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POWER PURCHASE AGREEMENT

PARTIES

THIS POWER PURCHASE AGREEMENT (this "Agreement'), dated as of this _ day
of , 2014, is being entered into by and between THE CITY OF LOS ANGELES,
.ACTING BYAND THROUGH THE DEPARTMENT OF WATER AND POWER, a municipal
corporation of the State of California ("Buyer"), and RE BARREN RIDGE I 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
as the "Parties."

RECITALS

WHEREAS, Buyer has adopted a Renewables Portfolio Standard Policy and
Enforcement Program to comply with the California Renewable Energy Resources Act enacted
for the purpose of increasing the amount of energy provided to retail customers from eligible
renewable energyresources; and

WHEREAS, in September 2010, the Soutbern California Public Power Authority
("SCPPA") issued a request for proposals to acquire renewable energy resources and Buyer, a
member of SCPPA, desires to avail itself of the benefits of tbis competitive process and
responses to tbe request for proposals; and

WHEREAS, Recurrent Energy, LLC, an Affiliate of Seller ("Recurrent Energy"),
responded to SCPPA's request for proposals on behalf-of Seller and, following negotiation, has
agreed to permit Seller to sell to Buyer, and Buyer has agreed to purchase from Seller, certain
renewable energyand associated enviromnental attributes; and

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

AGREEMENT

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

ARTICLE!
DEFINITIONS AND INTERPRETATION

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

"Affiliate" means, as to any Person, any other Person that, directly or indirectly, is in
control of, is controlled by or is under common control witb such Person or is a director or
officer of such Person or of an Affiliate of such Person. As used in tbis Agreement, "control"
shall mean tbe possession, directly or indirectly, of the power to direct or cause the direction of



management, policies or activities of a Person, whether through ownership of votiug securities,
by contract or otherwise.

"Agreement" has the meaning set forth in the preamble of this Agreement, and includes
ARPendices A through R, and Schedule 12.2{hl attached hereto.

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

"Ancillary Documents" means the Land Option Agreement, the Option Agreement, the
Security Documents, all agreements and other documents included in the Performance Security,
the Site Control Docnments, and all other instruments, agreements, certificates, and documents
required to be executed and delivered by and between Buyer and any Affiliate of Seller pursuant
to or in connection with any of the foregoing or this Agreement.

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

"ASME" means AmericanSociety of Mechanical Engineers.

"Assumed Daily Deliveries" has the meaning set forth in Section 13.4(c).

"ASTM" means American Society for Testing and Materials.

"Authorized Auditors" means representatives of Buyer or Buyer's Authorized
Representative who are authorized to conduct audits on behalf of Buyer.

"Authorized Representative" has the meaning set forth in Section 14.1.

"AWS"means American Welding Society.

"Bankruptcy" means any case, action or proceeding under any bankruptcy,
reorganization, insolvency or receivership law or any dissolution or liquidation proceeding
commenced by or against a Person and, if snch case, action or proceeding is not commenced by
such Person, such case or proceeding shall be consented to or acquiesced in by such Person or
shall result in an order for relief or shall remain undismissed for sixty (60) days.

"BLM'''means the United States Bureau of Land Management.

"Board of Commissioners" means the Board of Water and Power Commissioners of the
City of Los Angeles created pursuant to Section .600 and 670 of the Charter of the City of Los
Angeles.

"Brown Act" has the meaning set forth in Section 1421(d)'

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

"Buyer" has the meaning set forth in the preamble of this Agreement.
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"Cal-OSHA" means the California Occupational Safety & Health Administration.

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

"Capacity Rights" means the rights, if any, whether in existence as of the Effective Date
or arising thereafter during the Agreement Term, to capacity, resource adequacy, associated
attributes or reserves and any of the foregoing associated with the electric generating capability
of the Facility, including the right to resell such rights.

"CEC" means California's State Energy Resources Conservation and Development
Commission, also known as the California Energy Commission.

"CEC Certified" means that the CEC has certified that the Facility is an eligible
renewable Energy resource in accordance with Public Utilities Code Section 399. 12(e) and the
guidelines adopted by the CEe.

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

"CEQA" means the California Environmental Qnality Act, California Pnblic Resources
Code §§ 21000, et seq.

"CEQA Determinations" means that:

(a) The lead agency conducting the review of the Facility as required under
CEQA shall have (i) considered and certified the CEQA Documents, (ii) issued a final approval
for the Facility, and (iii) filed a Notice of Determination in compliance with CEQA; and

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

"CEQA Documents" means an initial study and a final environmental impact report or
equivalent document upon which the lead agency issued a final approval for the Facility.

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

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

"Closing" means the consummation of the transactions (a) under the Option Agreement
or (b) with respect to a sale pursuant to Buyer's exercise of the Right of First Offer or Right of
First Refusal.

"COD Notice" has the meaning set forth in Section 3.5(bl.

"Commercial Operation" means all of the following have occurred:

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

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

(c) Seller has delivered to Buyer a certificate of an independent engineer in
the forru attached hereto as Appendix P.

(d) Seller has obtained all Perruits (including the CEQA Deterruinations and
the National Environmental Policy Act record of decision) required for the operation and
maintenance of the Facility in accordance with this Agreement, including the Perruits identified
on Appendix B-1, and all such Perruits (other than with respect to those that are subject to the
National Enviromnental Policy Act) are final and non-appealable;

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

(1) Buyer has received the Delivery Terru Security in a forru reasonably
acceptable to Buyer; and
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(g) The Facility is both authorized and able to operate and deliver Energy at
the Contract Capacity in accordance with the Generator Interconnection Agreement, Prudent
Utility Practices, the Requirements, and all Requirements of Law; provided that the Facility need
not be CEC Certified as a condition to achieving Commercial Operation.

"Commercial Operation Date" means the date on which Commercial Operation occurs,
as determined pursuant to Section 3.5.

"Cempllance Costs" has the meaning set forth in Section 7.6(b)'

"Condition Satisfaction Notice" has the meaning set forth inSection3.5(a).

"Confidential Information" has the meaning set forth in Section 14.21(31).

"Contract Capacity" means at least 60 MW, as measured by the sum of inverter .
nameplate capacity ..

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

"Contract Year" means (a) with respect to the first (lst) Contract Year, the period
beginning on the Commercial Operation Date and extending through December 31 of the
calendar year in which' the Commercial Operation Date occurs, (b) with respect to the second
(2nd) through the twentieth (20th) Contract Years, the applicable calendar year, and (c) with
respect to the twenty-first (21st) Contract Year, the period beginning on January 1 of the
applicable calendar year and extending through the day before the anniversary of the
Commercial Operation Date.

"Costs" has the meaning set forth in Section 13.4(f)(iii).

"Cover Damages" has the meaning set forth in Section 6.3.

"CPRA" has the meaning set forth in Section 14.2I(d).

"CRO" has the meaning set forth in Section 14.26(h).

"Curtailment Period" means an Emergency Curtailment Period or an Optional
Curtailment Period.

"Daily Delay Damages" has the meaning set forth in Section 3.6(c).

"Day-Ahead Schedule" has the meaning set forth in Section 7.3(d).

"DREs" has the meaning set forth in Section 14.26(c)(i).

"Deemed Generated Energy" means the quantity of Energy, expressed in MWh, that
would have been produced by the Facility and delivered to the Point of Delivery during a Seller
Excused Hour.
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"Default" has the meaning set forth in Section 13.1.

"Defaulting Party" has the meaning set forth in Section 13.1.

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

"Delivery Term Security" has the meaning set forth in Section S.7(b).

"Dispute" has the meaning set forth in Section l4.3(a).

"Dispute Notice" has the meaning set forth in Section l4.3(a).

"DNP" has the meaning set forth in Section 7.3(g).

"Downgrade Event" shaIl mean any event that results in a Person failing to meet the
credit requirements of a Qualified Issuer 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.

"DVBE" has the meaningset forth in Section 14.26(c).

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

"ERO" has the meaning set forth in Section 14.26(g). '

"EEl" means Edison Electric Institute.

"Effective Date" means the date Buyer executes this Agreement, so long as the
conditions precedent set forth in Section 2.1 have been met by such date.

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

"Emergency Curtailment Period" means a period of time during which the generation
of Facility Energy is curtailed as a result of an order, direction, alert, request, or notice by the .
Transmission Provider due to (a) a System Emergency or any other similar situation that affects
the normal functioning of the Transmission System, (b) improvements or scheduled or
unscheduled repairs or maintenance on the Transmission System or at the Point of Delivery that
prevents (i) Buyer from receiving or (ii) Seller from delivering Facility Energy at the Point of
Delivery, or (c) an event of Force Majeure at or beyond the Point of Delivery.

"Energy" means electrical energy.

"Environmental Attributes" means RECs, and any and all other current or future
credits, benefits, emissions reductions, offsets or allowances, howsoever entitled, named,
registered, created, measured, allocated or validated that are (a) at any time recognized or
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deemed of value (or both) by Buyer, applicable law, or any voluntary or mandatory program of
any GovernmentalAuthority or other Person, and (b) attributable to (i) generation by the Facility
of Energy during the Delivery Term or any Replacement Energy required to be delivered by
Seller to Buyer during the Delivery Term, and (ii) the emissions or other environmental
characteristics of such generation or such Replacement Energy or its displacement of
conventional or other types of Energy generation. Environmental Attributes include any of the
aforementioned arising out of legislation or regulation concerned with oxides of nitrogen, sulfur,
carbon, or anyother greenhouse gas or chemical compound, particulate matter, soot, or mercury,
or implementing the United Nations Framework Convention on Climate Change (the
"UNFCCC'), the Kyoto Protocol to the UNFCCC, California's greenhouse gas legislation
(including California Assembly Bill 32 (Global Warming Solutions Act of 2006) and any
regulations implemented pursuant to that act, including any compliance instruments accepted
under the California Cap on Greenhouse Gas Emissions and Market-Based Compliance
Mechanisms regulations of the California Air Resources Board), or any similar international,
federal, state or local program or crediting "early action" with a view thereto, or laws or
regulations involvingor administered by the CAMD, and all Enviromnental Attribute Reporting
Rights, includingall evidences (if any) thereof such as renewable Energy certificates of any kind.
Enviromnental Attributes for purposes of this definition are separate from the Facility Energy.
Environmental Attributes exclude (i) investment tax credits, any local, state or federal production
tax credits, depreciationdeductions or other tax credits providing a tax benefit to Seller or any
other Person based on ownership or a security interest in the Facility or Energy production from
any portion of the Facility, including any investment or production tax credit expected to be
available to Sellerwith respect to the Facility, (ii) depreciation deductions and benefits, and other
tax benefits arising from ownership or operation of the Facility unrelated to its status as a
generator of renewable or enviromnentally clean Energy, and (iii) cash grants or other financial
incentives from any local, state or federal goverurnent available to Seller with respect to the
Facility.

"Environmental Attrfbute Reporting Rights" means all rights to report ownership of
the Enviromnental Attributes to any Person, including under Section 1605(b) of the Energy
Policy Act of 1992 or any other current or future international, federal, state or local law,
regulation orbill, or otherwise.

"Environmental Attributes Value" means the value of Environmental Attributes
purchased by Buyer under this Agreement, stated in $/MWh, determined based on a Renewable
Energy Credit pricing index that has been mutually agreed upon by Seller and Buyer or, if such
index is not available, the value of the Environmental Attributes as determined by the average of
three (3) nationally-recognized broker quotes for Environmental Attributes that meet the
definition of Environmental Attributes set forth in this Agreement; provided that such index
pricing or broker quotes shall relate to Environmental Attributes that are derived from
comparable vintage arid generation technology as the Environmental Attributes that are being
replaced, and are from a generator that qualifies as an "eligible renewable energy resource"
within the meaning of Section 399.l6(b)(I)(A) of the California Public Utilities Code at the time
of such pricing or broker quotes, as applicable.

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

"El'S Law" means Sections 8340 and 8341 of the California Public Utilities Code.

"Excess Energy" means, in any Contract Year, any Facility Energy delivered in excess
of one hundred twenty percent (120%) of the Annual Contract Quantity for such Contract Year.

"Expected Inttlal Dellvery Date" means the Milestone Date for the Initial Delivery Date
set forth in ARPendix 1.

"Facility" means the 60 MW (ac) solar photovoltaic power generating facility in
ARPendix B-J and depicted on ARPendix B-2, including all property interests and related
transmission and other facilities. . .

"Facility Assets" has the meaning set forth in Section 14.25(a).

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

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

"Facility Energy" means Energy generated by the Facility less station load and
transmission losses to the Point of Delivery.

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

"Facility Lender Consent" has the meaning set forth in Section 13.3.

"Facility Site" means the real property (including all fixtures and appurtenances thereto)
and related physical and intangible property generally identified in Appendix B-1 and Appendix
B-2 where the Facility is or will be located

"Facility Site Option" has the meaning set forth in the definition of Site Control, a
redacted copy of which is attached hereto as Appendix R.

"FERC" means the Federal Energy Regulatory Commission.

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

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

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

"GAAJ>" 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 maybe approved by a significant segment of
the accountiug profession, in each case as the sarne are applicable to the circumstances as of the
date of determination.

"Gains" has the meaning set forth in Section 13A(f)(i).

"Generator Interconnectloa Agreement" means the generator interconnection
agreement to be entered into by Seller and the Transmission Provider for the interconnection of
the Facility into the Transmission System.

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

"Guaranteed Commereial Operation Date" means December 31, 2015.

"Guaranteed Generation" means, for each Contract Year, 80% of the Annual Contract
Quantity for such Contract Year, which amount shall be reduced by the aggregateamount of
Deemed Generated Energy during all Seller Excused Hours during such Contract Year.
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"IEEE" means the Institnte of Electrical and Electronics Engineers.

"In-Service Interconnection Date" has the meaning set forth in Section 3.6(b).

"Indemuitees" has the meaning set forth in Section 14.19(a).

"Independent Manager" means a manager who is not at the time of initial appointment,
or at any time while serving as Independent Manager, and has not been at any time during the

. preceding five (5) years: (i) a member, stockholder, equityholder, director, manager (except as
the Independent Manager of Seller), officer, employee, partner, attorney or counsel of Seller, any
member of Seller, or any Affiliate of Seller; (ii) a customer, supplier or other Person who derives
any of its purchases or revenues from its activities with Seller, any member of Seller, or any
Affiliate of Seller (other than for serving as Independent Manager of Seller), (iii) a Person
controlling or under common control with any such stockholder, equityholder, partner, manager,
customer, supplier or other like Person, or (iv) a member of the immediate family of any such
member, stockholder, equityholder, director, officer, employee, manager, partner, customer,
supplier or other like Person.

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

"Insurance" means the policies of insurance as set forth in AppendixF.

"Interest Rate" has the meaning set forth in Section 11.3 ..

"ISA" means the Instrument Society of America.

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

"LAAC" has the meaning set forth in Section 14.26(g).

"Land Lease" means that certain Land Lease between Seller and LandCo LLC in the
form set forth in Appendix N.

"Land Option Agreement" means that certain Land Option Agreement of even date
herewith in the form set forth in Appendix O.

"LandCo LLC" means RE Barren Ridge LandCo LLC, a Delaware limited liability
company.

"Legal Opinion" means a customary legal opinion of Milbank, Tweed, Hadley &
McCloy LLP,· counsel. for Seller, dated as of the Effective Date and addressed to Buyer,
concerning this Agreement, the Ancillary Documents (other than the Site Control Documents)
then in effect, and the validity and perfection of Buyer's security interest in the Facility Site
Option, which (a) assumes that the Facility Site Option is a general intangible and (b) excludes
any opinion on the ability of Buyer to exercise the collateral, in form and substancesatisfactory
to Buyer and its counsel.
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"Lessor" means any lessor of real properly or grantor of an interest in real property for
the Facility pursuantto a Site Control Document, including LandCo LLC and the BLM.

"Licensed Professional Engineer" means an independent, professional engineer
reasonably acceptable to Buyer, licensed in the State of California and otherwise qualified to
perform the workrequiredhereunder.

