

(xxv) Direct CCP to either accept or reject the Notice of Revised Net
Capacity, as specified in Section 3.9 and 6.1 of the PPA.
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6.3.  Subcommittees. The CCP Manager may establish as needed subcommittees
including, but not limited to, auditing, legal, financial, engineering, mechanical, weather, geologic,
diurnal, barometric, meteorological, operating, insurance, governmental relations, environmental,
and public information subcommittees. The authority, membership, and duties of any
subcommittee shall be established by the CCP Manager; provided, however, such authority,
membership or duties shall not conflict with the provisions of the PPA or this Agreement.

6.4. Representative’s Expenses. Any expenses incurred by any representative of any
Project Participant or group of Project Participants serving on the Project Committee or any other
committee in connection with their duties on such committee shall be the responsibility of the
Project Participant which they represent and shall not be an expense payable under this Agreement.

6.5.  Inaction by Committee. It is recognized by CCP and Project Participants that if the
Project Committee is unable or fails to agree with respect to any matter or dispute which it is
authorized to determine, resolve, approve, disapprove or otherwise act upon after a reasonable
opportunity to do so, or within the time specified herein or in the PPA, then CCP may take such
commercially reasonable action as CCP determines is necessary for its timely performance under
any requirement pursuant to the PPA or this Agreement, pending the resolution of any such
inability or failure to agree, but nothing herein shall be construed to allow CCP to act in violation
of the express terms of the PPA or this Agreement.

6.6. Delegation. To secure the effective cooperation and interchange of information in
a timely manner in connection with various administrative, technical, and other matters which may
arise from time to time in connection with administration of the PPA, in appropriate cases, duties
and responsibilities of the CCP Board or the Project Committee, as the case may be under this
Section 6, may be delegated to the CCP Manager by the CCP Board upon notice to the Project
Participants.

ARTICLE 7
[RESERVED]

ARTICLE 8
OPERATING ACCOUNT

8.1.  Calculation of Estimated Monthly Project Cost.

(@) No later than one hundred and eighty (180) days after the Effective Date,
the CCP Manager shall present to the Project Committee a proposed Estimated Monthly Project
Cost, which shall be equal to the single highest forecasted Monthly Cost over the first Contract
Year. The Project Committee shall review, and, if appropriate, recommend, modify, or approve
through a Normal Vote, the proposed Estimated Monthly Project Cost.

8.2.  Operating Account. CCP shall establish an Operating Account for each Project
Participant that is accessible to and can be drawn upon by both CCP and the applicable Project
Participant. Such Operating Accounts are for the purpose of providing a reliable source of funds
for the payment obligations of the Project and, taking into account the variability of costs
associated with the Project for the purpose of providing a reliable payment mechanism to address
the ongoing costs associated with the Project.
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€)) Operating Account Amount. The Operating Account Amount for each
Project Participant shall be an amount equal to the Estimated Monthly Project Cost multiplied by
three (3), the product of which is multiplied by such Project Participant’s Entitlement Share
(“Operating Account Amount”).

(b) Initial Funding of Operating Account. By no later than three hundred and
sixty-five (365) days after the Effective Date, each Project Participant shall deposit into such
Project Participant’s Operating Account an amount equal to that Project Participant’s Operating
Account Amount.

(© Use of Operating Account. CCP shall draw upon each Project Participant’s
Operating Account each month in an amount equal to the Monthly Costs multiplied by such Project
Participant’s Entitlement Share. As required by Section 9.5, each Project Participant must deposit
sufficient funds into such Project Participant’s Operating Account by the deadline specified in
Section 9.5.

(d) Final Distribution of Operating Account. Following the expiration or
earlier termination of the PPA, and upon payment and satisfaction of any and all liabilities and
obligations to make payments of the Project Participants under this Agreement and upon
satisfaction of all remaining costs and obligations of CCP under the PPA, any amounts then
remaining in any Project Participant’s Operating Account shall be paid to the associated Project
Participant.

ARTICLE 9
BILLING

9.1. Monthly Costs. The amount of Monthly Costs for a particular Month shall be the
sum of the Project Participant’s Entitlement Share multiplied by the Monthly Payments for the
Product, as specified in Section 11.2 of the PPA for such Month and to the extent such payment is
made by CCP to the Project Developer, plus the Project Participant’s Entitlement Share multiplied
by the Operating Cost for such Month and subtracting the Project Participant’s Entitlement Share
multiplied by the positive revenue associated with the sale of any Facility Energy, Capacity
Attributes, Ancillary Services, and/or Green Attributes, as shown in the following formula:

Monthly Cost = ((Project Participant’s Entitlement Share) x (Monthly Payments)) + ((Project Participant’s Entitlement Share) x
(Operating Costs)) — ((Project Participant’s Entitlement Share) x (revenue from sale of Facility Energy, Capacity Attributes,
Ancillary Services and/or Green Attributes))

9.2. Billing Statements. By no later than ten (10) calendar days after CCP receives an
invoice from Project Developer for the prior Month of each Contract Year pursuant to Section 11.2
of the PPA, CCP shall issue to each Project Participant a copy of the invoice and a “Billing
Statement,” which specifies such Project Participant’s Monthly Costs, itemized by each part of
such Monthly Cost. The amount of Monthly Costs attributable to a Project Participant, and
specified in such Billing Statement, shall be the “Invoice Amount.”

9.3.  Disputed Monthly Billing Statement. A Project Participant may dispute, by written
Notice to CCP, any portion of any Billing Statement submitted to that Project Participant by CCP
pursuant to Section 9.2, provided that the Project Participant shall pay the full amount of the Billing
Statement when due. If CCP determines that any portion of the Billing Statement is incorrect,
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CCP will deposit the difference between such correct amount and such full amount, if any,
including interest at the rate received by CCP on any overpayment into the Project Participant’s
Operating Account. If CCP and a Project Participant disagree regarding the accuracy of a Billing
Statement, CCP will give consideration to such dispute and will advise all Project Participants with
regard to CCP’s position relative thereto within thirty (30) days following receipt of written Notice
by Project Participant of such dispute.

9.4. Payment Adjustments; Billing Errors. If CCP or Project Developer determines that
a prior invoice or Billing Statement was inaccurate, CCP shall credit against or increase as
appropriate each Project Participant’s subsequent Monthly Costs according to such adjustment.
The accompanying Billing Statement shall describe the cause of such adjustment and the amount
of such adjustment.

9.5. Payment of Invoice Amount. Each Project Participant shall deposit the Invoice
Amount for the applicable Month into such Project Participant’s Operating Account by no later
than the twentieth (20™) calendar day of the following Month after the Billing Statement is issued,
unless CCP has failed to issue the Billing Statement by the deadline specified in Section 9.2, in
which case, each Project Participant shall deposit the Invoice Amount for the applicable Month by
no later than thirty (30) days after the date on which CCP issues the Billing Statement to the Project
Participant.

9.6. Withdrawal of Invoice Amount from Operating Account. No sooner than five (5)
calendar days after CCP issues a Billing Statement to a Project Participant or a Step-Up Invoice to
a Project Participant, CCP shall withdraw the Invoice Amount or the Step-Up Invoice Amount
from each Project Participant’s Operating Account. If the Monthly Cost attributable to such
Project Participant is a negative number, CCP shall deposit such funds into the Operating Account
of that Project Participant.

9.7. Late Payments.

@) If any Project Participant fails to deposit the Invoice Amount into the
Project Participant’s Operating Account by the deadline specified in Section 9.5, then CCP will
issue such Project Participant a Late Payment Notice within five (5) days of the deadline specified
in Section 9.5 directing the Project Participant to immediately deposit the Invoice Amount into the
Project Participant’s Operating Account and informing the Project Participant that such Project
Participant must pay a charge (“Late Payment Charge”). Upon issuing a Late Payment Notice to
any Project Participant, CCP shall promptly provide Notice of such occurrence to all other Project
Participants.