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

"Los Angeles City Attorney" means Buyer's "Counsel" as provided under Section 270
of the Charter of the City of Los Angeles.

"Losses" has the meaning set forth in Section13.4C:O(ii).

"Major Maintenance Blockout' has the meaning set forth in Section4.4(a).

"MBEs" has the meaning set forth in Section 14.26(c)(i).

"Measure H" has the meaning set forth in Section 14.260).

"Milestone" has the meaning set forth in Section3.6(a).

"Milestone Date" has the meaning set forth in Section3.6(a).

"Moody's" means Moody's Investor Services, Inc.

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

"MW" means megawatt in alternating current, or AC.

"MWh" means megawatt-hours.

"NERe" means the North American Electric Reliability Corporation.

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

"Notice of Proposed Thirty Party Sale" has the meaning set forth in Section 14.25(c).

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

"O&M Agreement" means that certain agreement for the provision of operation and
maintenance services for the Facility entered into or to be entered into by and between Seller and
a Qualified Operator.
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"OREs" has the meaning set forth in Section 14.26(c)(i).

"Option Agreement" means that certain Option Agreement of even date herewith in the
form set forth in AppendixK.

"Optional Curtailment Period" means a period of time during which the generation of
Facility Energy is curtailedby Buyer, excluding any Emergency Curtailment Period.

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

"Outside Commercial Operatton Date" means December 31, 2016, which date' shall
not be subject to extensionof any kind (except as provided in Section 3.5(b) and Section 3.6(b)).

"Pacific Prevailing Time" means the local time in Los Angeles, California.

"Party" or "Parties" has the meaning set forth in the preamble of this Agreement.

"Performance Security" means the Project Development Security or Delivery Term
Security, together or individually, as applicable.

"Permits" means all applications, permits, licenses, franchises, certificates, concessions,
consents, authorizations, approvals, registrations, orders, filings, entitlements and similar
requirements of whatever kind and however described that are required to be obtained or
maintained by any Person with respect to the development, siting, design, acquisition,
construction, equipping, financing, ownership, possession, shakedown, start-up, testing,
operation or maintenance of the Facility, the production and delivery of Products, including
Facility Energy, Capacity Rights and Enviromnental Attributes, or any other transactions or
matter contemplated by this Agreement (including those pertaining to electrical, building,
zoning, enviromnenta1 and occupational safety and health requirements), including the CEQA
Determinations and the Permits described in Appendix B-1.

"Permitted Encumbrances" means (a) the Lien of any Facility Lender on the Facility
and (b) other Liens secured by, or encumbrances on, the Facility that at any time do not exceed
Ten Million Dollars ($10,000,000) in the aggregate, and that also satisfy one or more of the
following criteria: (i) any Lien approved by Buyer's Authorized Representative in a writing
separate from this Agreement that expressly identifies the Lien as a Permitted Encmnbrance,
(ii) Liens for Taxes not yet due or for Taxes being contested in good faith by appropriate
proceedings, (iii) 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
fumished in connection with the Facility for amounts the payment of which is either not yet
delinquent or is being contested in good faith by appropriate proceedings, (iv) Liens of any
judgment, if such judgment shall not have remained undischarged or unstayed on appeal for
more than three (3) Months, (v) encumbrances consisting of zoning restrictions, licenses,
easements, restrictions on the use of the Site and minor defects and irregularities in title which do
not materially impair the use of the Site, the Facility or any portion thereof by Seller or
materially impact the value of the Site, the Facility or any portion thereof,(vi) rights arising
nnder the Site Control Documents, or (vii) other Liens incidental to the conduct of Seller's
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business or the ownership of its property that were not incurred in conuection with the borrowing
of money or obtaining advances of credit and do not materially detract from the value of the
Facility, or anyportion thereof, or its use.

"PermittlngDelay" means delays in obtaining Permits necessary for the construction
and operation of the Facility if Seller has used commercially reasonable efforts (including
Seller's timely filing of required documents and payment of all applicable fees) to obtain such
Permits but is unable to obtain such permits by the permitting Milestone Date.

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

"Point of Delivery" means the 230 kV bus bar of the Barren Ridge Switching Station.

"Power Revenue Film!" means the fund in the City of Los Angeles' treasury known as
the "Power Revenue Fund" to which all revenue from every source collected by Buyer in
connection with its possession, management and control of the power assets is required to be
deposited and credited. .

"PPT" has the meaning set forth in Section 7.3Cd).

"Pre-Certification Period" has the meaning set forth in Section 6.1Cd).

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

"Products" means any and all Energy, Capacity Rights, Environmental Attributes, and
ancillary products, services or attributes similar to the foregoing that are or can be produced by
or are associated with the Facility, whether now attainable Or established in the future, including
delivered energy, renewable attributes, andrenewable energy credits.

"Project Development Security" hils the meaning set forth in Section S.7(a).

"Project Purchase Option" means the right of Buyer to purchase the Facility and certain
related assets from Seller in accordance with the provisions of the Option Agreement.

"Proposed Purchase Notice" has the meaning set forth in Section 14.2SCb).

"Proposed Sale Notice" has the meaning set forth in Section 14.2SCb).

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

"Public Utilities Code" means the Public Utilities Code of the State of California.

"PUC" means the California Public Utilities Commission.

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

"QRE" has the meaning set forth in Section 8.4.

"Qualified Issuer" means a Person that (a) maintains a current long-term credit rating
(corporate or long-term senior unsecured debt) of (i) "A3" or higher by Moody's and "A-" or
higher by S&P, if such Person is rated by both Moody's and S&P or equivalent ratings by any
other credit rating agency of recognized national standing; or (ii) "A3" or higher by Moody's or
"A-" or higher by S&P if such Person is rated by only one of S&P or Moody's or equivalent
ratings by any other credit rating agency of recognized national standing, and (b) is listed on
Appendix E-2, as such list may be modified by the Authorized Representatives of the Parties in
accordance with Section 5.7(4).

"Qualified Operator" means (a) a Person reasonably acceptable to Buyer that has at
least five (5) years of operating experience with a utility-scale solar project of 20 MW ac or
larger, (b) any Person identified on Appendix 0 or any such Person's Affiliates, or (c) any other
Person reasonably acceptable to Buyer.

"Qualtfted Transferee" means a Person that (a) has financial qualifications equivalent to
the financial qualifications of Recurrent Energy as of the Effective Date and agrees to operate the
Facility by a Qualified Operator or (b) is reasonably acceptable to Buyer.

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

"Quarterly Certificate" has the meaning set forth in Section 12.5.

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

"REe" or "Renewable Energy Credit" means a certificate of proof associated with the
generation of electricity from an eligible renewable energy resource, which certificate is issued
through the accounting system established by the CEC pursuant to the RPS Law, evidencingthat
one (1) MWh of Energy was generated and delivered from such eligible renewable energy
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resource. Such certificate is a tradable environmental commodity Calso 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).

"Recurrent Energy" has the meaning set forth in the Recitals.

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

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

"Replacement Energy" means Energy produced by a facility other than the Facility that,
at the time delivered to Buyer, (a) other than during any period Seller is receiviug the SP-15
Price, (i) is both RPS Compliant and EPS Compliant, (ii) qualifies under Public Utilities Code
399.16(b)(l), and (iii) includes Environmental Attributes that have the same or comparable
value, including with respect to the timeframe for retirement of such Environmental Attributes, if
any, as the Enviromnental Attributes that would have been generated by the Facility during the
Contract Year for which the Replacement Energy is being provided, and (b) includes Capacity
Rights, if any, equivalent to those that would have been provided by the Facility during the
Contract Year for which the Replacement Energy is being provided.

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

"Requirements" means, collectively, (a) any standards or requirements of ASTM,
ASME, AWS, EPA, EEl, IEEE, lSA, National Electrical Code, National Electric Safety Code,
OSHA, Cal-OSHA, Uniform Building Code, Uniform Plumbing-Code applicable to the design or
construction of the Facility, (b) any applicable local county fire department standards or codes,
(c) Prudent Utility Practices, (d) all applicable Requirements of Law, (e) Seller's Quality
Assurance Program, and (1) all other requirements of this Agreement.

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

"Right of First Offer" and "ROFO" have the meaning set forth in Section l4.25(a).

"Right of First Refusal" and "ROFR" have the meaning set forth in Section l4.25(a).
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"RP§ Compliance" or "RPS Compftant" means, when used with respect to the Facility
or any other facility at any time, that all Energy generated by such facility at all times shall,
together with all of the associated Environmental Attributes, qualify as a "portfolio content
category 1" eligible renewable resource under the RPS Law and meet the requirements of Public
Utilities Code Section 399.16(b)(1).

"RJ'S Compliance Period" means each "Compliance Period" as defined in California
Public Utilities Code Section 399.30(c).

"RPS Law" means the California Renewable Energy Resources Act, including the
California Renewables Portfolio Standard Program, Article 16 of Chapter 2.3, Division 1 of the
Public Utilities Code, California Public Resources Code § 25740 through 25751, and any related
regulations or guidebooks promulgated by the CEC or, as applicable, the PUC.

"RJ'S Qualification Expenditure Maximum" has the meaning set forth in Section
lMl2}.

"SBE" has the meaning set forth in Section 14.26(c).

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

"SCP1' A" has the meaning set forth in the Recitals.

"Schedule" or "Scheduling" means the actions of Seller and Buyer, their Authorized
Representatives, and their Transmission Providers, if applicable, of notifying, requesting and
confirming to each other the quantity of Facility Energy to be delivered hourly at the Point of
Delivery on any given date during the Delivery Term.

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

"Scheduled Outage Projection" has the meaning set forth in Section 4.4(a2-

"Scheduler" means the Persons conducting Scheduling for each Party. The contact
information for each Party's Scheduler is set forth in Appendix J.

"Scheduling Procedures" has the meaning set forth in Section 7.3.

"Security Documents" means. the documents, in form and substance satisfactory to
Buyer in its sole discretion, granting to Buyer a security interest in (a) the Real Property as
defined in the Land Option Agreement, and (b) the Facility and related assets, in the case of (a),
in accordance with Section 2.10 of the Land Option Agreement and in the case of (b), such
security iuterest subordinated only to the security interest of the Facility Lender providing
construction or term financing for the Facility and any replacement, substitution or refinancing
thereof.
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"Security Documents Legal Optnlon" means a customary legal opinion of Milbank,
Tweed, Hadley & McCloy LLP, counsel for Seller, addressed to Buyer concerning the Security
Documents, in form and substance satisfactory to Buyer and its counsel.

"Seller" has the meaning setforth in the preamble ofthis Agreement.

"Seller Excused Hour" means an hour during which Seller is unable to produce or
deliver Facility Energy as a result of (a) a Curtailment Period, (b) a Forced Outage, (c) Buyer's
failure to perform, or (d) Force Majeure.

"Seller Parties" means Seller and any Affiliates of Seller executing any Ancillary
Document now or hereafter in effect (so long as such Affiliates remain party to any such
Ancillary Document), including any such Affiliate providing Performance Security and any such
Affiliate that is a party to a Site Control Document.

"Sl/POl" has the meaning set forth in Section 14.26(j).

"Shortfall Energy" has the meaning set forth in Section 9.1.

"Shortfall Liquidated Damages" has the meaning set forth in Section 9.3.

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

"Site" means the Facility Site and the Transmission and Roadway Site.

"Site Control" means that each of the following has occurred: (a) LandCoLLC: (i) has
purchased the real property described in that certain Option Agreement for the Purchase and Sale
of Real Property between SiteCo LLC, Lancaster Commercial, LLC and Darvood Golshirazien,
dated September 11, 2009, as assigned to LandCo LLC, pursuant to that certain assignment
agreement between SiteCo LLC and LandCo LLC (the "Facility Site Option"); and (ii) has
granted to Buyer a security interest iu the real property described in the Facility Site Option in
form and substance satisfactory to Buyer; and (b) Seller: (i) has executed the Land Lease..has
received an executed counterpart of such Land Lease from LandCo LLC, and has delivered an
executed copy of such Land Lease to Buyer; (ii) is the grantee of one or more easements or rights
of way with respect to the Transmission and Roadway Site, which, in each case, permits Seller
and the Seller Parties to perform their obligations under this Agreement and the Ancillary
Documents to which it is a party; and (iii) has demonstrable exclusive right to control the Facility
Site as lessee under one or more site leases with respect to any portion of the Facility Site not
covered by the Land Lease, and a non-exclusive easement or right of way with respect to the use
of the Transmission and Roadway Site, in each case, so as to permit Seller and the Seller Parties
to perform their obligations under this Agreement and the Ancillary Documents to which it is a
party.

"Site Control Documents" means the real property leases and easements for the Site that
together establish Site Control, including (a) the Land Lease, and (b) an easement granted by the
BLM for the real property underlying the generation-tie line between the Facility and the Point
of Delivery.
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"Site Control Milestene Date" means the date specified on Appendix A with respect to
the attainment of Site Control, as may be extended pursuant to Section 3.6.

"SiteCo LtC" means SiteCo, LLC, a Delaware limited liability company.

"SP-15 Price" means the CAISO Day-Ahead Market SP-IS Trading Hub Day-Ahead
Market prices, as publishedby the California ISO Open Access Same-time Information System.
For the avoidance of doubt, the SP-IS Price shall not include the value of any Environmental
Attributes or CapacityRights, if any.

"Special Purpose Entity" means alimited liability company which:

(a) shall not (i) engage in any consolidation or merger with or into any
other business entity, (ii) acquire by purchase or otherwise all or substantially all of the
business or assets of or beneficial interest in any other entity, (iii) transfer, lease or sell, in one
transaction or any combination of transactions, all or substantially all of its properties or assets
except to the extent permitted herein, (iv) modify, amend or waive any provisions of its
organizational documents related to its status as a Special Purpose Entity, or (v) terminate its
organizational documents or its qualifications and good standing in any jurisdiction.

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

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

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

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

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

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

(h) has maintained and will maintain its assets in such a manner that itwill
not be costly or difficult to segregate, ascertain or identify its individual assets from those of
any other Person; .
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(i) has not made and will not make loans or advances to any Person or hold
evidence of indebtedness issued by any other Person (other than cash and investment-grade
securities issued by an entity that is not an Affiliate of or subject to common ownership with
such entity) or made any gifts or fraudulent conveyances to any Person;

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

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

(I) on and after the date that Seller commences construction of the Facility,
will not have any obligation to indemnify and will not indemnify its officers, managers, or
members, as the case may be, other than (i) the Independent Manager, and (ii) natural Persons
who are officers, managers, or members of Seller or an Affiliate of Seller;

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

(n) from and after the Commercial Operation Date, will not have any of its
obligations guaranteed by any Affiliate and wiIlnot hold itself out as being responsible for the
debts or obligations of any other Persons;

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

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

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

(r) has maintained and will maintain its financial statements, accounting
records and other entity documents separate from any other Person and has not permitted and
will not permit its assets to be listed as assets on the financial statement of any other entity
except as required by GAAP; provided, however, that any such consolidated financial
statement shall contain a note indicating that its separate assets and liabilities are neither
available to pay the debts of the consolidated entity nor constitute obligations of the
consolidated entity;
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(s) has paid and will pay its own liabilities and expenses, including the
salaries of its own employees, out of its own funds and assets, and has maintained and will
maintain a sufficientnumber of employees in light of its contemplated business operations;

(t) has observed and will observe all limited liability company formalities;

(u) has not assumed or guaranteed or become obligated for, and will not
assume or guarantee or become obligated for the debts of any other Person and has not held
out and will not hold out its credit as being available to satisfy the obligations of any other
Person exceptas permittedpursuant to this Agreement;

(v) has not acquired and will not acquire obligations or securities of its
members or any Affiliate;

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

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

(y) has not pledged and will not pledge its assets for the benefit of any other
Person (other than in connection with a transfer to a Facility Lender in accordance with this
Agreement); .

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

(aa) has been, is and intends to remain solvent and has paid and intends to
continue to pay its debts and liabilities (including, as applicable, shared personnel and

. overhead expenses) from its assets as the same shall have or become due, and has maintained,
is maintaining and intends to maintain adequate capital for the normal obligations reasonably
foreseeable ina business of its size and character and in light of its contemplated business
operations; and

(bb) has and will have no indebtedness other than (i) the indebtedness due to
the Facility Lender providing construction financing for the Facility and any indebtedness in
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replacement or substitutionthereof, (ii) Taxes and Insurance premiums, (iii) liabilities incurred
in the ordinary course of business relating to its ownership, leasing and operation of the
Facility and its routine administration, which liabilities are not more than sixty (60) days past
due, are not evidencedby a note and are paid when due, and which amounts are normal and
reasonable under the circumstances, and in any event not in excess of Ten Million Dollars
($10,000,000) in the aggregate, and (iv) such other liabilities that are permitted pursuant to
this Agreement.

"S&P" means Standard & Poor's Financial Services LLC.

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

"Subcontractor" means any party to a Subcontract with Seller.

"System Emergency" means an emergency condition or abnormal interconnection
situation designatedby the Transmission Provider that requires automatic or immediate action to
prevent or limit harm to or loss of life or property, to prevent loss of transmission facilities or
generation supply, to preserve system reliability or to enable the Transmission Provider to
comply with federal or state environmental or wildlife protection laws as determined by the
Transmission Provider, as applicable.

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

"Tax Equity Transaction" means, with respect to Seller or RE Holdings, any transaction
or series of transactionspursuant to which (i) a Person (a "Tax Eqnity Investor") obtains less
than one hundred percent (100%) of the equity interests in Seller or RE Holdings, and (ii) the
Tax Equity Investor is allocated a share of profits, losses, and tax allocations associated with
.such equity interest; provided, however, that RE Holdings or any Affiliate of RE Holdings
retains direct management control of Seller.

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

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

"Termination Payment" means a payment in an amount equal to the Non-Defaulting
Party's (a) Losses, plus (b) Costs, minus (c) Gains; provided, however, that if such amount is a
negative number, the Termination Payment shall be equal to zero.
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"Test Energy" means Facility Energy that is delivered to the Point of Delivery prior to
the Commercial Operation Date.

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

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

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

"Transmission System" means the facilities utilized to provide Transmission Services.

"Unexcused Cause:' has the meaning set forth in Section 14.6Cb).

"UNFCCC" has the meaning set forth in the definition of"Enviroumental Attributes."

"WBEs" has the meaning set forth in Section 14 .26(c)0).

"WECC" means the Western Electricity Coordinating Council.

"WREGIS" means Western Renewable Energy Generation Information System, and any
successor; provided that said successor is capable of performing substantially similar functions
and is acceptable to Buyer.

"WREGIS Certificates" has the meaning set forth in Section 8.4.

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

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

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

(a) time is of the essence;

(b) the singular number includes the plural number and vice versa;

(c) 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;

(d) reference to any gender includes the other;
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(e) reference to any agreement (including this Agreement), document,
instrument, tariff or Requirement means such agreement, document, instrument, or tariff, or
Requirement, as amended, modified, replaced or superseded and in effect from time to time in
accordance with the terms thereof and, if applicable, the terms hereof;

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

(g) "hereunder," "hereof," "hereto" and words of similar import shall be
deemed references to thisAgreement as a whole and not to any particular Article or Section or
other provisionhereof or thereof;

(h) "including" (and with correlative meaning "include") means including
without limitingthe generality of any description preceding such term;

(i) 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";

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

(k) the term "or" is not exclusive.

ARTICLEU
EFFECTIVE DATE, TERM, AND EARLY TERMINATION

Section 2.1 Effective Date. This Agreement is effective as of the Effective Date. On
or prior to the Effective Date, each of the following has occurred: (a) both Parties have executed
this Agreement; (b) Buyer has received (i) copies of all requisite resolutions and incumbency
certificates of each Seller Party and any other documents evidencing all actions taken by each
Seller Party to authorize the execution and delivery of this Agreement and all Ancillary
Documents requiring execution by such Seller Party, such resolutions to be certified as of the
Effective Date by an authorized representative of the Seller Party and (ii) audited balance sheets
and statements of income arid cash flow of Recurrent Energy for the most recent fiscal year for
Recurrent Energy, prepared incompliance with GAAP;(c) Seller has delivered the Legal
Opinion to Buyer; (d) Buyer and. Seller have executed and delivered the Option Agreement;
(e) SiteCo LLC has assigned the Facility Site Option to LandCo LLC; and(f) Buyer and LandCo
LLC have executed and delivered the Land Option Agreement (the "Effective Date").

Section 2.2 Term.

(a) Agreement Term. The term of this Agreement (the "Agreement Term")
shall commence on the Effective Date and end on the last day of the Delivery Term or upon the
earlier termination of this Agreement in accordance with the terms hereof.
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(b) Delivery Term. This Agreement shall have a delivery term (the "De1!ivery
Term") commencing on the Initial Delivery Date and ending at 11:59 pm on the day before the
twentieth (20th) anniversary of the Commercial Operation Date, unless sooner terminated in
accordance with the terms of this Agreement.

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

Section 2.4 Early Termination.

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

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

(c) Early Termination for Failure to Achieve the In-Service
Interconnection Date. Either party may terminate this Agreement pursuant to Section 3.6(b)
without further obligation to the other party.

(d) Early Termination for Failure to Achieve a Key Milestone. Buyer, in
its sole discretion, may terminate this Agreement pursuantto Section 3.6(c).

(e) Early Termination for Failure to Achieve Commercial Operation
Date. Buyer, in its sole discretion, may terminate this Agreement effective upon notice to Seller
if Seller fails to achieve the Commercial Operation Date on or before the Outside Commercial
Operation Date, except as otherwise set forth in Section3.5 and Section 3.6(b).

(f) Early Termination for Failure to Obtain .CEC Certification. BUyer, in
its sole discretion, may terminate this Agreement effective upon notice to Seller if the Facility is
not CEC Certified by the date that is six (6) months following the Commercial Operation Date,
which date may be extended (i) due to a Change in Law, in which case the provisions of Section
LQ(b} shall apply, or (ii) for such additional period as the Parties may agree is required to obtain
CEC Certification if Seller (A) demonstrates to Buyer's reasonable satisfaction that the failure to
obtain CEC Certification is not due to any act or omission by Seller, (B) has provided the
Delivery Term Security, and (C) is otherwise in compliance with the terms and conditions of this
Agreement.

(g) Early Termination for Force Majeure. . This Agreement may be
terminated pursuant to Section 14.6(c).
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(h) Early Termtnatlen for Change ill Law. Prior to the achievement of the
commencement of construction Milestone, this Agreement may be terminated by either Party,
and following such termination, neither Party shall have any further obligations to the other
Party, if (i) there is a Change in Law that causes the Facility to not be either RPS Compliant or
EPS Compliant, and (ii) the terminating Party provides evidence reasonably satisfactory to the
other Party that compliance with such Change in Law is impossible for the Facility or
commercially impractical without expending Compliance Costs in excess of the RPS
Qualification Expenditure Maximum; provided that Seller shall not be permitted to terminate this
Agreement pursuant to this Section 2.4(h) if Buyer agrees in writing to pay, or reimburse Seller
for, Compliance Costs in excess of the RPS Qualification Expenditure Maximum.

(1) Exercise of First Right of Offer. If Buyer accepts the Right of First
Offer for any proposed sale of the Facility, this Agreement shall terminate effective upon the
Closing with respect to the Right of First Offer.

(j) Exercise of Project Purchase Option. If Buyer elects to exercise the
Project Purchase Option, this Agreement shall terminate effective upon the Closing under the
Option Agreement.

(k) Early Termination for Shortfall. Buyer, in its sole discretion, may
terminate this Agreement pursuant to Section 9.4.

(I) Early Termuiation for Business Policies. Buyer, in its sole discretion,
may terminate this Agreement pursuant to Section 14.26.

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

ARTICLE III
DEVELOPMENT OF THE FACILITY

Section3.1 Reserved.

Section 3.2 Project Design. Seller shall determine the proposed locationdesign, and
configuration of the Facility as it deems appropriate, subject to the Requirements, including the
characteristics and otherrequirements for the Facility set forth in Appendix B-l, and also subject
to any conditions imposed by any responsible agency as part of the CEQA review of the Facility.

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

Section3.4 Contract Provisions.

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

(b) Seller shall deliver to Buyer a schedule. for the performance of initial
performance tests and all other tests required under the Subcontracts at least ten (10) Business
Days before such tests begin.

Section 3.5 Certlflcation of Commercial Operation Date.

(a) Seller may provide Buyer with notice (a "Condition Satisfaction Notice")
when Seller believes that it has achieved one or more of the conditions precedent to achieving
Commercial Operation of the Facility as specified in the definition of "Commercial Operation".
Buyer shall review any Condition Satisfaction Notice in good faith and use commercially
reasonable efforts to either accept or reject the Condition Satisfaction Notice within a reasonable
period of time after Seller's delivery thereof. If Buyer rejects a Condition Satisfaction Notice,
Buyer shall specify the reasons for such rejection. In no event shall any failure by BUyer to
respond to a Condition Satisfaction Notice be considered an acceptance of Seller's satisfaction of
the condition identified therein.

(b) When Seller believes that all conditions precedent to achieving
Commercial Operation of the Facility as specified in the definition of "Commercial Operation"
have been satisfied, Seller shall provide Buyer with notice of the achievement of Commercial
Operation ("CO!) Notice"). Buyer shall either accept the COD Notice, or reject the COD Notice
if reasonable cause exists, provided that Buyer shall not unreasonably Withhold, delay or
condition any acceptance of-COD Notice, and in any event shall provide in reasonable detail a
written description of the reasons for any rejection; provided further that Buyer may not reject
the. COD Notice on the basis of Seller's failure to satisfy a condition precedent which it has
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accepted pursuant to Section 3.5Ca). Buyer shall in all cases respond to any COD Notice within
fifteen (15) Business Days after delivery by Seller and shall be deemed to have accepted such
COD Notice if Buyer fails to respond in such time. If Buyer rejects the COD Notice, Seller shall
promptly correct any defects or deficiencies and resubmit the COD Notice. The Commercial
Operation Date shall be deemed to relate back to the date of any COD Notice that is accepted (or
deemed accepted) by Buyer. So long as Seller provides, in good faith, COD Notice prior to the
Outside Commercial Operation Date, Buyer may not terminate this Agreement under Section
2ACe) for failure to achieve the Commercial Operation Milestone under Section 3.6 so long as
(a) Buyer either (i) accepts such COD Notice or (ii) rejects such COD Notice due to minor
defects or deficiencies that do not affect the ability of the Facility to be placed in service and
operated in accordance with this Agreement, and (b) Seller promptly corrects such minor defects
or deficiencies identified by Buyer. In no event shall any extension of the Outside Commercial
Operation Date under this Section 3.5 affect the amount of the Contract Price, notwithstanding
any tax benefits lost as a result of the delay of the Commercial Operation Date.

Section 3.6 MiIestolileSchedllle.

(a) Attached as Appendix I is a milestone schedule with deadlines for the
development of the Facility through the Commercial Operation Date (each milestone, a
"Milestone" and each date, a "Milestone Date"). Until the Commercial Operation Date, Seller
shall provide Buyer a report (which shall be provided on a quarterly basis until the date that is six
(6) months prior to the scheduled Commercial Operation Date, at which time, such reports shall
be provided on a monthly basis, and which shall set forth the status of each Milestone, any issues
that have.arisen with respect to the timely achievement of such Milestone, and any slippage in
any Milestone Date). If Seller anticipates that it will not achieve a Milestone by the applicable
Milestone Date (as such date may be extended pursuant to this Section 3.6), Seller shall promptly
prepare and deliver to Buyer a remedial action plan ("Remedial Action Plan") which shall set
forth (a) the anticipated period of delay, (b) the basis for snch delay, (c) an outline of the steps
that Seller is taking to address the delay, (d) a proposed revised date for achievement of the
applicable Milestone and (e) such other information and in such detail as may be reasonably
requested by Buyer. Except as set forth in Section 3.6(0), Seller shall not have any liability for
failure to timely achieve a Milestone other than the obligation to submit a Remedial Action Plan
provided, however, that the foregoing shall not limit Buyer's right to exercise any right or
remedy available under this Agreement or at law or in equity for any other Default occurring
concurrently with or before or after Seller's delay in achievement of the applicable Milestone.

(b) Each Milestone Date (other than the Outside Commercial Operation Date)
shall be extended, on a day-for-day basis, to the extent Seller is unavoidably delayed in
achieving such Milestone due to (i) the failure by Buyer to perform any covenant or obligation
under this Agreement, (ii) Buyer's exercise of its rights under Section 5.2, but only if such delay
is solely caused by such exercise, (iii) Force Majeure,or (iv) either (A) the failure of Seller and
the Transmission Provider at the Point of Delivery to have executed a mutually-acceptable
Generator Interconnection Agreement for the delivery of Facility Energy at the Point of Delivery
by the Milestone Date therefor or (B) the failure of the Transmission Provider at the Point of
Delivery to achieve the in-service date under the Generator Interconnection Agreement (the "In-
Service Interconnection Date") for the Facility's interconnection facilities by the date that is at
least sixty (60) days before the Expected Initial Delivery Date, but only to the extent such failure
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is not the director indirectresult of the fault or negligence of Seller or any of its Affiliates or the
direct or indirect result of any delay in the engineering, procurement, construction, and
installation of any portion of the interconnection facilities required to be constructed or installed
by Seller or any of its Affiliates. If the Transmission Provider at the Point of Delivery fails to
timely achieve the In-Service Interconnection Date for the Facility's interconnection facilities
and as a result, Seller is unable to achieve Commercial Operation by the Outside CorrunerciaI
Operation Date despite Seller's commercially reasonable efforts, the Outside Commercial
Operation Date may be extended by mutual agreement of the Parties; provided that (x) if the
Parties mutually agree that achievement of the In-Service Interconnection Date by September 30,
2016, is not reasonably achievable, either Party in its sole discretion may terminate this
Agreement upon notice thereof to the other Party and (y) if the Transmission Provider at the
Point of Delivery fails to timely achieve the In-Service Interconnection Date, and as a result,
Seller is unable to achieve Commercial Operation by the Outside Commercial Operation Date
(as extended pursuant to the forgoing clause) despite Seller's commercially reasonable efforts,
either Party in its sole discretion may terminate this Agreement upon notice thereof to the other
Party. If a Party terminates this Agreement as provided in the previous sentence, then Buyer
shall refund to Seller any amounts previously paid as Daily Delay Damages. Notwithstanding
the foregoing, the Outside Commercial Operation Date shall not be extended, and Seller shall not
have a termination right under this Section 3.6(b) to the extent the failure to achieve, the In-
Service 'Interconnection Date is the direct or indirect result of (1) the failure of Seller to enter
into the Generator Interconnection Agreement on or before the Milestone Date therefor (as may
be extended pursuant to this Section 3.6(b), or (2) the fault or negligence of Seller or any of its
Affiliates or the direct or indirect result of any delay in the engineering, procurement,
construction, and installation of any portion of the interconnection facilities required to be
constructed or installed by Seller or any of its Affiliates.

(c) If Seller fails to achieve any Key Milestone by the Milestone Date (as
extended pursuant to Section 3.6(b), Seller shall pay liquidated damages to Buyer in an amount
equal to (i) the number of days between the Milestone Date and the date upon which such Key
Milestone is achieved (or the Agreement is terminated by Buyer), multiplied by (ii) the

, applicable daily liquidated damage amount set forth for such Key Milestone in Appendix I (the
"Daily Delay Damages"), subject to a maximum amount for any Key Milestone equal to the
applicable daily liquidated damage amount in clause (ii) above multiplied by (A) to the extent
that there has been an Permitting Delay and there has been a delay in achieving Key Milestones
8, 13, or 15 because of such Permitting Delay, three hundred sixty-five (365) days, and (B) in all
other circumstances, one hundred eighty (180) days, at which point Buyer shall have the right in
its sole discretion, to either (1) terminate this Agreement, or (2) allow Seller to continue to pay
liquidated damages to Buyer, during which time Buyer shall not terminate the Agreement. If
Seller, notwithstanding having failed to timely achieve any other Key Milestone; is able to
achieve the Commercial Operation Date on or before the Guaranteed Commercial Operation
Date (and prior to' the exercise by Buyer of its termination right hereunder), then Buyer shall
refund to Seller any amounts previously paid as Daily Delay Damages.