(b) The Late Payment Charge shall be equal to the Invoice Amount minus any
partial payment that was deposited into such Project Participant’s Operating Account multiplied
by the Interest Rate specified in Section 11.3 of the PPA for the period from the deadline specified
in Section 9.5 until the date on which the Project Participant deposits the Invoice Amount plus the
Late Payment Charge into such Project Participant’s Operating Account. Upon payment, CCP
shall withdraw the full amount of such Late Payment Charge from the Project Participant’s
Operating Account and deposit any such Late Payment Charge into the Operating Accounts of all

28



other Project Participants on a pro rata share, based on such other Project Participants’ Entitlement
Shares.

ARTICLE 10
UNCONDITIONAL PAYMENT OBLIGATIONS; AUTHORIZATIONS; CONFLICTS;
LITIGATION.

10.1. Unconditional Payment Obligation. Beginning with the earliest of (i) the date CCP
is obligated to pay any portion of the costs of the Project, (ii) the date of the COD, or (iii) the date
of the first delivery of the Product to Project Participants and continuing through the term of this
Agreement, Project Participants shall pay CCP the amounts of Monthly Costs set forth in the
Billing Statements submitted by CCP to Project Participants in accordance with the provisions of
Section 9, whether or not the Project or any part thereof has been completed, is functioning,
producing, operating or operable or its output or the provision of Project products are suspended,
interrupted, interfered with, reduced or curtailed or terminated in whole or in part, and such
payments shall not be subject to reduction whether by offset or otherwise and shall not be
conditional upon the performance or nonperformance by any party of any agreement for any cause
whatsoever, provided that the obligation of Project Participants to pay amounts associated with the
Monthly Payment shall be limited to the amount of Monthly Payment charged by the Project
Developer to CCP and paid by CCP to the Project Developer.

10.2. Authorizations. Each Project Participant hereby represents and warrants that no
order, approval, consent, or authorization of any governmental or public agency, authority, or
person, is required on the part of such Project Participant for the execution and delivery by the
Project Participant, or the performance by the Project Participant of its obligations under this
Agreement except for such as have been obtained.

10.3. Conflicts. Each Project Participant represents and warrants to CCP as of the
Effective Date that, to the Project Participant’s knowledge, the execution and delivery of this
Agreement by the Project Participants and the Project Participants’ performance hereunder will
not constitute a default under any agreement or instrument to which it is a party, or any order,
judgment, decree or ruling of any court that is binding on the Project Participant, or a violation of
any applicable law of any governmental authority, which default or violation would have a material
adverse effect on the financial condition of the Project Participant.

10.4. Litigation. Each Project Participant represents and warrants to CCP that, as of the
Effective Date, to the Project Participant’s knowledge, except as disclosed, there are no actions,
suits or proceedings pending against the Project Participant (service of process on the Project
Participant having been made) in any court that questions the validity of the authorization,
execution or delivery by the Project Participant of this Agreement, or the enforceability on the
Project Participant of this Agreement.

10.5. San José Clean Energy.

€)) The City of San José is a municipal corporation and is precluded under the
California State Constitution and applicable law from entering into obligations that financially
bind future governing bodies without an appropriation for such obligation, and, therefore, nothing
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in the Agreement shall constitute an obligation of future legislative bodies of the City of San José
to appropriate funds for purposes of the Agreement; provided, however, that the City of San José
has created and set aside a designated fund (being the San Jose Energy Operating Fund established
pursuant to City of San Jose Municipal Code, Title 4, Part 63, Section 4.80.4050 et. seq.)
(“Designated Fund”) for payment of its obligations under this Agreement.

(b) Limited Obligations. The City of San José’s payment obligations under this
Agreement are special limited obligations of San José Clean Energy payable solely from the
Designated Fund and are not a charge upon the revenues or general fund of the City of San José
or upon any non- San José Clean Energy moneys or other property of the Community Energy
Department or the City of San José.

10.6. Clean Power San Francisco. With regard to Clean Power San Francisco only, (1)
obligations under this Agreement are special limited obligations of Clean Power San Francisco
payable solely from the revenues of Clean Power San Francisco, and shall not be a charge upon
the revenues or general fund of the San Francisco Public Utilities Commission or the City and
County of San Francisco or upon any non-Clean Power San Francisco moneys or other property
of the San Francisco Public Utilities Commission or the City and County of San Francisco, (2)
cannot exceed the amount certified by the San Francisco City Controller for the purpose and period
stated in such certification, and (3) absent an authorized emergency per the San Francisco City
Charter or Code, no San Francisco City representative is authorized to offer or promise, nor is San
Francisco required to honor, any offered or promised payments under this Agreement for work
beyond the agreed upon scope or in excess of the certified maximum amount without the San
Francisco City Controller having first certified the additional promised amount.

ARTICLE 11
PROJECT SPECIFIC MATTERS AND PROJECT PARTICIPANTS’ RIGHTS AND
OBLIGATIONS UNDER THE PPA.

11.1. CCP Rights and Obligations under the PPA. Notwithstanding anything to the
contrary contained in this Agreement: (i) the obligation of CCP to cause the delivery of the Project
Participants’ Entitlement Shares of the Product during the Delivery Term of this Agreement is
limited to the Product which CCP receives from the Project (or the Project Developer, as
applicable); (ii) the obligation of CCP to pay any amount to Project Participants hereunder or to
give credits against amounts due from Project Participants hereunder is limited to amounts CCP
receives in connection with the transaction to which the payment or credit relates (or is otherwise
available to CCP in connection with this Agreement for which such payment or credit relates); (iii)
any purchase costs, operating costs, energy costs, capacity costs, Project costs, environmental
attribute costs, transmission costs, tax costs, insurance costs, indemnifications, other costs or other
charges for which CCP is responsible under the PPA shall be considered purchase costs, operating
costs, energy costs, capacity costs, Project costs, environmental attribute costs, transmission costs,
tax costs, insurance costs, indemnifications, other costs or other charges incurred by CCP and
payable by Project Participants as provided in this Agreement; (iv) CCP shall carry out its
obligations and exercise its rights under the PPA in a commercially reasonable manner; and (v)
any Force Majeure under the PPA or other event of force majeure affecting the delivery of Product
pursuant to applicable provisions of the PPA shall be considered an event caused by
Uncontrollable Forces affecting CCP with respect to the delivery of the Product hereunder and
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CCP forwarding to Project Participants notices and information from the Project Developer
concerning an event of Force Majeure upon receipt thereof shall be sufficient to constitute a Notice
that Uncontrollable Forces have occurred pursuant to Section 5.1 of this Agreement. Any net
proceeds received by CCP from the sale of the Product by the Project Developer to any third-party
as a result of a Force Majeure event or failure by CCP to accept delivery of Product pursuant to
the PPA and any reimbursement received by CCP for purchase of Replacement RA shall be
remitted by CCP to the Project Participants in accordance with their respective Entitlement Shares.

11.2. Obligations of CCP and Project Participants to Maximize the Economic and
Compliance Value of the Project.

@) Each Project Participant shall take all actions that are (i) reasonably
necessary to maximize the economic and compliance value of the Project to the Project
Participants, and (ii) only capable of being carried out by the Project Participants. Such actions
include, but are not limited to, applying for and securing the import capability rights necessary to
support the import of Capacity Attributes from the Project into the CAISO in an amount equal to
at least its Entitlement Share of all of the import capability rights that are needed to utilize all of
the Resource Adequacy Benefits from the Project.

(b) CCP shall take any actions requested by a Project Participant to support the
individual Project Participant’s obligation under Section 11.2(a) and any actions requested by a
Project Participant that are reasonably necessary to maximize the economic and compliance value
of the Project to the Project Participants, to the extent that such actions by CCP are feasible and
commercially reasonable.

(© If any individual Project Participant fails to secure import capability rights
or other similar rights in an amount equal to at least its Entitlement Share of all of the import
capability rights that are needed to utilize all of the Resource Adequacy Benefits available from
the Project, then any resulting reduced economic or compliance value of the Project shall not
reduce or otherwise modify that Project Participant’s payment obligations under Section 10.1.

(d) CCP and the Project Participants agree to take such additional actions in
order to help effectuate the transfer of any import capability rights or similar rights from a
Defaulting Project Participant to any Non-Defaulting Project Participants that assumes any portion
of the Defaulting Project Participant’s Entitlement Share pursuant to the process set forth in
Section 12.8(b) or 12.8(c). Such actions include but are not limited to executing additional
agreements among the Project Participants, amending this Agreement, and/or submitting
necessary documents to CAISO and participating in any CAISO process related to the transfer of
import capability rights.

ARTICLE 12
NONPERFORMANCE AND PAYMENT DEFAULT.

12.1. Nonperformance by Project Participants. If a Project Participant fails to perform
any covenant, agreement, or obligation under this Agreement or shall cause CCP to be in default
with respect to any undertaking entered into for the Project or to be in default under the PPA
(“Defaulting Project Participant”), CCP may, in the event the performance of any such
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obligation remains unsatisfied after thirty (30) days’ prior written notice thereof to such Project
Participant and a demand to so perform, take any action permitted by law to enforce its rights under
this Agreement, including but not limited to termination of such Project Participant’s rights under
this Agreement including any rights to its Entitlement Share of the Product, and/or bring any suit,
action or proceeding at law or in equity as may be necessary or appropriate to recover damages
and/or enforce any covenant, agreement or obligation against such Project Participant with regard
to its failure to so perform. Any Project Participant that is not the Defaulting Project Participant
(“Non-Defaulting Project Participant”) may submit Notice directly to the CCP Board, if such
Non-Defaulting Project Participant determines that CCP is or may not be fully taking appropriate
actions to enforce CCP’s rights under this Agreement against a Defaulting Project Participant.
The CCP Board shall consider such Notice and direct CCP to take appropriate action, if any.

12.2. Payment Default. If any Project Participant fails to deposit the Invoice Amount into
the Project Participant’s Operating Account by the deadline specified in Section 9.5, and if such
Participant has not deposited the Invoice Amount plus the Late Payment Charge into such Project
Participant’s Operating Account within ten (10) calendar days of the issuance of the Late Payment
Notice to such Project Participant by CCP, then such occurrence shall constitute a “Payment
Default.”

12.3. Payment Default Notice. Upon the occurrence of a Payment Default, CCP shall
issue a Notice of Payment Default to the Project Participant notifying such Project Participant that
as a result of a Payment Default, it is in default under this Agreement and has assumed the status
of a Defaulting Project Participant and that such Defaulting Project Participant’s Project Revenue
Rights have been suspended and that such Defaulting Project Participant’s Project Rights are
subject to termination and disposal in accordance with Sections 12.6 and 12.8 of this Agreement.
CCP shall provide a copy of such Notice of Default to all other Project Participants within five (5)
calendar days after the issuance of the written Notice of Payment Default by CCP to the Defaulting
Project Participant.

12.4. Cured Payment Default. If after a Payment Default, the Defaulting Project
Participant cures such Payment Default within forty-five (45) calendar days after the issuance of
the Late Payment Notice by CCP, the Defaulting Project Participant’s Project Revenue Rights
shall be reinstated and its Project Rights shall not be subject to termination and disposal as provided
for in Sections 12.6 and 12.8. In order to cure a Payment Default, the Defaulting Project
Participant must deposit the full amount of any unpaid Invoice Amounts and any associated Late
Payment Penalties into its Operating Account.

12.5. Suspension of Project Participant’s Project Revenue Rights and Treatment of
Capacity Attributes and Green Attributes.

Q) Upon the occurrence of a Payment Default, the Defaulting Project
Participant’s Project Revenue Rights shall be suspended until such time as such Defaulting Project
Participant cures the Payment Default pursuant to the requirements of Section 12.4. Any revenue
associated with the sale of Facility Energy, Capacity Attributes, Ancillary Services, or Green
Attributes associated with the Project shall be deposited by CCP into the Step-Up Reserve
Account, as specified in Section 12.7.
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(i) For any Month where the funds remaining in a Defaulting Project
Participant’s Operating Account are sufficient to pay the entire Invoice Amount, CCP shall
withdraw the Invoice Amount from such Defaulting Project Participant’s Operating Account and
shall cause the delivery of the Defaulting Project Participant’s Entitlement Share of the Product,
including Capacity Attributes and Green Attributes, associated with the Project or otherwise
provided for pursuant to the PPA. For any Month where the funds remaining in a Defaulting
Project Participant’s Operating Account are less than the amount necessary to pay the entire
Invoice Amount, CCP shall withdraw all remaining funds from the Defaulting Project Participant’s
Operating Account, and to the extent reasonably possible, in CCP’s sole discretion, CCP shall
cause the delivery of a quantity of Capacity Attributes and Green Attributes proportionate to the
portion of the Invoice Amount that the remaining funds were sufficient to pay for. For any Month
where the Defaulting Project Participant’s Operating Account has no funds remaining, the
Defaulting Project Participant shall have no right to any such Capacity Attributes or Green
Attributes associated with the Project or otherwise provided for under the PPA.

12.6. Termination and Disposal of Project Participant’s Project Rights. If a Defaulting
Project Participant has not cured a Payment Default within forty-five (45) calendar days after the
payment deadline specified in Section 9.5 by CCP (“Payment Default Termination Deadline"),
then all Project Rights and Obligations pursuant to this Agreement shall be terminated and
disposed in accordance with Sections 12.6 and 12.8 of this Agreement; provided, however, that
the Defaulting Project Participant shall be liable for all outstanding payment obligations accrued
prior to the Payment Default Termination Deadline and shall remain subject to all rights,
obligations, and liabilities of this Agreement, including but not limited to any liabilities for
Damage Payment or Termination Payment, as applicable, and any other damage payments or
reimbursement amounts under the PPA. CCP shall provide to the Defaulting Project Participant a
separate monthly invoice of any such payment obligations of such Defaulting Project Participant.
CCP shall immediately notify the other Project Participants of such termination of the Defaulting
Project Participant’s Project Rights and Obligations.

12.7. Step-Up Invoices.

@) Upon the occurrence of a Payment Default, CCP shall, concurrently with
the Late Payment Notice issued pursuant to Section 9.7(a), issue a Step-Up Invoice to each Non-
Defaulting Project Participant that specifies such Non-Defaulting Project Participant’s pro rata
payment obligation, calculated based on the Entitlement Share of such Non-Defaulting Project
Participant, of the amount of the Payment Default for the Defaulting Project Participant (the “Step-
Up Invoice Amount”); provided, however, that a Non-Defaulting Project Participant’s Step-Up
Invoice Amount shall not exceed twenty-five percent (25%) of such Non-Defaulting Project
Participant’s Invoice Amount for the same month for which the Payment Default occurred (the
“Step-Up Invoice Amount Cap”).

Q) Each Non-Defaulting Project Participant shall deposit the Step-Up
Invoice Amount into such Non-Defaulting Project Participant’s Operating Account by the later of
the twentieth (20™) calendar day of the following Month or thirty (30) days after the date on which
CCP issues the Step-Up Invoice to the other Project Participants. No sooner than five (5) calendar
days after CCP issues the Step-Up Invoice, CCP may withdraw the amount of the Step-Up Invoice
from each Project Participant’s Operating Account and deposit such funds in a separate account
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(“Step-Up Reserve Account™), which shall be accessible only by CCP, and which CCP may in
its sole discretion draw upon in order to ensure that CCP can meet the payment obligations of the
PPA. CCP first shall withdraw all funds from a Defaulting Project Participant’s Operating
Account before withdrawing funds from the Step-Up Reserve Account.

(i) Application of Moneys Received from a Defaulting Project
Participant. If a Defaulting Project Participant cures a Payment Default on or before the Payment
Default Termination Deadline, any funds remaining in the Step-Up Reserve Account shall be
deposited into the Operating Accounts of the other Project Participants on a pro rata share, based
on the Entitlement Share of such other Project Participant. If a Defaulting Project Participant fails
to cure a Payment Default and the Defaulting Project Participant’s Project Rights and Obligations
are terminated and disposed of in accordance with Section 12.8, any funds remaining in the Step-
Up Reserve Account shall be deposited into the Operating Accounts of the Non-Defaulting Project
Participants on a pro rata share, based on the Entitlement Share, subject to the Step-Up Invoice
Amount Cap, of such other Project Participant. If any Non-Defaulting Project Participant has not
deposited the full amount of its share of the Step-Up Invoice Amount into its Operating Account
by the deadline specified in Section 12.7(a)(i), then such occurrence shall be a Late Payment as
specified in Section 9.7(a) and is subject to a Late Payment Charge pursuant to Section 9.7(b), and
any such Non-Defaulting Project Participant shall not be entitled to its share of any moneys
received from the Defaulting Project Participant or any funds remaining in the Step-Up Reserve
Account in accordance with this Section 12.7(a)(ii) until such Non-Defaulting Project Participant
has deposited the full amount of its Step-Up Invoice Amount and the Late Payment Charge into
its Operating Account.