(d) In no event shall the Commercial Operation Date be extended beyond the
Outside Corrunercial Operation Date other than pursuant to Section 3.5(b) or Section 3.6(bl,
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(e) Seller may change the Guaranteed Commercial Operation Date to a date
that is earlier than the then-scheduled Guaranteed Commercial Operation Date by providing
Buyer with notice at least eighteen (18) months prior to the new Guaranteed Commercial
Operation Date.

(f) The damages that Buyer would incur due to Seller's failure to timely
achieve a Key Milestone would be difficult or impossible to predict with certainty, and it is
impractical or difficult to assess actual damages in those circumstances, but the Daily Delay
Damages are a fair and reasonable calculation of such damages, and shall be Seller's sole
liability and obligation, and Buyer's sole right and remedy, other than termination of the
Agreement; for Seller's failure to achieve any Key Milestone by the Milestone Date therefor.
Notwithstanding the foregoing, the Daily Delay Damages shall not limit Buyer's right to exercise
any right or remedy available under this Agreement or at law or in equity for any Default
occurring concurrently with or before or after Seller's delay in achievement of the applicable
Key Milestone.

Section 3.7 Decommissioning ami Other Costs. Unless a Closing occurs pursuant to
the exercise by Buyer of the Project Purchase Option or the ROFO, Buyer shall not be
responsible for any cost of decoimnissioning or demolition of the Facility or any environmental
or other liability associated with the decommissioning or demolition of the Facility without
regard to the timing or cause of the decommissioning or demolition.

ARTICLE IV
OPERAT.l:ON AND MAINTENANCE OF THE FACILITY

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

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

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

(c) Use qualified and trained personnel for managing, operating and
maintaining the Facility and for coordinating with Buyer, and ensure that necessary personnel are
available on-siteor on-call twenty-four (24) hours per day during the Delivery Term;

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

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

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

Section 4.3 Environmental Credits. Seller shall, if applicable, obtain in its own
name and at its own expense all pollution or environmental credits or offsets necessary to operate
the Facility in compliance with any Requirement of Law; provided, however, that Seller shall not
use any Environmental Attributes to satisfy the foregoing obligation.

Section 4.4 Scheduled Outage.

(a) Buyer and Seller shall cooperate to minimize Scheduled Outages during
specified times of each Contract Year (such periods, the "Major Maintenance Blockouf') in
accordance with this Section 4.4; provided that the Major Maintenance Blockout shall not exceed
(i) during Contract Years I and 21, the number of days (rounded to the nearest whole number)
equal to the product of eighty-four (84) multiplied by the ratio between (I) number of calendar
days remaining in the applicable Contract Year and (2) three hundred sixty-five (365), and
(ii) during any other Contract Year, eighty-four (84) days in accordance with Prudent Utility
Practices. No later than thirty (30) days prior to the anticipated Commercial Operation Date and
the commencement of each Contract Year thereafter, Buyer shall provide Seller with its specified
Major Maintenance Blockout. In the absence of such updated notification, the most recent
previous Major Maintenance Blockout notification shall apply. Seller shall attempt to minimize
its Scheduled Outages during the Major Maintenance Blockout consistent with Prudent Utility
Practices; provided that Seller shall be permitted to perform scheduled and unscheduled
maintenance on the Facility during Major Maintenance Blockouts during such hours in which
solar irradiance levels are insufficient to permit the production of Energy. No later than thirty
(30) days prior to the anticipated Commercial Operation Date and the commencement of each
Contract Year thereafter, Seller shall provide Buyer with its non-binding written projection of all
Scheduled Outages for the succeeding Contract Year (the "Scheduled Outage Projection")
reflecting a minimized schedule of scheduled maintenance during the Major Maintenance
Blockout, In addition, Seller shall cooperate in good faith with maintenance scheduling requests
by Buyer's Authorized Representative consistent with Prudent Utility Practices. The Scheduled
Outage Projection shall.include information concerning all projected Scheduled Outages during
such period, including (A) the anticipated start and end dates of each Scheduled Outage; (B) a
description of the maintenance or repair work to be performed during the Scheduled Outage; and
(C) the anticipated MW capacity, if any, during the Scheduled Outage. Seller shall notify Buyer
or Buyer's Authorized Representative of any change in the Scheduled Outage Projection as soon
as practicable, but in no event later than thirty (30) days prior to the originally-scheduled date of
the Scheduled Outage. Seller shall use commercially reasonable efforts to accommodate
reasonable requests of Buyer or Buyer's Authorized Representative with respect to the timing of
Scheduled Outages and shall, to the extent consistent with Prudent Utility Practices, coordinate
Scheduled Outages to coincide with planned transmission outages. In the event of a System
Emergency, Seller shall make reasonable efforts to reschedule any Scheduled Outage previously
scheduled to occur during the System Emergency.

(b) In the event of a Forced Outage affecting at least ten percent (10%) of the
Contract Capacity, to the extent practicable, Seller shall notify Buyer within two (2) hours after
the commencement of the Forced Outage and, in any event, within seven (7) days thereafter,
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provide detailed information concerning the Forced Outage, including (i) the start and
anticipated end dates of the Forced Outage; (ii) a description of the cause of the Forced Outage;
(iii) a description of the maintenance or repair work to be performed during the Forced Outage;
and (iv) the anticipated MW of operational capacity, if any, during the Forced Outage. 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.

ARTICLE V
COMPLIANCE DURING OPERATIONS; GUA.RANTEES

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

Section 5.2 Buyer's Right to Monitor ill General. Upon no less than ten (10)
Business Days' notice to Seller, Buyer shall have the right, and Seller shall permit Buyer and its
Authorized Representative, advisors, engineers and consultants, to (a) observe, inspect and
monitor all operations and activities at the Site before and after the Commercial Operation Date,
including the performance and achievement of all initial performance tests and all other tests
required under the Subcontracts that must be performed in order to achieve completion, and
(b) perform such detailed examinations, inspections, quality surveillance, and tests as, in the
judgment of Buyer, are appropriate and advisable to determine that the components of the
Facility have been installed in accordance with the Requirements; provided, however, that ten
(10) Business Days' notice shall not be required if Buyer's inspection, monitoring, or
performance of examinations inspections, quality surveillance, or tests is due to an emergency
situation at the Site, a Facility curtailment, or any other occurrence causing an operational
concern to Buyer with respect to the Facility, in which case Buyer shall provide as much advance
notice as is practicable under the circumstances. The presence of Buyer and Buyer's Authorized
Representative on the Site shall be at Buyer's sole risk and expense. While at the Site, Buyer
and Buyer's Authorized Representative. shall comply with all of Seller's written Site safety rules
(including any required Site safety protocols and orientation). Seller shall cause its personnel,
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consultants, and contractors to be available to Buyer and its Authorized Representatives,
advisors, engineers, and consultants at reasonable times and with prior notice for purposes of
discussing any aspect of the Facility or the development, engineering, construction, installation,
testing, performance, operation, or maintenance thereof. Buyer shall be limited to no more than
ten (10) such visits to the Facility each Contract Year, except that visits made by Buyer due to
emergency situations,Facility curtailments, or any occnrrence causing an operational concern to
Buyer with respect to the Facility shall not count toward such ten (10) visit limit.

Section 5.3 Effect of Review by Buyer. Any review by Buyer or Buyer's Authorized
Representative of the design, construction, engineering, operation or maintenance of the Facility
is solely for the informationof 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 sharedwith 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 economic and technical feasibility, operational capability or reliability of
the Facility. Seller shall in no way represent to any third party that any such review by BUyer or
Buyer's Authorized Representative of the Facility, including any review of the design,
construction, operation or maintenance of the Facility, 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 Quality Assurance Program. Seller agrees to maintain and comply with
a written quality assurance policy ("Quality Assurance Program") attached hereto as Appendix
G,and Seller shall cause all work performed on or in connection with the Facility to materially
comply with said Quality Assurance Program.

Section 5.5 No Liens. Except as otherwise permitted by this Agreement, the Facility
shall be owned by Seller during the Agreement Term. Seller shall not sell or otherwise dispose
of or create, incur, assume or permit to exist any Lien (other than Permitted Encumbrances) on
any portion of the Facility or any other property or assets that are related to the operation,
maintenance and use of the Facility without the prior approval of Buyer's Authorized
Representative.

Section 5.6 Reporting and Information. Seller shall provide to Buyer (a) monthly
reports of the operation of the Facility, which shall include (i) a performance summary of the
Month- and Contract Year-to-date MWh delivery of Facility Energy, capacity factor, and
availability, (ii) descriptions of the weather, reasons for any downtime, maintenance or repairs,
and Curtailment Periods and other curtailment events during the applicable Month, and (iii) a
safety and environmental summary, and (b) such other information regarding the permitting,
engineering, construction or operations of the Facility, as Buyer's Authorized Representative
may, from time to time, reasonably request.

Section 5.7 Performance Security.

(a) Within ten (10) days after the Effective Date, Seller shall furnish to Buyer
(i) one or more letters of credit issued by Qualified Issuers in the form attached hereto as
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Appendix E-I, (ii) cash (to be held in escrow pursuant to an escrow agreement in form and
substance satisfactory to Buyer iu its sole discretion), or (iii) a combination of the two, in the
aggregate amount of Three Million Dollars ($3,000,000.00), which shall guarantee Seller's
obligations under this Agreement (the "Project Development Security"). Seller shall maintain
the Project Development Security until Seller posts the Delivery Term Security pursuant to
Section 5.7(b), or until Buyer is required to return the Project Development Security under
Section 5.7(c) below.

(b) As a condition to the achievement of the Commercial Operation Date,
Seller shall have furnished to Buyer (i) one or more letters of credit issued by Qualified Issuers
in the form attached hereto as Appendix E-I, (ii) cash (to be held in escrow pursuant to an
escrow agreement in form and substance satisfactory to Buyer in its sole discretion), or (iii) a
combination of the two, and iu the aggregate amount of Nine Million Five Hundred Thousand
Dollars ($9,500,000.00) which shall guarantee Seller's obligations under this Agreement
("Delivery Term Security"); provided that Seller may elect to apply the Project Development
Security toward the Delivery Term Security. From and after the Commercial Operation Date,
Seller shall maintain the Delivery Term Security until the end of the Agreement Term or until
Buyer is required to return the Delivery Term Security to Seller as set forth in Section 5.7(c)
below.

(c) Buyer shall return the unused portion of the Project Development
Security, if auy, to Seller within ten (10) Business Days after (i) Seller's provision of the
Delivery Term Security, unless Seller elects to apply the Project Development Security toward
the Delivery Term Security, or (ii) the effective date of any earlier termination, so long as
damages are no longer due and owing to Buyer. Buyer shall return the unused portion of the
Delivery Term Security, if any, to Seller promptly after the following have occurred: (1) the
Agreement Term has ended, and (2) 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.

(d) Buyer may draw on the Performance Security (i) at any time following the
accrual of Daily Delay Damages hereunder in the amount of such Daily Delay Damages,
(ii) upon Seller's failure to pay Buyer the Shortfall Liquidated Damages prior to the end of the
Shortfall Makeup Period as provided in Section 9.3, or (iii) upon Seller's failure to make any
other payment due to Buyer hereunder in the amount of such unpaid payment; provided that, in
the case of a draw under clause (iii), any such amount shall have been invoiced to Seller, shall be
past due, and stall not be the subject of a good faith dispute between the Parties. Within five (5)
Business Days following any draw by Buyeron the Perforruance Security, Seller shall replenish
the amount drawn such that the Performance Security is restored to the applicable amount set
forth in Section 5.7Ca) or Section 5.7!b).

(e) Seller shall notify Buyer of the occurrence of a Downgrade Event
involving an issuer of the Performance Security within five (5) Business Days after obtaining
knowledge of the occurrence of such event. If at any time there shall occur a Downgrade Event,
Buyer may require that Seller replace the Performance Security from the Person that has suffered
the Downgrade Event in accordance with Section 5.7(g).
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(f) Seller shall provide replacement Performance Security in accordance with
Section 5.7(g) after the occurrence of any one of the following events: (i) the failure of the issuer
of the letter of credit to renew such letter of credit thirty (30) Business Days prior to the
expiration of such letter of credit; (ii) the failure of the issuer of the letter of credit to
immediately honor Buyer's properly docmnented request to draw on such letter of credit; or
(iii) the issuer of the letter of credit becomes bankrupt.

(g) If replacement Performance Secnrity is required due to (i) a Downgrade
Event, or (ii) upon the occurrence of any of the events described in Section 5.7(f), then Seller
shall, within ten (10) Business Days after the earlier of the date that Seller becomes aware, or
Buyer notifies, Seller of the need for replacement Performance Security, provide, or cause to be
provided, (1) a letter of credit substantially in the form of Appendix E-I from a Qualified Issuer,
(2) cash (to be held in escrow pursuant to an escrow agreement in form and substance
satisfactory to Buyer in its sole discretion account), or (3) a combination of the two, in each
event, in the amountrequired under this Section 5.7.

(h) Buyer may notify Seller after Buyer becomes aware of any Person listed
on Appendix E-2 that experiences a Downgrade Event and therefore are no longer Qualified
Issuer after whichthe Parties' Authorized Representatives shall promptly thereafter coordinate to
remove any Person who has experienced a Downgrade Event, from Appendix E-2 and identify

.and mutually agree to amend Appendix E-2 to include additional Qualified Issuers. The
Authorized Representatives of the Parties may also periodically identify arid mutually agree to
amend Appendix E-2 to include different Qualified Issuers ..

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

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

ARTICLE VI
PURCHASE AND SALE OF PRODUCT

Section6.1 Purchases by Buyer.

(a) Prior to the Commercial Operation Date, Seller shall sell and deliver,
and Buyer shall purchase and receive, the Products associated with Test Energy for the Contract
Price set forth in Section 1 of Appendix A.

(b) On and after the Commercial Operation Date and continuing for the
Delivery Term, Seller shall sell and deliver, and Buyer shall purchase and receive, the Products
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associated with Facility Energy (other than Excess Energy) and Replacement Energy at the
Contract Priceset forth in Section 2 of Appendix A.

(c) On and after the Commercial Operation Date and continuing for the
Delivery Term,Seller shall sell and deliver, and Buyer shall purchase and receive, the Products
associated withExcessEnergy at the Contract Price set forth in Section 3 of Appendix A.

(d) Notwithstanding the provisions of Section 6.l(a) through Section 6.1(c),
during the period of time between the Initial Delivery Date and the day that is one (I) day
following the date upon which Seller delivers evidence to Buyer that the Facility is CEC
Certified (the "Pre-Certification Period"), Buyer shall have the right to retain a portion of any
payment to be made to Seller under Section 6.l(a) through Section 6.1(c) in an amount equal to
the difference between (i) the applicable Contract Price, and (ii) SP-IS Price for the respective
hours in which Facility Energy was generated. Buyer shall release such retained amount,
without interest of any kind, within thirty (30) days following Buyer's receipt from Seller of the
CEC certificate confirming that the Facility is CEC Certified, but only to the extent that BUyer is
able to apply the RECs generated by the Facility during the Pre-Certification Period towards
compliance with Buyer's obligations under RPS Law and the requirements of Public Utilities
Code Section 399.16(b)(1) to obtain a "portfolio content category 1" eligible resource.

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

Section 6,3 Buyer's Failure. Unless excused by Force Majeure or Seller's failure to
perform, if Buyer fails to receive at the Point of Delivery all or any part of the Facility Energy
required to be received by Buyer under this Article VI. Article VIII or Article X, Buyer shall pay
Cover Damages, on the date payment would otherwise be due to Seller; provided that Seller shall
use commercially reasonable efforts to resell any Facility Energy not received by Buyer. "Cover
Damages" means the positive difference, if any, obtained by subtracting (A) the amount for
which Seller, acting in a commercially reasonable manner, resells any such Facility Energy (or,
absent any such sales despite using commercially reasonable efforts to procure such sales, zero
dollars ($0» from (B) the price that would have been payable by Buyer for the Energy not
received by Buyer. Seller shall provide Buyer prompt notice of the Cover Damages together
with back-up documentation.

Section 6.4 Nature of Remedies. The Parties acknowledge and agree that the
damages that Buyer would incur as a result of Seller's failure as described in Section 6.2 or that
Seller would incur as a result of Buyer's failure as described in Section 6.3 would be difficult or
impossible to predict with certainty, and it is impractical and difficult to assess actual damages in
those circumstances, and the liquidated damages set forth in Section 6.2 and Section 6.3 are fair
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and reasonable calculationsof such damages. To the extent permitted by law, (a) the remedy set
forth in Section6.2 is in addition to, and not in lieu of, any otber right or remedy of Buyer under
tbis Agreement or otherwise, for failure of Seller to sell and deliver the Products as and when
required by tbis Agreement, and (b) the remedy set forth in Section 6.3 is in addition to, and not
in lieu of, any other right or remedy of Seller for any failure by Buyer to receive Energy as and
when required by this Agreement.

AR'HCLEVll
T.RA.:NSMISSlONAND SCHEDULING; TITLE AND nrsx OF LOSS

Section 7.1 In General. Seller shall arrange and be responsible for any Transmission
Services required to deliver Energy to the Point of Delivery and shall Schedule or arrange for
Scheduling services with its Transmission Providers to so deliver the Energy to the Point of
Delivery. Buyer shall arrange and be responsible for Transmission Services at and from the
Point of Delivery, and shall Schedule or arrange for Scheduling services with its Transmission
Providers to receive Energy at the Point of Delivery. Each Party shall designate an authorized
Scheduler to effect the Scheduling of all Energy.

Section 7.2 Costs. Seller shall be responsible for any costs or charges imposed on or
associated with the delivery of Energy up to the Point of Delivery, as applicable. Buyer shall be
responsible for any costs or charges imposed on or associated with the delivery of Energy at and
from the Point of Delivery, including, as applicable, control area services, inadvertent energy
flows, transmission losses, imbalance costs, congestion charges and charges relating to the
transmission of Energy at and from tbe Point of Delivery. .

Section 7.3 .Scheduling of Energy. The Parties agree to the following scheduling
procedures: (i) Seller shall notify Buyer's Grid Operations on a forward (monthly, weekly and
day-ahead) basis, as provided in this Section 7.3 and, as needed, in real time, of any reduction in
availability oftbe Facility tbat exceed one (l)·MW; (ii) Seller shall make available to Buyer, as a
graphical display, tbe output for tbe Facility in increments not to exceed one (1) minute averages
via a web portal and secure client login; (iii) Seller shall make available to Buyer real-time data
of actual output that shall be automatically telemetered to Buyer's SCADA system; and (iv)
Buyer's Grid Operations shall havetbe right, in accordance witb Section 7.4 to contact Seller
and require that the Facility be curtailed (collectively, the "Scheduling Procedures") which may
be modified, from time to time, by written agreement of both Autborized Representatives in
order to comply with all applicable requirements, including those of the Transmission Provider,
WECC, and any balancing autbority involved in the Scheduling of Energy under this Agreement.

. The Authorized Representatives shall promptly cooperate with respect to any reasonably
necessary and appropriate modifications to such Scheduling Procedures.

(a) Seller or Seller's Authorized Representative shall be responsible for
providing a forecast of Facility Energy to the Point of Delivery during the Delivery Term
consistent with the Scheduling Procedures, as may be updated from time to time in accordance
with this Section 7.3. All generation Scheduling and Transmission Services shall be performed
in accordance with the applicable NERC and WECG operating policies, criteria, and any other
applicable guidelines. Seller shall also fulfill the contractual, metering and interconnection
requirements so as to be able to deliver Energy to the Point of Delivery.
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(b) No later than forty-five (45) days before the beginning of each Contract
Year, Seller or Seller's Authorized Representative shall provide, or cause to be provided, a non-
binding forecast of each Month's average-day deliveries of Energy, by hour, for the following
twelve (12) Months.

(c) Ten (10) Business Days before the beginning of each Month, Seller or
Seller's Authorized Representative shall provide, or cause to be provided, a non-binding forecast
of the followingMonth's average-day deliveries of Energy, by hour, for the following Month.

(d) By 5:30 AM Pacific Prevailing Time ("PPT') on the WECC pre-
scheduling day immediately preceding the date of delivery of Energy during the Delivery Term,
Seller or Seller's Authorized Representative shall cause the Facility's scheduling coordinator to
provide Buyer or Buyer's Authorized Representative with a copy of a non-binding hourly
forecast of deliveriesof Energy for each hour of the date of delivery of such Facility Energy (the
"Day-Ahead Schedule"). If the WECC pre-scheduling day pertains to multiple dates of
delivery, then this requirement shall apply to each of those dates. After 5:30 AM PPT, Seller,
Seller's AuthorizedRepresentative or the Facility's scheduling coordinator may contact Buyer or
Buyer's Authorized Representative by telephone to provide any scheduling updates or changes
and the reason for such updates or changes. Acceptable reasons for such updates shall be with
respect to current conditions (other than commercial considerations); including weather and the
applicable balancingauthority rules.

(e) Commencing on the Initial Delivery Date, and continuing throughout the
Delivery Term, Seller shall provide to Buyer the following data on a real-time basis:

(i) Read-only access to meteorological and, pyranometer
measurements, the parameters of which are provided in Appendix L, MW capacity
based upon inverter arid panel availability and any other Facility availability
information;

(ii) Read-only access to energy 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 Buyer, Seller shall provide energy
output information and meteorological measurements to Buyer in four (4)-second
intervals in the form of a one (1)-hour flat file to Buyer through a secure file transport
protocol (FTP) system with an e-mail back-up for each flat file submittal; and

(iii) Read-only access to all Electric Metering Devices installed,
owned and operated by Seller at the Facility.

(f) During the Delivery Term, if Seller, Seller's Authorized Representative
or the Facility's scheduling coordinator notifies Buyer of changes to its Day-Ahead Schedule on
the actual date of delivery of Facility Energy due to current conditions, including weather or
enviromuental conditions, an unscheduled outage or a scheduling change imposed by Buyer or a
Transmission Provider that results in a change to the Facility's deliveries (whether in part or in
whole), Seller or Seller's Authorized Representative shall cause the Facility's scheduling
coordinator to notify Buyer immediately to provide any and all changes to the Day-Ahead
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Schedule and to provide a revised schedule as soon as possible, in either electronic format, via an
internet website accessible to Buyer, Buyer's Authorized Representative, Buyer's real time
operators, and Buyers designated Scheduling representatives, or via email in the form of an excel
spreadsheet (or any combination thereof), but in no event later than two (2) hours prior to the
first updated hour.

(g) Seller shall provide forecasts and data required under this Section 7.3 in
accordance with the following protocols: (1) Distributed Network Protocol ("DNP") 3.0 TCP/IP
for primary communications between the Facility and Buyer, (2) DNP 3.0 Serial for backup
communication between the Facility and Buyer, and (3) DNP 3.0 for communication between
the Distributed Control Systems and Intelligent Electronic Devices (IEDs) (such as SEL Relays,
ION Meters, and Areva Relays).

Section 7.4 Curtallments; Seller Excused Hours.

(a) Seller shall reduce deliveries of Facility Energy· during Curtailment
Periods immediately upon notice from Buyer or, in the case of Emergency Curtailment Periods,
the Transmission Provider. If required by the Transmission Provider, Seller shall provide the
capability to implement curtailments and adjust ramp rates, megawatt output, and (if applicable)
megavaroutput in real-time by means of setpoints received from the SCADA system of Buyer or
Buyer's Authorized Representative. In the case of an Optional Curtaihnent Period, Buyer shall
comply with the operational characteristics of the Facility, as described in Appendix M.

(b) Seller shall install a meteorological station, the parameters of which are
provided in Appendix L, at the Facility capable of measuring and recording representative solar
data twenty-four (24) hours per day and collecting other data necessary to reasonably determine
the amount of Deemed Generated Energy during each Seller Excused Hour. In no event shall
Buyer be obligated to pay for any Products associated with Deemed Generated Energy, except as
set forth in Section 7.4(c).

(c) During each Contract Year, Buyer shall pay Seller the Contract Price for
Deemed Generated Energy to the extent (i) an aggregate of more than two thousand (2000)
MWh of Deemed Generated Energy accrues' during. the Optional Curtaihnent Periods of such
Contract Year, and (ii) such excess Deemed Generated Energy would not have constituted
Excess Energy had Facility Energy actually been delivered. Notwithstanding. the foregoing,
Seller shall use commercially reasonable efforts to sell any such excess Deemed Generated
Energy to third parties, and to the extent such Deemed GeneratedEnergy is sold, (A) Buyer's
obligation to pay the Contract Price under this Section 7.4(c) shall be reduced by an amount
equal to the net proceeds Seller receives from such sales of Deemed Generated Energy to third
parties (after subtracting any scheduling fees, wheeling charges, and other associated costs, fees,
and reasonable expenses incurred in connection with such sales) and (B) any Environmental
Attributes not sold with such Deemed Generated Energy shall be delivered to Buyer at no
additional cost to Buyer. .

Section 7.5 Title; Risk of Loss. As between the Parties, Seller shall be deemed to be
in exclusive control (and responsible for any damages or injury caused thereby) of all Energy
prior to the Point of Delivery, and Buyer .shall be deemed to be in exclusive control (and
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responsible for any damages or injury caused thereby), of all Energy at and from the Point of
Delivery. Sellerwarrants that it will deliver all Energy and all of the associated Environmental
Attributes to Buyer free and clear of all Liens created by any Person other than Buyer. Title to
and risk of lossas to all Energy and all of the associated Products shall pass from Seller to Buyer
at the Point of Delivery.

Section 7.6 lIU'Sand ErS Compliance.

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

(b) Notwithstanding Section 7.6(a), if (i) a Change in Law occurs that
prevents Seller from causing the Facility to be CEC Certified or that causes the Facility to cease
to be both RPS Compliant and EPS Compliant and Seller uses commercially reasonable efforts
to comply with such Change in Law, which efforts shall include the incurrence of up to Five
Million Dollars ($5,000,000) (the "RPS QualiflCation Expenditure Maximum") in costs and
expenses, including registration fees, volumetric expenses, license renewal fees, external
consultant fees, and capital costs (collectively, "Compliance Costs") to cause the Facility to be
RPS Compliant and EPS Compliant, or (ii) Buyer and Seller mutually agree, in the exercise of
their reasonable discretion, that a Change in Law has occurred that causes the Facility to cease to
beboth RPS Compliantand EPS Compliant and it is impossible for Seller to cause the Facility to
become both RPS Compliant and EPS Compliant, then in either such case, (A) Buyer shall pay
Seller the SP-15 Price in lieu of the Contract Price for the respective hours in which Facility
Energy was generated despite the failure of the Facility to be RPS Compliant and EPS
Compliant, subject to the limitation that the average price for Facility Energy paid by BUyerin
any Month shall not exceed the Contract Price, and (B) such failure shall not be a Default;
provided that, if a Change in Law requires Seller to incur Compliance Costs in connection with
Seller's obligation to cause the Facility to be RPS Compliant and EPS Cornpliant that, in the
aggregate, exceeds the RPS Qualification Expenditure Maximum, Buyer shall elect to either
reimburse Seller for such Compliance Costs in excess of the RPS Qualification Expenditure
Maximum or excuse Seller from performing its obligations under this Agreement that would
otherwise cause Seller to incur such excess Compliance Costs. Within sixty (60) days after
Seller becomes aware of circumstances that Seller anticipates will cause it to incur Compliance
Costs in excess of the RPS Qualification Expenditure Maximum, Seller shall notify BUyerof
Seller's estimate of the expected excess Compliance Costs. Within sixty (60) days after the
delivery of such notice, Buyer shall notify Seller either that Buyer elects to (1) reimburse Seller
for Compliance Costs in excess of the RPS Qualification Expenditure Maximum, or (2) not pay
Seller for such additional Compliance Costs, in which case this Agreement shall continue in full
force and effect, except that (x) Seller shall not be required to fund further Compliance Costs,
(y) Seller shall be fully excused from its obligations under this Agreement related to the Project
being EPS Compliant and RPS Compliant, and (z) Buyer shall continue to pay Seller the SP-15
Price for Facility Energy in accordance with this Section 7.6(b).

(c) For the avoidance of doubt, (i) at any time, Seller shall be permitted to
expend Compliance Costs in excess of the RPS Qualification Expenditure Maximum to comply
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with a Change in Law, and (ii) during any period in which the Facility is RPS Compliant and
EPS Compliant, Buyer shall pay Seller the Contract Price in accordance with this Agreement
(regardless of whether there was an intervening period of non-compliance or whether the Buyer
paid, or reimbursedSeller for, Compliance Costs in excess of the RPS Qualification Expenditure
Maximum).

(d) From time to time and at any time requested by Buyer's Authorized
Representative, Seller will furnish to Buyer, Governmental Authorities, or other Persons
designated by Buyer, all certificates and other documentation reasonably requested by Buyer's
Authorized Representativein order to demonstrate that the Facility, the Facility Energy, and the
associated EnvironmentalAttributes were or are RPS Compliant and EPS Compliant.

(e) Notwithstanding anything in this Agreement to the contrary, in the event
that the Facility ceases to be both RPS Compliant and EPS Compliant, and Seller is obligated to
receive the SP-IS Price in accordance with Section 7.6(p) in lieu of the Contract Price, if the
Environmental Attributes of Energy sold to Buyer nnder this.Agreement nonetheless have value,
the Parties shall equitably adjust this Agreement by mutual agreement.

ARTICLEVID
ENVIRONMENTAL ATTRIBUTES

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

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

Section 8.3 Environmental Attributes. Upon request by Buyer's Authorized
Representatives, Seller shall take all actions and execute all docnments or instruments necessary
nnder applicable law, bilateral arrangements or other voluntary Environmental Attribute
programs of any kind, as applicable, to maximize the attribution, accrual, realization, generation,
production, recognition and validation of Environmental Attributes through.out the Agreement
Term.
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Section 8.41 Use of Accountlng System to Transfer Euvtronmental Attributes. In
furtherance and not in limitation of Section 8.3, prior to Seller's first delivery of Facility Energy
hereunder, Seller shall register with WREGIS (or any successor system) to evidence the transfer
of any Enviromuental Attributes considered RECs under applicable law or any voluntary
program ("WREGIS Certificates") associated with Facility Energy or Replacement Energy and
shall arrange for a Qualified Reporting Entity ("QRE") in accordance with WREGIS reporting
protocols and WREGIS Operating Rules. Seller shall transfer WREGIS Certificates from
Seller's WREGIS account to Buyer's WREGIS accounts, as designated by Buyer's Authorized
Representative. Seller shall be responsible for WREGIS Certificate issuance fees and WREGIS
expenses associated with registering the Facility, maintaining its account, acquiriug and
arranging for a QRE and any applicable QRE agreements, and transferring WREGIS Certificates
to Buyer, Buyer's Authorized Representative, or any other designees. Buyer shall be responsible
for the WREGIS expenses associated with maintaining its account, or the accounts of its
designees, if any, and subsequent transferring or retiring by it of WREGIS Certificates, or
Seller's fees for the retirement of WREGIS Certificates on behalf of Buyer. Seller shall be
responsible for, at its expense, validating and disputing data with WREGIS prior to WREGIS
Certificate creation each Month. In the event that WREGIS is not in operation, or WREGIS does
not track Seller's transfer of WREGIS Certificates to Buyer's Authorized Representative or its
designees for purposes of any RECs attributed, accrued, realized, generated, produced,
recognized or validated relative to the Facility Energy or Replacement Energy, if any, or Buyer
chooses not to use WREGIS for any reason, Seller shall document the production and transfer of
RECs under this Agreement by delivering to Buyer an attestation in substantially the form
attached as Appendix P for the RECs associated with Facility Energy, or Replacement Energy, if
any, measured in whole MWh, or by such other method as Buyer shall designate.