12.8. Step-Up Allocation of Project Participant’s Project Rights. In the event that a
Defaulting Project Participant’s Project Rights are terminated pursuant to Section 12.6, then such
Defaulting Project Participant’s Entitlement Share shall be allocated to the other Project
Participants (“Step-Up Allocation”) pursuant to the process set forth in this Section 12.8.

€)) Step-Up Allocation Cap. If a Defaulting Project Participant’s Entitlement
Share is allocated to the Non-Defaulting Project Participants pursuant to this Section 12.8, no
individual Non-Defaulting Project Participant shall be obligated to assume an allocation that
exceeds that Project Participant’s Step-Up Allocation Cap set forth in Column E of the Table in
Exhibit B of this Agreement. Each Non-Defaulting Project Participant’s initial Step-Up Allocation
Cap shall be equal to the Non-Defaulting Project Participant Entitlement Share as of the Effective
Date and set forth in Column B of the Table in Exhibit B of this Agreement, multiplied by one
hundred and twenty-five percent (125%). If a Project Participant modifies its Entitlement Share
pursuant to Section 4.2 of this Agreement, then that Project Participant’s Step-Up Allocation Cap
shall be equal to the Project Participant’s Entitlement Share as modified pursuant to Section 4.2
multiplied by one hundred and twenty-five percent (125%). Upon a modification of a Project
Participant’s Entitlement Share pursuant to Section 4.2, the CCP Manager shall cause the Step-Up
Allocation Cap specified in Column E of the Table in Exhibit B of this Agreement to be modified
in accordance with this Section 12.8(a). For avoidance of doubt, if a Project Participant’s
Entitlement Share is increased pursuant to Section 12.8(b) or (c), then such Project Participant’s
Step-Up Allocation Cap shall not be modified.
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(b) Step-Up Allocation Share. If a Defaulting Project Participant’s Project
Rights are terminated pursuant to Section 12.6, then such Defaulting Project Participant’s
Entitlement Share shall be allocated to each Non-Defaulting Project Participant based on such
Non-Defaulting Project Participant’s pro rata share, calculated based on its Entitlement Share of
the entire project minus the Entitlement Share of the Defaulting Project Participant, unless such
allocation would cause any individual Non-Defaulting Project Participant to exceed its Step-Up
Allocation Cap, in which case Section 12.8(c) shall apply. Upon allocation of a defaulting Project
Participant’s Entitlement Share pursuant to this Section 12.8(b), the CCP Manager shall cause each
affected Project Participant’s Entitlement Share specified in Column D of the Table in Exhibit B
to be modified in accordance with this Section 12.8.

(©) Voluntary Allocation of Project Rights in Excess of the Step-Up Allocation
Caps. If the allocation of a Defaulting Project Participant’s Entitlement Share pursuant to Section
12.8(b) would cause any Non-Defaulting Project Participant’s Entitlement Share to exceed its
Step-Up Allocation Cap, then no allocation shall occur pursuant to Section 12.8(b). In such case,
the CCP Manager shall oversee the offering of the total amount of the Defaulting Project
Participant’s Entitlement Share to the Non-Defaulting Project Participants on a voluntary basis.
The initial offering shall be to each Non-Defaulting Project Participant on a pro rata share, based
on such Non-Defaulting Project Participant’s Entitlement Share. Each Project Participant may
accept or reject the portion of the Defaulting Project Participant’s Entitlement Share. If any portion
of the Defaulting Project Participant’s Entitlement Share remains unclaimed after the initial
offering, then the remaining portion shall be offered to any Non-Defaulting Project Participant that
accepted its full share of the Defaulting Project Participant’s Entitlement Share in the initial
offering on a pro rata share, based on such Non-Defaulting Project Participant’s Entitlement Share
as a percentage of the total Entitlement Shares of all Project Participants that are participating in
the subsequent round of offerings. The CCP Manager shall conduct subsequent offering rounds
until either the total amount of the Defaulting Project Participant’s Entitlement Share is accepted
by one or more of the Non-Defaulting Project Participants or some portion of the Defaulting
Project Participant’s Entitlement Share remains, but all Non-Defaulting Project Participants have
rejected such remaining amount.

(d) Step-Up Allocation Damage Payment. A Defaulting Project Participant
shall owe to each Non-Defaulting Project Participant that assumes any portion of the Defaulting
Project Participant’s Entitlement Share pursuant to the process set forth in Section 12.8(b) or
12.8(c) a “Step-Up Allocation Damage Payment” equal to the Costs and Losses, on the one hand,
netted against its Gains, on the other. If the Non-Defaulting Project Participant’s Costs and Losses
exceed its Gains, then the Step-Up Allocation Damage Payment shall be an amount owing to such
Non-Defaulting Project Participant. If the Non-Defaulting Project Participant’s Gains exceed its
Costs and Losses, then the Step-Up Allocation Damage Payment shall be zero dollars ($0). A
Defaulting Project Participant shall not be entitled to any Step-Up Allocation Damage Payment or
any other damages otherwise authorized under this Agreement from any other Project Participant.
The Step-Up Allocation Damage Payment does not include consequential, incidental, punitive,
exemplary, or indirect or business interruption damages. Each Non-Defaulting Project Participant
that assumes any portion of the Defaulting Project Participant’s Entitlement Share pursuant to the
process set forth in Section 12.8(b) or 12.8(c) shall calculate, in a commercially reasonable manner,
the Step-Up Allocation Damage Payment for the Defaulting Project Participant’s Entitlement
Share assumed by the Non-Defaulting Project Participant as of the effective date of such Step-Up
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Allocation. Third parties supplying information for purposes of the calculation of Gains or Losses
may include, without limitation, dealers in the relevant markets, end-users of the relevant product,
information vendors and other sources of market information. If the Defaulting Project Participant
disputes the Non-Defaulting Project Participant’s calculation of the Step-Up Allocation Damage
Payment, in whole or in part, the Defaulting Project Participant shall, within five (5) Business
Days of receipt of the Non-Defaulting Project Participant’s calculation of the Step-Up Allocation
Damage Payment, provide to the Non-Defaulting Project Participant a detailed written explanation
of the basis for such dispute. Disputes regarding the Step-Up Allocation Damage Payment shall
be determined in accordance with Article 16. Each Party agrees and acknowledges that (i) the
actual damages that the other Project Participant would incur in connection with a Step-Up
Allocation would be difficult or impossible to predict with certainty, (ii) the Step-Up Allocation
Damage Payment described in this Section 12.8(d) is a reasonable and appropriate approximation
of such damages, and (iii) the Step-Up Allocation Damage Payment described in this Section
12.8(d) is the exclusive remedy of a Project Participant in connection with a Step-Up Allocation
pursuant to the process set forth in Sections 12.8(b) or 12.8(c) against a Defaulting Project
Participant but shall not otherwise act to limit any of the Non-Defaulting Project Participant’s
rights or remedies under this Agreement.

(e) Import Capacity Rights. If a Defaulting Project Participant’s Project Rights
are terminated pursuant to Section 12.6, then such Defaulting Project Participant shall transfer all
import capacity rights and other similar rights that are associated with the Project and that are held
by such Defaulting Project Participant to the Non-Defaulting Project Participants that assume any
portion of the Defaulting Project Participant’s Entitlement Share pursuant to the process set forth
in Section 12.8(b) or 12.8(c). The Defaulting Project Participant shall take all actions necessary to
effectuate the transfer of such rights to the Non-Defaulting Project Participants.