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

ARTICLE IX
MAKEUP OF SHORTFALL ENERGY

Section 9.1 Makeup of Shortfall. Within thirty (30) days after the end of each
Contract Year, Seller shall provide Buyer with a calculation of Facility Energy for such Contract
Year. If Seller fails during any Contract Year to deliver Facility Energy in an amount equal to
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the Guaranteed Generation,then Seller shall make up that shortfall of Facility Energy ("Showifall
Energy") in accordancewith this Article IX.

Section 9.2 Replacement Energy. During the Shortfall Makeup Period, the amount
. of Shortfall Energy shall first be reduced by the amount of any Facility Energy or Deemed
Generated Energy delivered or deemed to be delivered above the Annual Contract Quantity
during the applicable Shortfall Makeup Period. To the extent there remains Shortfall Energy
after the end of the applicable Shortfall Makeup Period, Seller shall, within ninety (90) days
following the end of such Shortfall Makeup Period, deliver to Buyer, at the Point of Delivery (or
other point as reasonably requested by Seller or as mutually agreed to in writing by the Parties)
on a delivery schedule consistent with the Facility's historic percentage of on-peak and off-peak
Facility Energy, or such other delivery schedule as mutually agreed to by the Parties, that
quantity of Replacement Energy that is sufficient to make up the remaining Shortfall Energy in
full. To the extent Seller is unable to procure sufficient Replacement Energy to make up the
remaining ShortfaJIEnergy, then Seller shall, at the end of the ninety (90)-day period, pay Buyer
liquidated damages in accordance with Section 9.3. Notwithstanding the foregoing, at the end of

. each RPS Compliance Period during the Delivery Term, if there is any Shortfall Energy at such
time, Seller shall pay Buyer liquidated damages in accordance with Section 9.3 for the amount of
Shortfall Energy in the last calendar year of such RPS Compliance Period.

Section 9.3 Shortfall Liquidated Damages. If Seller is required to pay liquidated
damages pursuant to Section 9.2 or Section 9.4, such liquidated damages shall be equal to an
amount for each MWh of remaining Shortfall Energy equal to the positive difference, if any,
obtained by subtracting (a) the Contract Price specified in Section 2 of Appendix A from (b) the
Replacement Price ("Shorifall Liquidated Damages"). If Seller fails to pay Buyer the Shortfall
Liquidated Damages prior to the end of the Shortfall Makeup Period, Buyer shall have the right,
as early as the last day of such Shortfall Makeup Period, to draw the amount of Shortfall
Liquidated Damages owed to Buyer from the Delivery Term Security. The ShortfaJILiquidated
Damages payable under this Section 9.3 shall be payable in lieu of actual damages and shall be
Buyer's sale remedy, and Seller's sale liability, for Seller's failure. to achieve the Guaranteed
Generation and deliver Replacement Energy in the amount of the Shortfall Energy, except that
the foregoing shall not limit Buyer's right to terminate this Agreement under Section 9.4 or
exercise any right or remedy available under this Agreement or at law or in equity for any
Default occurring concurrently with or before or after the accrual of such Shortfall Energy. The
Parties acknowledge and agree that (1) the damages that Buyer would incur due to shortfalls in
Facility Energy would be difficult or impossible to predict with certainty, and (2) it is impractical
and difficult to assess actual damages in those circumstances and, therefore, Shortfall Liquidated
Damages are a fair and reasonable calculation of such damages.
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Section 9.4 Shortfall Energy Termination. If Seller fails during any two
consecutive Contract Years to deliver at least sixty-two and one half percent (62.5%) of the
Guaranteed Generation then Buyer, in its sale discretion, may within thirty (30) days after the
end of such Contract Year, elect to either (a) collect Shortfall Liquidated Damages for the
Shortfall Energy pursuant to Section 9.3 and terminate this Agreement, provided that such
termination will be without further liability to either Party; or (b) allow Seller to cure such failure
by providing Buyer with Replacement Energy or Shortfall Liquidated Damages as described in
Section 9.2 and Section 9.3.



ARTICLE X
CAl' ACHY RIGHTS

Section 10.1 Capacity Rights. 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 and EnvironmentalAttributes on the terms and conditions set forth herein, Seller hereby
transfers to Buyer, and Buyer hereby accepts from Seller, all of Seller's rights, title and interest
in and to the Capacity Rights. The consideration for the transfer of Capacity Rights, if any, is
contained within the Contract Price. In no event shall Buyer have any obligation or liability
whatsoever for any debt pertaining to the Facility by virtue of Buyer's ownership of the Capacity
Rights or otherwise.

Section 10.2 Representatlon Regarding Ownership of Capacity Rights. Seller shall
not assign, transfer,convey, encumber, sell or otherwise dispose of any ofthe Capacity Rights to
any Person other than Buyer or attempt to do any of the foregoing with respect to any of the
Capacity Rights. During the Agreement Term, Seller shall not report to any Person that any of
the Capacity Rights belong to any Person other than Buyer. Buyer may, at Buyer's own risk and
expense, report to any Person that the Capacity Rights belong to it. Seller makes no
representations, warranties or covenants to Buyer, either expressed or implied, regarding the
current or future characterization or treatment of the Capacity Rights under any Requirement of
Law.

Section 10.3 Further Assurances, Seller shall execute and deliver such documents
and instruments and take such other action as Buyer's Authorized Representative may
reasonably request to effect recognition and transfer of the Capacity Rights to Buyer. Seller shall
bear the costs associated therewith.

ARTICLE XI
BILLING; PAYMENT; AUDITS; METERING; ATTESTATIONS; POLICIES

Section 11.1 Billing and Payment. Billing and payment for all Products shall be as set
fortb in this ArticleXl,

Section 11.2 Calculation of Energy Delivered; Invoices and Payment.

(a) Not later than the tenth (IOth) day of each Monthcommencing with the
next Month following the Month in which Facility Energy is first delivered by Seller and
received by Buyer under this Agreement, Seller shall deliver to Buyer a proper invoice showing
the amount due to Seller for Facility Energy, Capacity Rights and Environmental Attributes.
Seller shall calculate the amount of Facility Energy from meter readings at the Electric Metering
Devices maintained pursuant to Section .l1.6,adjusting for any applicable station load,
transformation losses and transmission losses to the Point of Delivery in accordance with a
methodology agreed to by Buyer. Each invoice shall show the title of the Agreement and, if
applicable, the Agreement number, the name, address and identifying information of Seller and
the identification of material, equipment or services covered by the invoices, and shall be sent to
the address set fortb in Appendix J or such other address as Buyer may provide to Seller. Seller
shall separately provide in such invoice Seller's computation of any allocation for Replacement
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Energy delivered by Seller and taken by Buyer under this Agreement during the preceding
Month, any Deemed Generated Energy calculated during the preceding Month (including any
supporting documentation associated therewith) and any other amounts due to Seller, including
amounts due under Section 6.3 or Section 7.4. Seller shall also separately designate in such
invoice the generation of Excess Energy, if any. Seller shall also provide Buyer with a summary
of the calculations pursuant to Section 6.2, and in the case of Replacement Energy, the amount in
MWh actually supplied by Seller pursuant to Section 9.2.

(b) Subject to Section 11.2(c) and Section 11.3, not later than the thirtieth
(30th) day after receipt by Buyer of Seller's Monthly invoice (or the next succeeding Business

. Day, if the 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.

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

(d) Seller shall, in subsequent invoices, adjustpreviously invoiced amounts to
reflect (i) adjustments pursuant to Section 11.3, or (ii) adjustments, reconciliations or final
settlements with WREGIS occurring after the date of the initial invoice, or any other adjustments
agreed to by the Parties (which shall be without interest of any kind), provided that Buyer shall
not be required to make invoice payments if the invoice is received more than one (1) year after
the billing period.
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Section 11.3 Disputed Invoices. If any portion of any invoice is in dispute, the
undisputed amount, as applicable, shall be paid when due. The Party disputing a payment shall
promptly notify the other Party of the basis for the dispute, setting forth the details of such
dispute in reasonable specificity. If necessary, Disputes may be discussed directly by the Parties'
Authorized Representatives, who shall use reasonable efforts to amicably and promptly resolve
such Disputes, and any failure to agree shall be subject to resolution in accordance with Section
14.3. Upon resolution of any Dispute, if all or part ofthe disputed amount is later determined to
have been due, then the Party owing such payment or refund shall pay within ten (10) days after
receipt of notice of such determination the amount determined to be due plus interest thereon at
the Interest Rate from the due date until the date of payment. For purposes of this Section 11.3,
"Interest Rate" shall mean the lesser of (i) two percent (2%) above the per annum Prime Rate
reported daily in The Wall Street Journal, or (ii) the maximum rate permitted by applicable
Requirements of Law.



Section 11.4 Buyer's Right of Setoff. In addition to any right now or hereafter granted
under applicable law and not by way of limitation of any such rights, Buyer shall have the right
at any time or from time to time without notice to Seller or to any other Person, any such notice
being hereby expressly waived, to set off against any amount due Seller from Buyer under this
Agreement or otherwise any amount due Buyer from Seller under this Agreement or otherwise,
including anyamounts due because of breach of this Agreement or any other obligation and any
costs payable by Seller under Section 7.2 if and to the extent paid in the first instance by Buyer.

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

Section 11.6 Electric Metering Devices.

(a) The Facility Energy made available to Buyer or Buyer's Authorized
Representative by Seller under this Agreement shall be measured using Electric Metering
Devices installed, owned and maintained by Seller or its Authorized Representative at the
Facility. All Electric Metering Devices used to provide data for the computation of payments
shall be sealed and Seller shall only break the seal when such Electric Metering Devices are to be
inspected and tested or adjusted in accordance with this Section 11.6. Seller or its Authorized
Representative shall specify the number, type, and loc.ation of such Electric Metering Devices.

(b) Seller, at no expense to Buyer, shall inspect and test all Electric
Metering Devices upon installation and at least annually thereafter. Seller shall provide Buyer
with reasonable advance notice of, and permit a representative of Buyer to witness and verify,
such inspections and tests. Upon request by Buyer, Seller or its Authorized Representative shall
perform additional inspections or tests of any Electric Metering Device and shall permit a
qualified representative of Buyer to inspect or wituess the testing of any Electric Metering
Device. The actual expense of any such requested additional inspection or testing shall be borne
by Seller, except that if a test performed by Seller at Buyer's request demonstrates that an
Electric Metering Device is registering accurately or within the margin of error provided in
Section 11.6(c), Buyer shall reimburse Seller for the cost of such test. Seller shall provide copies
of any inspection or testing reports to Buyer. Any representative of Buyer wituessing or
verifying a test under this Section 1L6(b) shall (i) not interfere with Seller's performance of such
test, and (ii) comply with any site-specific rules orregulations. .

(c) If an Electric Metering Device fails to register, or if the measurement
made by an Electric Metering Device is found upon testing to be inaccurate by more than plus or
minus three tenths of one percent (+/- 0.3%), an adjustment shall be made correcting all
measurements by the inaccurate or defective Electric Metering Device for both the amount of the
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inaccuracy and the period of the inaccuracy. The adjustment period shall be determined by
reference to Seller's check-meters at the Facility, if any, or as far as can be reasonably
ascertained by Seller from the best available data, subject to review and approval by Buyer (such
approval not to be unreasonably withheld). If the period of the inaccuracy cannot 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 a positive 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 Buyer, may take the form of an offset to
payments due to Seller from Buyer. Payment of such difference by the owing Party shall be
made not later than thirty (30) days after the owing Party receives notice of the amount due,
unless Buyer elects payment via an offset.

Section 11.7 Power Revenue Fund. Any amounts payable by Buyer under this
Agreement shall be payable solely from the Power Revenue Fund. No other fund or account
held by or on behalf of Buyer (or any department or division thereof) may be used to satisfy any
such obligations.

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

ARTICLEXn
REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 12.1 Representatlons and Warranties of Buyer. Buyer makes the following
representations and warranties to Seller as ofthe Effective Date:

(a) Buyer is a validly existing California charter city and has the legal power
and authority to own its properties, to carry on its business as now being conducted, to enter into
this Agreement, and to carry out the transactions contemplated hereby and thereby, and to
perform and carry out all covenants and obligations on its part to be performed under and
pursuant to this Agreement.
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(b) The execution, delivery and performance by Buyer of this Agreement
(i) have been duly authorized by all necessary action and do not require any consent or approval
of Buyer's Board of Commissioners or the Los Angeles City Council, other than that which has
been obtained; provided that further authorizations from Buyer's Board of Commissioners and
the Los Angeles City Council, if applicable, will be required for Buyer to exercise the Project
Purchase Option and Buyer's option under the Land Option Agreement, and (il) do not violate
any federal, state, and local law, including the California Government Code and similar laws,
which violations, individually or in the aggregate, would reasonably be expected to result in a
material adverse effect on the ability of Buyer to perform any of its obligations under this
Agreement.'

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

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

Section 12.2 Representations and Warranties of Seiler. Seller makes the following
representations and warranties to Buyer as of the Effective Date and, with respect to the
representations and warranties listed in Section 12.5, as of each date on which a Quarterly
Certificate is delivered:

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

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

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

(d) The execution and delivery of this Agreement and all Ancillary
Documents to which any Seller Party is a party, the consummation of the transactions
contemplated hereby and thereby and the fulfillment of and compliance with the provisions of
this Agreement and any Ancillary Documents to which any Seller Party is a party, do not conflict
with or constitute a breach of or a default under, any of the terms, conditions or provisions of any
Requirement of Law, or any organizational documents, agreement, deed of trust, mortgage, loan
agreement, other evidence of indebtedness or any other agreement or instrument to which any
Seller Party is a party or by which it or any of its property is bound, or result in a breach of or a
default under any of the foregoing or result in or require the creation or imposition of any Lien
upon any of the properties or assets of any Seller Party (except as contemplated hereby), and
each Seller Partyhas obtained all Permits (including the CEQA Determinations) required for the
construction, operation, and maintenance of the Facility in accordance with the Requirements
and the performance of such Seller Party's obligations hereunder and under the Ancillary
Documents to which such Seller Party is a party, or such Permits are reasonably expected to be
timely obtained in the ordinary course of business.

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

(f) (i) There is no pending action or proceeding against any Seller Party
before any Governmental Authority, and to the Knowledge of Seller, no action or proceeding
before any Governmental Authority has been overtly threatened in writing against any Seller
Party that, in either case, questions the legality, validity or enforceability of this Agreement or
any Ancillary Document, other than a Site Control Document, to which it is a party; and (ii) to
the Knowledge of Seller, no action or proceeding before any Governmental Authority has been
overtly threetened in writing against any Seller Party that questions the legality, validity, or
enforceability of any Site Control Document, except as, individually or in the aggregate, could
not reasonably be expected to result in a material adverse effect on the ability of such Seller
Party to perform any ofits obligations under this Agreement or any Ancillary Document (other
than any Site Control Document) to which it is a party.

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

(h) (i) The corporate organizational structure, capital structure and ownership
of Seller and RE Holdings is as set forth on Schedule 12.2(h), (ii) Seller is a Special Purpose
Entity, (iii) all of the membership interests in Seller are directly owned and controlled by RE
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Holdings, and (iv) all of the membership interests in RE Holdings are directly owned and
controlled by Recurrent Energy. The limited liability company interests in each of Seller and RE
Holdings have been duly issued under and authorized by their respective limited liability
company agreements and in accordance with applicable Reqnirements of Law.

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

CD [Reserved.]

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

(1) Seller owns or possesses, or reasonably expects to obtain in the ordinary
course of business, all patents, rights to patents, trademarks, copyrights and licenses necessary
for the performance by Seller of its obligations under.this Agreement, and Seller's use thereof
does not infringe on the intellectual property rights of third parties.

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

(n) .Seller has obtsined the CEQA Determinations and is in compliance with
any mitigation plans, monitoring programs or other requirements associated therewith, and the
applicable period for any legal challenges to any action by either the lead agency or any
responsible agency under CEQA has expired without any such challenge having been filed, or in
the event of any such challenge, the challenge has been determined adversely to the challenger
by final judgment or settlement.