) Remarketing of Unclaimed Defaulting Project Participant’s Entitlement
Share. If after the process set forth in Section 12.8(c), some portion of the Defaulting Project
Participant’s Entitlement Share remains unclaimed, the CCP Manager, in their discretion or as
directed by the Non-Defaulting Project Participants, may take any action to generate revenue from
such unclaimed Entitlement Share in order to meet CCP’s payment obligation under the PPA. For
avoidance of doubt, the CCP Manager shall not be limited by the requirements of Section 4.2 or
5.1(j) of this Agreement in remarketing or generating revenue base on the unclaimed share.

12.9. Elimination or Reduction of Payment Obligations. Notwithstanding anything to the
contrary in this Agreement, upon termination of a Defaulting Project Participant’s Project Rights
pursuant to Section 12.6 and the disposal of such Defaulting Project Participant’s Project Rights
and Obligations pursuant to Section 12.8, such Defaulting Project Participant’s obligation to make
payments under this Agreement (notwithstanding anything to the contrary herein) shall not be
eliminated or reduced; provided, however, such payment obligations for the Defaulting Project
Participant may be eliminated or reduced to the extent permitted by law, through an amendment
to this Agreement, which shall be subject to the consent and approval of all Parties to this
Agreement.
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ARTICLE 13
LIABILITY

13.1. Project Participants’ Obligations Several. No Project Participant shall be liable
under this Agreement for the obligations of any other Project Participant or for the obligations of
CCP incurred on behalf of other Project Participants. Each Project Participant shall be solely
responsible and liable for performance of its obligations under this Agreement, except as otherwise
provided for herein. The obligation of Project Participants to make payments under this
Agreement is a several obligation and not a joint obligation with those of the other Project
Participants.

13.2. No Liability of CCP or Project Participants, Their Directors, Officers, Etc.; CCP,
The Project Participants’ and CCP Manager’s Directors, Officers, Employees Not Individually
Liable. Except as provided for under Section 13.5 herein, the Parties agree that neither CCP,
Project Participants, nor any of their past, present or future directors, officers, employees, board
members, agents, attorneys or advisors (collectively, the “Released Parties”) shall be liable to any
other of the Released Parties for any and all claims, demands, liabilities, obligations, losses,
damages (whether direct, indirect or consequential), penalties, actions, loss of profits, judgments,
orders, suits, costs, expenses (including attorneys’ fees and expenses) or disbursements of any kind
or nature whatsoever in law, equity or otherwise (including, without limitation, death, bodily injury
or personal injury to any person or damage or destruction to any property of Project Participants,
CCP, or third persons) suffered by any Released Party as a result of the action or inaction or
performance or non-performance by the Project Developer under the PPA. Except as provided for
under Section 13.5 herein, each Party shall release each of the other Released Parties from any
claim or liability that such Party may have cause to assert as a result of any actions or inactions or
performance or non-performance by any of the other Released Parties under this Agreement
(excluding gross negligence and willful misconduct, which, unless otherwise agreed to by the
Parties, are both to be determined and established by a court of competent jurisdiction in a final,
non-appealable order). Notwithstanding the foregoing, no such action or inaction or performance
or non-performance by any of the Released Parties shall relieve CCP or any Project Participants
from their respective obligations under this Agreement, including, without limitation, the Project
Participants’ obligation to make payments required under Section 9.5 of this Agreement and CCP’s
obligation to make payments under Section 11.2 of the PPA. The provisions of this Section 13.2
shall not be construed so as to relieve the CCP or the Project Developer from any obligation or
liability under this Agreement or the PPA.

13.3. Extent of Exculpation; Enforcement of Rights. The exculpation provision set forth
in Section 13.2 hereof shall apply to all types of claims or actions including, but not limited to,
claims or actions based on contract or tort. Notwithstanding the foregoing, any Party may protect
and enforce its rights under this Agreement by a suit or suits in equity for specific performance of
any obligations or duty of any other Party, and each Party shall at all times retain the right to
recover, by appropriate legal proceedings, any amount determined to have been an overpayment,
underpayment or other monetary damages owed by the other Party in accordance with the terms
of this Agreement.

13.4. No General Liability of CCP. The undertakings under this Agreement by CCP shall
not constitute a debt or indebtedness of CCP within the meaning of any provision or limitation of
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the Constitution or statutes of the State of California, and shall not constitute or give rise to a
charge against its general credit.

13.5. Indemnification. Each Party (an “Indemnifying Party”) shall indemnify, defend,
protect, hold harmless, and release the other Parties, their directors, board members, officers,
employees, agents, attorneys and advisors, past, present or future, from and against any and all
claims, demands, liabilities, obligations, losses, damages (whether direct, indirect or
consequential), penalties, actions, loss of profits, judgments, orders, suits, costs, expenses
(including attorneys’ fees and expenses) or disbursements of any kind or nature whatsoever in law,
equity or otherwise, which include, without limitation, death, bodily injury, or personal injury to
any person or damage or destruction to any property of Project Participants, CCP, or third persons,
that may be imposed on, incurred by or asserted against any Party arising by manner of any breach
of this Agreement by the Indemnifying Party, or the negligent acts, errors, omissions or willful
misconduct incident to the performance of this Agreement on the part of any such Indemnifying
Party or any Indemnifying Party’s directors, board members, officers, employees, agents and
advisors, past, present or future.

ARTICLE 14
NOTICES

14.1. Addresses for the Delivery of Notices. Any Notice required, permitted, or
contemplated hereunder shall be in writing, shall be addressed to the Party to be notified at the
address set forth in Exhibit A or at such other address or addresses as a Party may designate for
itself from time to time by Notice hereunder.

14.2. Acceptable Means of Delivering Notice. Each Notice required, permitted, or
contemplated hereunder shall be deemed to have been validly served, given or delivered as
follows: (a) if sent by United States mail with proper first class postage prepaid, five (5) Business
Days following the date of the postmark on the envelope in which such Notice was deposited in
the United States mail; (b) if sent by a regularly scheduled overnight delivery carrier with delivery
fees either prepaid or an arrangement with such carrier made for the payment of such fees, the next
Business Day after the same is delivered by the sending Party to such carrier; (c) if sent by
electronic communication (including electronic mail or other electronic means) at the time
indicated by the time stamp upon delivery and, if after 5:00 pm, on the next Business Day; or (d)
if delivered in person, upon receipt by the receiving Party. Notwithstanding the foregoing, Notices
of outages or other scheduling or dispatch information or requests, may be sent by electronic
communication and shall be considered delivered upon successful completion of such
transmission.

ARTICLE 15
ASSIGNMENT

15.1. General Prohibition on Assignments. No Party may assign this Agreement, or its
rights or obligations under this Agreement, without the prior written consent of all other Parties,
in each Party’s sole discretion.
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ARTICLE 16
GOVERNING LAW AND DISPUTE RESOLUTION

16.1. Governing Law. This Agreement and the rights and duties of the Parties hereunder
shall be governed by and construed, enforced, and performed in accordance with the laws of the
state of California, without regard to principles of conflicts of Law. To the extent enforceable at
such time, each Party waives its respective right to any jury trial with respect to any litigation
arising under or in connection with this Agreement. The Parties agree that any suit, action, or other
legal proceeding by or against any Party with respect to or arising out of this Agreement shall be
brought in the federal or state courts located in the State of California in a location to be mutually
chosen by all Parties, or in the absence of mutual agreement, the County of San Francisco.

16.2. Dispute Resolution. In the event of any dispute arising under this Agreement,
within ten (10) days following the receipt of a Notice from either Party identifying such dispute,
the Parties shall meet, negotiate, and attempt, in good faith, to resolve the dispute quickly and
informally without significant legal costs. If the Parties are unable to resolve a dispute arising
hereunder within thirty (30) days after Notice of the dispute, the Parties may pursue all remedies
available to them at Law or in equity.

ARTICLE 17
MISCELLANEOUS

17.1. Entire Agreement; Integration; Exhibits. This Agreement, together with the
Exhibits attached hereto constitutes the entire agreement and understanding by and among the
Parties with respect to the subject matter hereof and supersedes all prior agreements relating to the
subject matter hereof, which are of no further force or effect. The Exhibits attached hereto are
integral parts hereof and are made a part of this Agreement by reference. The headings used herein
are for convenience and reference purposes only. This Agreement shall be considered for all
purposes as prepared through the joint efforts of the Parties and shall not be construed against one
Party or the other as a result of the preparation, substitution, submission, or other event of
negotiation, drafting or execution hereof.

17.2. Amendments. This Agreement may only be amended, modified, or supplemented
by an instrument in writing executed by duly authorized representatives of all Parties; provided,
this Agreement may not be amended by electronic mail communications. Any revisions to the
Entitlement Share specified in Exhibit B pursuant to Section 4.2. or Section 12.8 shall be
considered an element of the administration of this Agreement and shall not require the consent of
the Parties hereto.

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

17.4. Severability. In the event that any provision of this Agreement is unenforceable or
held to be unenforceable, the Parties agree that all other provisions of this Agreement have force
and effect and shall not be affected thereby. The Parties shall, however, use their best endeavors
to agree on the replacement of the void, illegal or unenforceable provision(s) with legally
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acceptable clauses which correspond as closely as possible to the sense and purpose of the affected
provision and this Agreement as a whole.

17.5. Counterparts. This Agreement may be executed in one or more counterparts, all of
which taken together shall constitute one and the same instrument and each of which shall be
deemed an original.

17.6. Electronic Delivery. This Agreement may be duly executed and delivered by a
Party by electronic format (including portable document format (.pdf)). Delivery of an executed
counterpart in .pdf electronic version shall be binding as if delivered in the original. The words
“execution,” “signed,” “signature,” and words of like import in this Agreement shall be deemed to
include electronic signatures or electronic records, each of which shall be of the same legal effect,
validity, or enforceability as a manually executed signature or the use of a paper-based record
keeping system, as the case may be, to the extent and as provided for in any applicable law.

17.7. Binding Effect. This Agreement shall inure to the benefit of and be binding upon
the Parties and their respective successors and permitted assigns.

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

17.9. City of San Francisco Standard Provisions.

@ False Claims. Pursuant to San Francisco Administrative Code § 21.35, any
Party to this Agreement who submits a false claim shall be liable to the City and County of San
Francisco for the statutory penalties set forth in that section. A Party will be deemed to have
submitted a false claim to the City and County of San Francisco if the Party: (a) knowingly presents
or causes to be presented to an officer or employee of the City and County of San Francisco a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used
a false record or statement to get a false claim paid or approved by the City and County of San
Francisco; (c) conspires to defraud the City and County of San Francisco by getting a false claim
allowed or paid by the City and County of San Francisco; (d) knowingly makes, uses, or causes to
be made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or
transmit money or property to the City and County of San Francisco; or (e) is a beneficiary of an
inadvertent submission of a false claim to the City and County of San Francisco, subsequently
discovers the falsity of the claim, and fails to disclose the false claim to the City and County of
San Francisco within a reasonable time after discovery of the false claim.

(b) Political Activity. In performing its responsibilities under this Agreement,
CCP shall comply with San Francisco Administrative Code Chapter 12G, which prohibits funds
appropriated by the City and County of San Francisco for this Agreement from being expended to
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participate in, support, or attempt to influence any political campaign for a candidate or for a ballot
measure.

(© Non-discrimination Requirements.

Q) Non-discrimination in Contracts. CCP shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. CCP shall
incorporate by reference in all subcontracts the provisions of Sections12B.2(a), 12B.2(c)-(k), and
12C.3 of the San Francisco Administrative Code and shall require all subcontractors to comply
with such provisions. CCP is subject to the enforcement and penalty provisions in Chapters 12B
and 12C.

(i) Non-discrimination in the Provision of Employee Benefits. San
Francisco Administrative Code 12B.2. CCP does not as of the date of this Agreement, and will not
during the term of this Agreement, in any of its operations in San Francisco, on real property
owned by San Francisco, or where work is being performed for the City elsewhere in the United
States, discriminate in the provision of employee benefits between employees with domestic
partners and employees with spouses and/or between the domestic partners and spouses of such
employees, subject to the conditions set forth in San Francisco Administrative Code Section 12B.2.

(d) Consideration of Criminal History in Hiring and Employment Decisions.
CCP agrees to comply fully with and be bound by all of the provisions of Chapter 12T, “City
Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment
Decisions,” of the San Francisco Administrative Code, including the remedies provided, and
implementing regulations, as may be amended from time to time. The requirements of Chapter
12T shall only apply to CCP’s operations to the extent those operations are in furtherance of the
performance of this Agreement, shall apply only to applicants and employees who would be or are
performing work in furtherance of this Agreement, and shall apply when the physical location of
the employment or prospective employment of an individual is wholly or substantially within the
City. Chapter 12T shall not apply when the application in a particular context would conflict with
federal or state law or with a requirement of a government agency implementing federal or state
law. MacBride Principles — Northern Ireland. Pursuant to San Francisco Administrative Code 8§
12F.5, the City and County of San Francisco urges companies doing business in Northern Ireland
to move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City and County of San Francisco urges San Francisco companies to
do business with corporations that abide by the MacBride principles.

(e) MacBride Principles — Northern Ireland. Pursuant to San Francisco
Administrative Code § 12F.5, the City and County of San Francisco urges companies doing
business in Northern Ireland to move towards resolving employment inequities, and encourages
such companies to abide by the MacBride Principles. The City and County of San Francisco urges
San Francisco companies to do business with corporations that abide by the MacBride Principles.

(j) Tropical Hardwood and Virgin Redwood Ban. The City and County of San
Francisco urges contractors not to import, purchase, obtain, or use for any purpose, any tropical
hardwood, tropical hardwood product, virgin redwood or virgin redwood product. If this order is
for wood products or a service involving wood products: (a) Chapter 8 of the Environment Code
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is incorporated herein and by reference made a part hereof as though fully set forth. (b) Except as
expressly permitted by the application of Sections 802(B), 803(B), and 804(B) of the Environment
Code, CCP shall not provide any items to the City in performance of this Agreement which are
tropical hardwoods, tropical hardwood products, virgin redwood or virgin redwood products. (c)
Failure of CCP to comply with any of the requirements of Chapter 8 of the Environment Code
shall be deemed a material breach of contract.

17.10. City of San José Standard Provisions.

@ Nondiscrimination/Non-Preference. The Parties shall not, and shall not
cause or allow its subcontractors to, discriminate against or grant preferential treatment to any
person on the basis of race, sex, color, age, religion, sexual orientation, actual or perceived gender
identity, disability, ethnicity or national origin. This prohibition applies to recruiting, hiring,
demotion, layoff, termination, compensation, fringe benefits, advancement, training,
apprenticeship and other terms, conditions, or privileges of employment, subcontracting and
purchasing. The Parties will inform all subcontractors of these obligations. This prohibition is
subject to the following conditions: (i) the prohibition is not intended to preclude Parties from
providing a reasonable accommodation to a person with a disability; (ii) the City of San José’s
Compliance Officer may require the Parties to file, and cause any Party’s subcontractor to file,
reports demonstrating compliance with this section. Any such reports shall be filed in the form
and at such times as the City’s Compliance Officer designates. They shall contain such
information, data and/or records as the City’s Compliance Officer determines is needed to show
compliance with this provision.

(b) Conflict of Interest. The Parties represent that they are familiar with the
local and state conflict of interest laws, and agrees to comply with those laws in performing this
Agreement. The Parties certify that, as of the Effective Date, are unaware of any facts constituting
a conflict of interest or creating an appearance of a conflict of interest. The Parties shall avoid all
conflicts of interest or appearances of conflicts of interest in performing this Agreement. The
Parties have the obligation of determining if the manner in which it performs any part of this
Agreement results in a conflict of interest or an appearance of a conflict of interest, and a Party
shall immediately notify the City of San José in writing if it becomes aware of any facts giving
rise to a conflict of interest or the appearance of a conflict of interest. A Party’s violation of this
Section 17.10(b) is a material breach.