Section 12.3 Covenants of Seller Related to Site Control Documents.
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(a) Seller shall deliver evidence of Landeo LLC's purchase of the real
property under the Facility Site Option, promptly upon the purchase thereof, but in no event later
than the Site Control Milestone Date.

(b) Seller shall, no later than the applicable Milestone Date set forth therefor
in Appendix I, (i) execute and deliver to Buyer the Security Documents and have properly
perfected the interests granted therein and (ii) deliver to Buyer the Security Documents Legal
Opinion.



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

(d) Seller shall use commercially reasonable efforts to cause each easement
granted by the BLM to include provisions providing (i) that Buyer is a third party beneficiary of
the representations, warranties, and covenants of the BLM under the Site Control Document, and
that Buyer has all of the rights and benefits of Seller under, and the ability to enforce, the Site
Control Document, (ii) consent to Seller's grant of the Project Purchase Option and assignment
of the Site Control Document to Buyer following the exercise of the. Project Purchase Option,
(iii) a right for Buyer to step in and cure any breach or default by Seller under the Site Control
Document prior to termination thereof, and (iv) an obligation of the BLM to deliver to Buyer
upon Buyer's request an estoppel certificate certifying (A) whether the Site Control Document
has been supplemented, amended, assigned, or subleased, and if so, the substance and manner
thereof, (B) the validity and force and effect of the Site Control Document, (C) the existence of
any default thereunder, (D) the commencement and expiration dates of the Site Control
Document, (E) the rights of Buyer under the Project Purchase Option and the Site Control
Document, and (F) any other matters as may be reasonably requested by Buyer.

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

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

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

(h) Seller shall at all times keep, perform, observe and comply with, or cause
to be kept, performed, observed and complied with, all covenants, agreements, conditions and
other provisions required to be kept, performed, observed and complied with by or on behalf of
Seller from time to time pursuant to the Site Control Documents, and Seller shall not do or
permit anything to be done, the doing of which, or refrain from doing anything, the omission of
which, could impair or tend to impair the rights of Seller under the Site Control Documents, or
could be grounds for any Lessor to terminate a Site Control Document.
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(i) Seller shall use commercially reasonable efforts to enforce the provisions
of the Site Control Documents short oftennination thereof such that Seller may enjoy all of the
rights granted to Seller thereunder.

G) Seller shall give Buyer immediate notice of (i) any default or of any event
which, with the giving of notice or passage of time, or both, would become a default under any
of the Site Control Documents, or of the receipt by Seller of any notice from any Lessor thereof,
or (ii) the commencementor threat of any action or proceeding or arbitration pertaining to any
Site Control Document. Buyer or Buyer's Authorized Representative, at its option, may take any
action (but shall not be obligated to take any action) from time to time deemed necessary or
desirable by Buyer to prevent or cure, in whole or in part, any default by Seller under a Site
Control Document. Seller shall deliver to Buyer, immediately upon service or delivery thereof
on, to or by Seller, a copy of each petition, summons, complaint, notice of motion, order to show
cause and other pleading or paper, however designated, which shall be served or delivered in
connection with any such action, proceeding or arbitration.

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

(1) After Seller's execution and delivery of a Site Control Document, Seller
shall not terminate, cancel, sever or surrender, or permit or suffer the subordination, termination,
cancellation, severance or surrender of, or modify, change, amend or assign the Site Control
Document in a way that could, individually or in the aggregate, have a material adverse effect on
Buyer (including Buyer's ability to exercise the Project Purchase Option and take possession of
the Facility, generate Energy at the Facility, and transmit Energy from the Facility to the Point of
Delivery insubstantially the same manner as Seller during the Agreement Term), the Facility,or
Seller's performance of its obligations under this Agreement, without the prior consent of
Buyer's Authorized Representative.

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

(n) In the event of the rejection by the Lessor (or by any receiver, trustee,
custodian, or other party that succeeds to the rights of the Lessor) under the Land Lease pursuant
to the Bankruptcy Code, Seller hereby presently, absolutely, irrevocably, and unconditionally
grants and assigns to Buyer the right to make any election available to lessees under the
Bankruptcy Code (including, without limitation, the election available pursuant to Section 365(h)
(l)(A)(i) or (ii) of the Bankruptcy Code, 11 U.S.C. § 365(h) and any successor provision);
provided, however, Seller shall have the right for a period of thirty (30) days following the
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Lessor's rejection of the Land Lease in which to elect treatment under Section 365(h)(I)(A)(ii) to
retain its rights under the Land Lease. Without limiting the generality of the foregoing sentence,
Seller shall not, without Buyer's prior consent, elect to treat the Land Lease or the leasehold
estate created thereby as terminated under Section 365(h)(I)(A)(i) of the Bankruptcy Code, after
rejection of the Land Lease by the Lessor (whether as debtor in possession or otherwise) or by
any trustee of the Lessor, and any such election made without such consent shall be void at
inception and of no force or effect. At the request of Buyer, Seller will join in any election made
by Buyer under the Bankruptcy Code and will take no action in contravention of the rights
granted to Buyer pursuant to this Se.ction 12.3.

(0) In the event there is a rejection by the Lessor under the Land Lease
(whether as debtor in possession or otherwise) or by any trustee of such Lessor pursuant to the
Bankruptcy Code, Seller shall remain in possession under any legal right Seller may have to

. occupy the property pursuant to the Land Lease, perform all acts necessary for Seller to retain its
right to remain in such possession, whether such acts are required under the then existing terms
and provisions of the Land Lease or otherwise.

(p) Seller shall cause a memorandum of each Site Control Document to be
recorded in the applicable county for such Site Control Document promptly upon execution and
delivery thereof.

Section 12.4 Additional Covenants of Seller.

(a) In the event of a material adverse effect on the business, assets; operations,
condition (financial or otherwise) or prospects of Seller or an event of default by Seller or the
operator under the O&M Agreement, Seller shall promptly thereafter notify Buyer, and Seller
shall, within thirty (30) days after providing such notice, provide to Buyer a plan or report,
including a report (at Seller'ssole cost and expense) of a Licensed Professional Engineer with
respect to an operational problem related to the Facility if reasonably requested by Buyer, that
will demonstrate in detail or explanation reasonably acceptable to Buyer that such material
adverse effect or event of default by Seller or the operator under the O&M Agreement has been
mitigated or cured, or will be mitigated .or cured within a reasonable period or within the cure
periods provided therefor (and listing, in detail, the actions that Seller has taken, is taking, or
proposes to take with respect to such condition or event), or that such material adverse effect or
event of default by Seller or the operator under the O&M Agreement wil1not have a material
adverse effect on the performance of Seller under this Agreement. A failure to provide such plan
or report within thirty (30) days, or to diligently undertake any of the obligations' set forth under
such plan or report, including the cure of such material adverse effect or default, will be deemed
a failure by Seller to perform an obligation under Section 13.1(b).

(h) Seller shall timely obtain all Permits required for the construction of the
Facility, the performance of such Seller Party's obligations hereunder and under the Ancillary
Documents to which such Seller Party is a party, and the operation of the Facility in accordance
with the Requirements.
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(c) Seller shall timely obtain all patents, rights to patents, trademarks,
copyrights and licenses necessary for the performance by Seller of its obligations under this
Agreement.

(d) Seller shall not permit Facility Debt in an amount that, in the aggregate,
exceeds seventypercent (70%) of the Facility Cost. On January 1,Aprill, July 1, and October 1
of each year commencingon the Effective Date, Seller shall provide to Buyer a certificate of an
officer, director or member of Seller attesting to the Facility Debt as being equal to or less than
seventy percent (70%) of the Facility Cost as of such date, which certificate shall be
accompanied by supporting documentation in reasonable detail, including Seller's most recent
annual and quarterly financial statements and a statement of the Facility's then-current Facility
Debt and Facility Cost values. .

(e) Seller shall at all times comply with the requirements of, and qualify as, a
Special Purpose Entity.

Section 12.5 Covenants of Seller to Provide Quarterly Attestations. Seller shall
provide to Buyer on January I, April 1, July I and October I of each Contract Year, a certificate
of an authorized officer of Seller (each, a "Quarterly -Certificate") certifying that (a) the
representations and warranties set forth in Section 12.2(a), Section. l2.2(b), Section 12.2(c),
Section 12.2(d), Section l2.2(e), Section l2.2(fl, Section 12.2(g), Section 12.2(h), Section
12.2(k). Section 12.2(m),and Section 12.2(n) in this Agreement remain true and correct as of the
date of such Quarterly Certificate, (b) Seller continues to adhere to the policies set forth in
Section 14.26,and (c) there exists no Default by Seller or any event that, after notice or with the
passage of time or both, would constitute a Default; provided, that with respect to any attestation
with respect to the representation and warranty set forth in Section 12.2(h). Seller may update
such attestation and Schedule 12.2(b) in order to account for any mergers, transfers,
consolidations, assignments, restrncturings, or similar transactions that either (A) do not
constitute a Change in Control or (B) have beenconsented to by Buyer in accordance with the
terms of this Agreement.

ARTICLEXm
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 (or in the case of a default by LandCo LLC as responsible
party, a Default by Seller) (the "Defaulting Party"):

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

(b) Performance Default. Failure by a Party to perform any of its duties or
obligations under this Agreement (other than any failure for which a sole remedy is provided in
this Agreement and any failure which is separately listed as a Default of Seller under this Section
13.1) that is not cured within thirty (30) days after receipt of notice thereof from the other Party;
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provided that if such failure caunot be cured within such thirty (30) day period despite
commercially reasonable efforts and such failure is not a failure to make a payment when due,
such Party shallhave an additional sixty (60) days for a total cure period of ninety (90) days.

(c) Breach of Representatlcn and Warranty. Any representation, warranty,
certification, or other statement made by a Party or Seller Party in this Agreement or any
Ancillary Documentis materially false or inaccurate at the time made; provided that no Default
shall exist if such falsity or inaccuracy is remedied within thirty (30) days after receipt of notice
thereof from the other Party in the case of (a) any falsity or inaccuracy in any of the
representations or warranties provided in a Qnarterly Certificate delivered by Seller pursuant to
Section 12.5,or (b) any of Buyer's representations or warranties.

(d) Bankruptcy. Any Bankruptcy of Buyer, Seller or LandCo LLC,
provided, that, with respect to a Bankruptcy of LandCo LLC, only so long as LandCo LLC is an
Affiliate of Seller.

(e) Performance Security Failure, (i) The failure of Seller to furnish the
Performance Securityby the times set forth in Section 5.7, or the failure of Seller to maintain or
replace the Performance Security in compliance with Section 5.7, (ii) the failure of any of the
Performance Security to be in full force and effect in accordance with Section 5.7 or (iii) any
Person contests the validity or enforceability of the Performance Security or the letter of credit
provider denies that it has any liability in respect of any Performance Security and such
Performance Security is not replaced in compliance with Section 5.7.

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

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

(h) Site Control Document Default. 0) Seller breaches any of its obligations
under Section 12.3, and. such breach is not cured within ten (10) days after receipt of notice
thereof from Buyer, except that such Cure period shall not apply to a breach of Seller's
obligations under Section 12.3(g), or (ii) for so long as LandCo LLC is an Affiliate of Seller,
LandCo LLC breaches its obligations under the Land Option Agreement and such breach is not
cured within the time period set forth in the Land Option Agreement.

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

Section 13.2 Default Remedy.

(a) If Buyer is in Default for nonpayment, subject to any duty or obligation
under this Agreement, Seller may continue to provide services pursuant to its obligations under
this Agreement; provided that nothing in this Section 13.2(a) shall affect Seller's rights and
remedies set forth in this Section 13.2. Seller's continued service to 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, the affected Party may, whether or not the dispute resolution procedure set
forth in Section 14.3 has been invoked or completed, bring an action in any court of competent
jurisdiction as set forth in Section 14.3 seeking injunctive relief in accordance with applicable
rules of civil procedure.

(c) Except as expressly limited by this Agreement, if a Default has occurred
and is continuing and 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
termination of this Agreement pursuant to Section 13.4. No failure of Seller to exercise, and no
delay in exercising, any right, remedy or power hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise by Seller of any other right, remedy or power hereunder
preclude any other or future exercise of any right, remedy or power.

(d) Except as expressly limited by this Agreement, if a Default has occurred
and is continuing and Seller is the Defaulting Party, Buyer may without further notice exercise (
any rights and remedies provided for herein, or otherwise available at law or equity, including
(i) application of all amounts available under the Performance Security against any amounts then
payable by Seller to Buyer under this Agreement, (ii) termination of this Agreement pursuant to
Section 13.4, (iii) the exercise of its rights under the Security Documents, and (iv) exercise of the
Project Purchase Option as provided in the Option Agreement. 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 Cure RIghts of Facility Lender. In connection with any financing or
refinancing of the Facility, Buyer shall provide such consents to assignment (in form and
substance satisfactory to Buyer and the Los Angeles City Attorney), as maybe reasonably
requested by Seller or any Facility Lender in counection with the financing of the Facility,
including the acquisition of equity for the development, construction, and operation of the
Facility, which consent may include provisions permitting reasonable extensions of the cure
periods for Defaults hereunder to permit the Facility Lender to cureany Default prior to Buyer's
termination (such consent, the "Facility Lender Consent'); provided,' however, that (a) the terms
of such financing and the docmnentationrelating thereto shall comply with the applicable terms
and conditions of this Agreement, (b) any additional cure period provided to the Facility Lender
shall not exceed (i) five (5) Business Days in the event of a monetary default or (ii) forty-five
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(45) days in the event of a non-monetary default (or in the case of clause (ii), ninety (90) days in
the aggregate if possession of the Facility is necessary to effectuate a cure), aud (c) Seller shall

. cause the Facility Lender to grant Buyer the ability to cure any default by Seller under the
financing documents with the Facility Lender and, in exchange for any additional cure Facility
Lender cure period, be provided an additional cure period of up to five (5) Business Days in the
event of a monetary default and forty-five (45) days in the event of a non-monetary default. If, at
any time, and from time to time, Buyer exercises its right to cure a Seller default under such
financing documents, Buyer shall be entitled to recover all of its costs and expenses associated
with such cure by drawing on the Performance Security or requiring reimbursement by Seller.
The Facility Lender Consent shall provide the Facility Lender or its agent notice of the
occurrence of any Default described in Section 13.1 and the opportunity to cure any such default.

Section 13.4 Termination for Default

(a) 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, to the extent permitted by
applicable law, without limiting any other rights or remedies available to the Non-Defaulting
Party under this Agreement, by notice by it ("Termination Notice") to the Defaulting Party
(i) establish a date (which shall be no earlier than the date of such notice and no later than twenty
(20) days after the date of such notice) ("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 .I(d), 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 Products that would have been required to be delivered under
this Agreement had 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 either quoted by a bona fide third party offer or which are reasonably expected by Buyer
to be available in the market under a replacement contract for this Agreement covering the same
products and having a term equal to the Remaining Term at the date of the Termination Notice
adjusted to account for differences in transmission, if any. The Non-Defaulting Party shall not
be required to enter into any such replacement agreement in order to determine its Gains, Losses
and Costs or the Termination Payment. To ascertain the market prices of a replacement contract,
the Non-Defaulting Party may consider, among other valuations, quotations from dealers in
Energy contracts and bona fide third party offers.

(c) For purposes of the Non-Defaulting Party's determination of its Gains,
Losses and Costs and the Termination Payment, it shall be assmned, 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 to the Assumed Daily Deliveries, (ii) the Environmental
Attributes associated therewith, and (iii) all other components of the Products. The "Assumed
Daily Deliveries" is an amount equal to the greater of (A) the quotient of the Guaranteed
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Generation divided by 365, and (8) the average daily amount of Facility Energy during the
Delivery Term, if any.

(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 calculationof suchamount. 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 issue shall be
submitted to the dispute resolutionprocess provided in Section 14.3. 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.