(c) Environmentally Preferable Procurement Policy. Parties shall perform its
obligations under this Agreement in conformance with San José City Council Policy 1-19, entitled
“Prohibition of City Funding for Purchase of Single serving Bottled Water,” and San José¢ City
Council Policy 4-6, entitled “Environmentally Preferable Procurement Policy,” as those policies
may be amended from time to time. The Parties acknowledge and agree that in no event shall a
breach of this Section 17.10(c) be a material breach of this Agreement or otherwise give rise to an
Event of Default or entitle the City of San José to terminate this Agreement.

(d) Gifts Prohibited. The Parties represent that they are familiar with Chapter
12.08 of the San José Municipal Code, which generally prohibits a City of San José officer or
designated employee from accepting any gift. The Parties shall not offer any City of San José
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officer or designated employee any gift prohibited by Chapter 12.08. A Party’s violation of this
Section 17.10(d) is a material breach.

(e) Disqualification of Former Employees. The Parties represent that they are
familiar with Chapter 12.10 of the San José Municipal Code, which generally prohibits a former
City of San José officer and former designated employee from providing services to the City of
San José connected with his/her former duties or official responsibilities. Parties shall not use
either directly or indirectly any officer, employee or agent to perform any services if doing so
would violate Chapter 12.10.

17.11. Further Assurances. Each of the Parties hereto agrees to provide such information,
execute, and deliver any instruments and documents and to take such other actions as may be
necessary or reasonably requested by the other Party which are not inconsistent with the provisions
of this Agreement and which do not involve the assumptions of obligations other than those
provided for in this Agreement, to give full effect to this Agreement and to carry out the intent of
this Agreement.

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

California Community Power Central Coast Community Energy
By: By:

Name: Name:

Title: Title:

Approved as to form by Counsel Approved as to form by Counsel
By: By:

Name: Name:

Title: Title:

Clean Power San Francisco

By:

Name:
Title:

Approved as to form by Counsel

By:

Name:
Title:
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Peninsula Clean Energy

By:

Name:

Title:

Approved as to form by Counsel

By:

Name:

Title:

Redwood Coast Energy Authority

By:
Name:

Title:

Approved as to form by Counsel

By:
Name:

Title:

San José Clean Energy

By:

Name:

Title:

Approved as to form by Counsel

By:

Name:

Title:

Silicon Valley Clean Energy

By:

Name:

Title:

Approved as to form by Counsel

By:

Name:

Title:
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Sonoma Clean Power

By:

Name:

Title:

Approved as to form by Counsel

By:

Name:

Title:

Valley Clean Energy

By:
Name:

Title:

Approved as to form by Counsel

By:
Name:

Title:
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EXHIBIT A

NOTICES
Party All Notices Invoices
California Community Power
Tim Haines, Interim General
] ) Manager
California

Community Power

California Community Power
70 Garden Court, 3rd Floor
Monterey, CA 93940
timhaines@powergridsymmetry
.com

Central Coast
Community Energy

Central Coast Community
Energy

Robert M. Shaw, Chief
Operating Officer & General
Counsel

Central Coast Community
Energy

70 Garden Court, 3rd Floor
Monterey, CA 93940
rshaw@3ce.org

Clean Power San
Francisco

Clean Power San Francisco

Barbara Hale, Assistant General
Manager, Power

San Francisco Public Utilities
Commission

525 Golden Gate Ave, 13th
Floor

San Francisco, CA 94102
bhale@sfwater.org

Peninsula Clean
Energy

Peninsula Clean Energy

Jan Pepper, CEO

Peninsula Clean Energy

2075 Woodside Road

Redwood City, California
94061
jpepper@peninsulacleanenergy.
com
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Party

All Notices

Invoices

Redwood Coast
Energy Authority

Redwood Coast Energy
Authority

Matthew Marshall, CEO
Redwood Coast Energy
Authority

633 3rd Street

Eureka, CA 95501
mmarshall@redwoodenergy.org

San José Clean
Energy

San José Clean Energy

Lori Mitchell, Director

cc: Luisa Elkins, Senior Deputy
City Attorney

San José Clean Energy

200 E. Santa Clara Street, 14th
Floor

San José, CA 95113
Lori.Mitchell@sanjoseca.gov
Luisa.Elkins@sanjoseca.gov

Silicon Valley Clean
Energy

Silicon Valley Clean Energy

Girish Balachandran, CEO
Silicon Valley Clean Energy
Authority

333 W. El Camino Real, Suite
330

Sunnyvale, CA 94087
girish@svcleanenergy.org

Sonoma Clean
Power

Sonoma Clean Power

Geof Syphers, CEO

Sonoma Clean Power

50 Santa Rosa Avenue, 5th Floor
Santa Rosa, CA 95404
gsyphers@sonomacleanpower.o

rg
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Valley Clean Energy

Gordon Samuel

Assistant General Manager &

Valley Clean Director of Power Resource
Energy 604 2nd Street

Davis, CA 95616

gordon.samuel@valleycleanene

rgy.org
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EXHIBIT B

SCHEDULE OF PROJECT PARTICIPANT ENTITLEMENT SHARES
AND STEP-UP ALLOCATION CAPS

A B C D E

Instructions: If the CCP Manager modifies one or more Project Participant’s Entitlement Share pursuant to Section 4.2, the CCP Manager shall
prepare an updated Exhibit B that shows the prior Entitlement Share (Column B or D) in strikeout and specifies the new Entitlement Share values
and the effective date of such modification in Column C. If the CCP Manager modifies one or more Project Participant’s Entitlement Share pursuant
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to Section 12.8, the CCP Manager shall prepare an updated Exhibit B that shows the prior Entitlement Share (Column B or Column C) in strikeout
and specifies the new Entitlement Share values and the effective date of such modification in Column D.

Exhibit B - 2



EXHIBIT C

PROCEDURE FOR VOLUNTARY REDUCTION OF
PROJECT PARTICIPANT’S ENTITLEMENT SHARE

(@) Offer to Other Project Participants. A Project Participant proposing to
reduce its Entitlement Share of the Project shall provide Notice to all other Project Participants
and CCP specifying the quantity of the proposed reduction of Entitlement Share (“Entitlement
Share Reduction Amount”) and the first Month for which the Project Participant Proposes that
the change of Entitlement Share would become effective (such Notice referred to as the
“Entitlement Share Reduction Notice”).

Q) Upon receiving an Entitlement Share Reduction Notice from any
Project Participant, the CCP Manager shall promptly do all of the following:

(A)  Establish Entitlement Share Reduction Compensation
Amount. The CCP Manager shall secure at least one (1), but no more than three (3), valuations of
the net present value of the Entitlement Share Reduction Amount over the remaining term of the
PPA from one or more qualified firm(s) with the requisite experience to determine such valuation.
The valuation, or if more than one valuation is obtained, the average of all valuations received,
shall be the “Proposed Entitlement Share Reduction Compensation Amount.” The CCP
Manager shall call a meeting of the Project Committee and present the Proposed Entitlement Share
Reduction Compensation Amount to the Project Committee. The Project Committee shall by a
Normal Vote either approve the Proposed Entitlement Share Reduction Compensation Amount or
direct the CCP Manager to secure additional valuations. The Proposed Entitlement Share
Reduction Compensation Amount approved by the Project Committee shall be the “Entitlement
Share Reduction Compensation Amount.” The Project Participant proposing to reduce its
Entitlement Share may modify the quantity of the Entitlement Share Reduction Amount associated
with its proposal or withdraw its proposal at any time prior to the initiation of the process set forth

in paragraph (a)(i)(B).

(B)  Oversee the Offering of the Entitlement Share Reduction
Amount to Other Project Participants. The CCP Manager shall facilitate the offering of the
Entitlement Share Reduction Amount to the other Project Participants through multiple rounds of
offerings.

a) The initial offering shall be to each Project
Participant on a pro rata share, based on such Project Participant’s Entitlement Share. Each Project
Participant may accept or reject the portion of the Entitlement Share Reduction Amount offered to
the Project Participant through this process. If any portion of the Entitlement Share Reduction
Amount remains after the initial offering, then the remaining portion shall be offered to any Project
Participant that accepted the share of the Entitlement Share Reduction Amount offered in the initial
offering on a pro rata share, based on such Project Participant’s Entitlement Share as a percentage
of the total Entitlement Shares of all Project Participants that accepted the portion of the
Entitlement Share Reduction Amount offered to them in the initial offering.
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b) The CCP Manager shall conduct subsequent offering
rounds until either the total Entitlement Share Reduction Amount is accepted by one or more of
the other Project Participants or some portion of the Entitlement Share Reduction Amount remains,
but all Project Participants have rejected such amount.

C) Any Project Participant accepting a share of the
offered Entitlement Share Reduction Amount shall either pay the offering Project Participant or
be compensated by the offering Project Participant at the Entitlement Share Reduction
Compensation Amount multiplied by the quantity of the portion being accepted.

d) Before a transfer of all or a portion of any Project
Participant’s Entitlement share to another Project Participant can become effective, the proposed
transfer must be submitted to and approved by the Project Committee through a Normal Vote.

e) After acceptance and payment for such portion of the
Entitlement Share Reduction Amount, and upon approval of such transfer by the Project
Committee, the CCP Manager shall cause the Entitlement Share specified in Exhibit B to be
modified accordingly, and such modification shall be considered an element of the administration
of this Agreement and shall not require the consent of the Parties hereto.

(C)  Oversee the Offering of the Entitlement Share Reduction
Amount to CCP Members that are not Project Participants. If there is any portion of the
Entitlement Share Reduction Amount that remains unaccepted after the process specified in
paragraph (a)(i)(B) is complete, then the Project Participant proposing to reduce its Entitlement
Share may request that the CCP Manager offer the remaining portion of the Entitlement Share
Reduction Amount to CCP Members that are not Project Participants. If any CCP Member wishes
to accept any or all of the remaining portion of the Entitlement Share Reduction Amount, such
action shall require the CCP Member to become a Project Participant through an amendment to
this Agreement, which shall be subject to the consent and approval of all Parties to this Agreement
and the CCP Member becoming a Project Participant. The compensation amount associated with
the CCP Member accepting the remaining portion of the Entitlement Share Reduction Amount
shall be negotiated between the CCP Member and the offering Project Participant.

(D)  Oversee the Offering of the Entitlement Share Reduction
Amount to a Community Choice Aggregator that is not a CCP Member. If there is any portion of
the Entitlement Share Reduction Amount that remains unaccepted after the process specified in
both paragraphs (a)(i)(B) and (a)(k)(C) is complete, then the Project Participant proposing to
reduce its Entitlement Share, may request that the CCP Manager offer the remaining portion of the
Entitlement Share Reduction Amount to a community choice aggregator that is not a CCP
Member. If any community choice aggregator wishes to accept any or all of the remaining portion
of the Entitlement Share Reduction Amount, such action shall require the community choice
aggregator to become a CCP Member, and subsequent to becoming a CCP Member, to become a
Project Participant through an amendment to this Agreement that is subject to the consent and
approval of all Parties to this Agreement and the community choice aggregator becoming a Project
Participant. The compensation amount associated with the community choice aggregator accepting
the remaining portion of the Entitlement Share Reduction Amount shall be negotiated between the
community choice aggregator and the offering Project Participant.
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EXHIBIT D

PROJECT COMMITTEE OPERATIONS, MEETINGS, AND VOTING

@) Chairperson of Project Committee. The chairperson of the Project
Committee (“Chairperson”) shall be the CCP Manager. The Chairperson shall be responsible for
calling and presiding over meetings of the Project Committee in a manner and to the extent
permitted by law.

(b) Conducting Meetings. Conducting of Project Committee meetings and
actions taken by the Project Committee may be taken by vote given in an assembled meeting, by
telephone, by video conferencing, or by any combination thereof, to the extent permitted by law.

() Calling of Meetings.

Q) The Chairperson may call a meeting of the Project Committee at
their discretion.

(i)  The Chairperson shall promptly call a meeting of the Project
Committee at the request of any representative of a Project Participant.

(d) Unanimous Votes. Certain actions, as designated in Section 6.4(c), require
a unanimous affirmative vote by all Project Participants (“Unanimous Vote”). No such vote may
be taken unless a representative from every Project Participant is present at the meeting of the
Project Committee. If any Project Participant’s Entitlement Share is reduced to zero through the
process specified in Exhibit C, such Project Participant shall not be required to be present or be
entitled to vote in order for such vote to be a Unanimous Vote.

(e) Normal Votes. All actions not designated as requiring unanimous vote, shall
proceed pursuant to the “Normal Vote” process set forth in this paragraph (e).

Q) Quorum. No Normal Vote of the Project Committee shall be taken
unless a representative is present for at least fifty percent (50%) of the total number of Project
Participants, without regard to each Project Participant’s Entitlement Share.

(i) Initial Normal Vote. Unless a representative requests an Alternate
Normal Vote, pursuant to paragraph (e)(iii), all actions requiring a Normal Vote, as specified in
Section 6.4(b) or 6.4(d), shall require an affirmative vote of at least fifty-one percent (51%) of the
total number of Project Participants, without regard to each Project Participant’s Entitlement
Share.

(iii)  Alternate Normal Vote. Any representative may request that any
Normal VVote be taken on an Entitlement Share basis (referred to as an “Alternate Normal VVote”).
If a representative requests an Alternate Normal Vote, then the following vote requirements shall

apply:
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(A) If any individual Project Participant has an Entitlement
Share exceeding fifty percent (50%), then all actions for which an Alternate Normal Vote is taken
shall require that the Project Participant with an Entitlement Share exceeding fifty percent (50%)
plus any other Project Participant vote in the affirmative.

(B) Ifnoindividual Project Participant has an Entitlement Share
exceeding fifty percent (50%), then all actions for which an Alternate Normal Vote is taken shall
require an affirmative vote of Project Participants having Entitlement Shares aggregating at least
fifty-one percent (51%) of the total Entitlement Shares.
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Item 20 - ORGP

VALLEY CLEAN ENERGY ALLIANCE
RESOLUTION NO. 2022- ___

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE VALLEY CLEAN ENERGY
ALLIANCE APPROVING THE FOLLOWING AGREEMENTS AND ANY NECESSARY
ANCILLARY DOCUMENTS FOR THE ORMAT GEOTHERMAL PORTFOLIO (ORGP, LLC) AND
AUTHORIZING THE EXECUTIVE OFFICER IN CONSULTATION WITH LEGAL COUNSEL TO
FINALIZE AND EXECUTE THE AGREEMENTS: 1) POWER PURCHASE AGREEMENT
BETWEEN ORGP, LLC AND CALIFORNIA COMMUNITY POWER, 2) PROJECT
PARTICIPATION SHARE AGREEMENT BETWEEN VALLEY CLEAN ENERGY ALLIANCE,
CALIFORNIA COMMUNITY POWER AND OTHER PARTICIPATING CCAs

WHEREAS, the Valley Clean Energy Alliance (“VCE”) was formed as a community choice
aggregation agency (“CCA”) on November 16, 2016, under the Joint Exercise of Power Act,
California Government Code sections 6500 et seq., among the County of Yolo, and the Cities of
Davis and Woodland, to reduce greenhouse gas emissions, provide electricity, carry out
programs to reduce energy consumption, develop local jobs in renewable energy, and promote
energy security and rate stability in all of the member jurisdictions. The City of Winters, located
in Yolo County, was added as a member of VCE and a party to the JPA in December of 2019;
and,

WHEREAS, VCE is a member of California Community Power (CC Power) joint powers authority;
and

WHEREAS, VCE in coordination with CC Power conducted a request for offers for firm clean
resources (FCR) and engaged in negotiations for a portfolio of geothermal projects being
developed by Ormat; and

WHEREAS, CC Power seeks to execute agreements to effectuate its purchase of its geothermal
resources from ORGP, LLC based on the portfolio’s desirable offering of products, pricing and

terms; and

WHEREAS, the geothermal portfolio will contribute to the regulatory requirement to procure
firm clean resources for each of the CCAs that are participating in this project through CC Power
by providing geothermal resources for a term of twenty years starting in 2024; and

WHEREAS, staff is presenting to the Board for its review the Power Purchase Agreement and the
Project Participation Share Agreement.
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Item 20 - ORGP

NOW, THEREFORE, the Board of