(f) For purposes of this Agreement:

(i) "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;

(ii) "Losses" means, with respect to a Party, an amount equal to the
present value of the economic loss (exclusive of Costs), if any, resulting from the
termination of its obligations under this Agreement, determined in a commercially
reasonable manner;

(iii) "Costs" means, with respect to a Party, brokerage fees,
commissions and other similar transaction costs and expenses' reasonably incurred or in
entering into new arrangements which replace this Agreement, excluding attorneys' fees,
if any, incurred in connection with enforcing its rights under this Agreement. Each Party
shall use reasonable efforts to mitigate or eliminate its Costs.
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(iv) In no event shall a Party's Gains, Losses or Costs include any
penalties or similar charges imposed by the Non-Defaulting Party.

(v) The Present Value Rate shall be used as the discount rate in all
present value calculations required to determine Gains, Losses and Costs.

(g) At the time for payment of any amount due under this Section 13.4, 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 13.4(a)(ii) above).



ARTICLE XIV
MISCELLANEOUS

Section Is.I 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 Party may also designate an alternate who may act for
the Authorized Representative .. Within thirty (30) days after execution of this Agreement, each
Party shall notify the other Party of the identity of its Authorized Representative, and alternates if
designated, and such Party shall promptly notify the other Party of any subsequent changes in
such designation. The Authorized Representatives shall have no authority to alter, modify, or
delete any of the provisions of this Agreement.

Section 14.2 Notices. With the exception of billing invoices pursuant to Section
11.2(a) hereof, all notices, requests, demands, consents, approvals, waivers and other
communications which are required under this Agreement shall be (a) in writing (regardless of
whether the applicable provision expressly requires a writing), (b) deemed properly sent if
delivered in person or sent by facsimile transmission, reliable overnight courier, or sent by
registered or certified mail, postage prepaid to the persons specified in Appendix J, and (c)
deemed delivered, given and received on the date of delivery, in the case of facsimile
transmission, or on the date of receipt or rejection in the case of registered or certified mail. In
addition to the foregoing, Seller and Buyer's Authorized Representatives may agree in writing at
any time to deliver notices, requests, demands, consents, waivers and other communications
through alternate methods, such as electronic mail.

Section 14.3 Dispute Resolution.

(a) 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 Dispute with a detailed description of the underlying circumstances of such
Dispute (a "Dispute Notice"). The Dispute Notice shall include a schedule of the availability of
the Notifying Party's senior officers (having a title of senior vice president (or its equivalent) or
higher) duly authorized to settle the Dispute during the thirty (30) day period following the
delivery of the Dispute Notice.

(b) The Recipient Party shall, within five (5) Business Days following receipt
of the Dispute Notice, provide to the Notifying Party a parallel schedule of availability of the
Recipient Party's senior officers (having a title of senior vice president (or its equivalent) or
higher) duly authorized to settle the Dispute. Following delivery of the respective senior
officers' schedules of availability, the senior officers of the Parties shall meet and confer as often
as they deem reasonably necessary during the remainder of the thirty (30) day period in good
faith negotiations to resolve the Dispute to the satisfaction of each Party.

(c) In the event a Dispute is not resolved pursuant to the procedures set forth
in Section l4.3(a) and ilil by the expiration of the thirty (30) day period set forth in Section
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14.3(a), then either Party may pursue any legal remedy available to it in accordance with the
provisions of Section 14.12 and Section 14.13 of this Agreement.

(d) In addition to the Dispute Resolution process set forth in this Section, the
Parties shall comply with California law governing claims against public entities and
presentment of such claims.

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 Facilities. Any undertaking by one Party to the other
Party under any provisions of this Agreement shall not constitute the dedication of the Facility 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 under this Agreement.

Section 14.6 Force Majeure.

(a) A Party shall not be considered to be in default in the performance of any
of its obligations under this Agreement when and to the extent such Party's performance is
prevented by a Force Majeure that, despite the exercise of due diligence, such Party is unable to
prevent or mitigate, provided the Party has given a written detailed description of the full
particulars of the Force Majeure to the other Party promptly after becoming aware thereof (and
in any event within fourteen (14) days after the initial occurrence of the claimed Force Majeure
event) (the "Force Majeure Notice"), which notice shall include information with respect to the
nature, cause and date and time of commencement of such event, and the anticipated scope and
duration of the delay. The Party providing such Force Majeure Notice shall be excused from
fulfilling its obligations under this Agreement until such time as the Force Majeure has ceased to
prevent performance or other remedial action is taken, at which time the Party shan 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, then
Buyer shall have no obligation to pay Seller for Facility Energy not delivered or received by
reason thereof. The foregoing provisions shall not excuse any obligation of Seller with respect to
Shortfall Energy (and Replacement Energy, as applicable) arising prior to the occurrence of any
Force Majeure event. In no event shall either Party be obligated to compensate the other Party or
ariy other Person for any losses, expenses or liabilities sustained as a consequence of any Force
Majeure.

(b) The term "Force Majeure" means any act of God (including fire, flood,
earthquake, storm, lightning strike, tornado, volcanic' eruption, hurricane or other natural
disaster), labor disturbance, strike or lockout, act of the public enemy, war (declared or
undeclared), insurrection.riot, explosion, terrorist activities or any order, regulation or restriction
imposed by governmental, military or lawfully established civilian authorities that (i) prevents
one Party from performing any of its obligations under this Agreement, (ii) could not reasonably
be anticipated as of the date of this Agreement, (iii) is not within the reasonable control of, or the
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result of negligence, willful misconduct, breach of contract, intentional act or omission or
wrongdoing on the part of the affected Party (or any subcontractor or Affiliate of that Party, or
any Person under the control of that Party or any of its subcontractors or Affiliates, or any Person
for whose acts such subcontractor or Affiliate is responsible), and (iv) by the exercise of due
diligence the affected Party is unable to overcome or avoid or cause to be avoided; provided, .
nothing in clause (iv) above shall be construed so as to require either Party to accede or agree to
any provision not satisfactory to it in order to settle and terminate a strike or labor dispute in
which it may be involved. Any Party rendered unable to fulfill any of its obligations by reason
of a Force Majeure shall exercise due diligence to remove such inability with reasonable dispatch
within a reasonable time period and mitigate the effects of the Force Majeure. The relief from
performance shall be of no greater scope and of no longer duration than is required by the Force
Majeure. Without limiting the generality of the foregoing, a Farce Majeure does not include any
of the following (each an "Unexcused Cause"): (1) any requirement to meet an RPS Law or any
change (whether voluntary or mandatory) in any RPS Law, or other Change in Law, that may
affect the value of the Products; (2) events arising from the failure by Seller to construct, operate
or maintain the Facility in accordance with this Agreement; (3) any increase of any kind in any
cost; (4) delays in or inability of a Party to obtain financing or other economic hardship of any
kind; (5) Seller's ability to sell any Facility Energy at a price in excess of those provided in this
Agreement; (6) curtailment or other interruption of any Transmission Service; (7) failure of third
parties to provide goods or services essential to a Party's performance; (8) Facility or equipment
failure of any kind; or (9) any changes in the fmancial condition of Buyer, Seller, the Facility
Lender or any subcontractor or supplier affecting the affected Party's ability to perform its
obligations under this Agreement.

(c) Buyer may terminate this Agreement if (i) a Force Majeure event occurs
that diminishes the production of the Facility by more than fifty percent (50%) of the Contract
Capacity for a period of eighteen (18) consecutive months, or (ii) the Facility is rendered
inoperable and an independent engineer that is mutually acceptable to both Parties determines
that the Facility cannot be repaired or replaced within a period not to exceed twenty four (24)
months following the date of the occurrence ofthe Force Majeure event

(d) Any termination of this Agreement under Section 14.6(c) shall be "no-
fault" and neither Party shall have any liability or obligation to the oilier Party arising out of such
termination. Notwithstanding the foregoing, upon any such termination, Seller shall pay Buyer
for any and all amounts hereunder that may be owing, including for any existing GEP Shortfall
or oilier outstanding payments due in the ordinary course that occurred prior to the termination.
Buyer shall return to Seller the Performance Security (less any amounts drawn by Buyer in
accordance with this Agreement). The exercise by Buyer of its right to terminate the Agreement
shall not render Buyer liable for any losses or damages incurred by Seller whatsoever.

Section 14.7 Assignment of Agreement; Change in Control.

(a) 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 Option Agreement without
the prior consent of the other Party, such consent not to be unreasonably withheld. Any Change
in Coritrol (whether voluntary or by operation oflaw) shall be deemed an assignment and shall
require the prior consent of Buyer, which consent shall not be unreasonably withheld.
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Concurrently with any reorganization, financing transaction, or other transactions constituting
any Change in Control (whether voluntary or by operation of law), the successor entity to Seller
(if any) 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
Option Agreementand agree to be bound by all the terms and conditions of this Agreement and
the Option Agreement,as applicable. Seller shall (i) provide Buyer with ninety (90) days; prior
notice of anyproposed voluntary transaction which could constitute a Change in Control and (ii)
provide notice to Bnyer of (x) any transaction or series of transactions with respect to the sale,
transfer or dispositionof RE Holdings or any parent entity holding directly or indirectly at least
fifty percent (50%) of the equity ownership or the power to control the management and policies
of RE Holdings and (y) any Bankruptcy of RE Holdings. The General Manager of Buyer is
authorized togrant the consents contemplated by this Section 14.7 on behalf of Buyer.

(b) Buyer may assign this Agreement, the Option Agreement, and the Land
Option Agreement without the consent of Seller to a third party, so long as such third party is
rated (i) "A3" or higher by Moody's and "A-" or higher by S&P, if such third party is rated by
both Moody's and S&P or equivalent ratings by any other credit rating agency of recognized
national standing,or (ii) "A3" or higher by Moody's or "A-" or higher by S&P if such third party
is rated by either S&P or Moody's or equivalent ratings by any other credit rating agency of
recognized national standing; provided, that in connection with any such assignment any such
assignee shall execute a written assumption agreement in favor of Seller pursuant to which any
such assignee shall assume all the obligations of Buyer under this Agreement, the Option
Agreement, and the Land Option Agreement as applicable, and agree to be bound by all the
terms and conditions of this Agreement, the Option Agreement and the Land Option Agreement,
as applicable; provided further that any modifications or amendments to this Agreement, the
Option Agreement or the Land Option Agreement to accommodate the technical requirements of
such assignee (including as they relate to transmission and scheduling) shall require the consent
of Seller, which consent shall not be unreasonably withheld.

(c) Seller shall not sell or transfer the Facility to any Person other than a
Person to whom Seller assigns this Agreement and the Option Agreement in accordance with this
Section 14.7, without the prior consent of Buyer, an assumption in writing by such assignee of
all of the obligations of Seller under this Agreement and the Option Agreement, and an
agreement to be bonnd thereby and otherwise subject to compliance with the Right of First Offer
and Right of First Refusal set forth in Section 14.25. Any purported sale or transfer in violation
of this Section 14.7(c) shall be null and void and of no force or effect.

(d) Buyer's consent shall not be required in connection with (i) any Tax
Equity Transaction or (ii) the collateral assignment or pledge of this Agreement, the Option
Agreement or all or a portion of the membership interests in Seller to any Facility Lender, in
each case for the purpose of financing the Facility; provided, however, that (1) the terms of such
financing and the documentation relating thereto shall comply with the applicable terms and
conditions of this Agreement and the Option Agreement, as applicable, and (2) in connection
with any such assignment or pledge and the exercise of remedies by any Facility Lender, the
Facility Lender acknowledges and agrees to be bound by the requirement the Facility be operated
and maintained by a Qualified Operator. Seller shall provide Buyer with ninety (90) days' prior
notice of any (i) Tax Equity Transaction or (ii) such collateral assignment or pledge.
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Notwithstanding the foregoing or anything else expressed or implied herein to the contrary,
Seller shall notassign, transfer, convey, encumber, sell or otherwise dispose of all or any portion
of the Prodncts (not including the proceeds thereof) to any Facility Lender. To facilitate Seller's
obtaining of financing for the Facility, Buyer agrees to provide the Facility Lender Consent.
Seller shall reimburse,or shall cause the Facility Lender to reimburse, Buyer for the incremental
direct expenses incurred by Buyer in the preparation, negotiation, execution or delivery of the
Facility Lender Consent and any documents requested by Seller or the Facility Lender, and
provided by Buyer,pursuant to this Section 14.7(d).

(e) In no event shall Buyer be liable to Facility Lender, or its transferees or
their successors in interest or assigns for any claims, losses, expenses or damages whatsoever
other than liabilityBuyer may have to Seller under this Agreement or the Option Agreement, as
applicable. Inthe event of any foreclosure, whether judicial or nonjudicial, or any deed in lieu of
foreclosure, in connection with any deed of trust, mortgage, or other similar Lien, Facility
Lender or other transferee, and their successors in interest and assigns, shall be bound by the
covenants and agreements of Seller in this Agreement and the Option Agreement; provided,
however, thatnntil the Person who acquires title to the Facility executes and delivers to Buyer a
written assumption of Seller's obligations under this Agreement in form and substance
acceptable to Buyer or Buyer's Authorized Representative, such Person shall not be entitled to
any of the benefits of this Agreement. Any sale or transfer of the Facility by Facility Lender
shall be made only to an entity that is a Qualified Transferee.

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 existingherein shall not be interpreted against either Party on the basis that the Party
drafted the language,but otherwise shall be interpreted according to the application of the rules
on interpretation of contracts.

Section 14.9 Attorney Fees & Costs. Both Parties agree that in any action to enforce
the terms of this Agreement that each Party shall be responsible for its own attorney fees and
costs. Each of the Parties to this Agreement was represented by its respective legal counsel
during the negotiationand execution of this Agreement.

Section 14.10 Voluntary Execution. Both Parties acknowledge that they have read and
fully understand the content and effect of this Agreement and that the provisions of this
Agreement have been reviewed and approved by their respective counsel. The Parties further
acknowledge that they have executed this Agreement voluntarily, subject only to the advice of
their own counsel,and do not rely on any promise, inducement, representation or warranty that is
not expressly stated herein.

Section 14.11 Entire Agreement; Amendments. 'This Agreement (including all
Appendices) contains the entire understanding concerning the subject matter herein and
supersedes andreplaces any prior negotiations, discussions or agreements between the Parties, or
any of them, conceming 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
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this document. This Agreement may be amended or modified only by an instrmnent in writing
signed by eachParty.

Section 14.12 Goveming Law. This Agreement was made and entered into in the City
of Los Angeles and shall be governed by, interpreted and enforced in accordance with the laws
of the State of California and the City of Los Angeles.. without regard to conflict of law
principles.

Section 14.13 Vellue. All litigation arising out of, or relating to this Agreement, shall be
brought in a state or federal court in the County of Los Angeles in the State of California. The
Parties irrevocably agree to submit to the exclusive jurisdiction of such courts in the State of
California andwaive any defense of forum non conveniens.

Section 14.14 Execution ill 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 instrmnent and as if all signatories had signed the same
instrument. Any signature page of this Agreement may be detached from any counterpart of this
Agreement without impairing the legal effect of any signature thereon, and may be attached to
another counterpart of this Agreement identical in form hereto by having attached to it one or
more' signature pages.

Section 14.15 Effect of Seetion Headings. Section headings appearing in this
Agreement are inserted for convenience only and shall not be construed as interpretations of text.

Section 14.16 Waiver; Avallable Remedies. The failure of either Party to this
Agreement to enforce or insist upon compliance with or strict performance of any of the terms or
conditions hereof, or to take advantage of any of its rights hereunder, shall not constitute a
waiver or relinquishment of any such terms, conditions or rights, but the same shall be and
remain at all times in full force and effect. Except to the extent this Agreement provides an
exclusive remedy for a breach, nothing contained herein shall preclude either Party from seeking
and obtaining any available remedies hereunder, including recovery of damages caused by the
breach of this Agreement and specific performance or injunctive relief, or any other remedy
given under this Agreement or now or hereafter existing in law or equity or otherwise as a court
of competent jurisdiction may deem just and proper to enforce this Agreement or to prevent any
violation hereof The rights granted herein are cumulative.

Section 14.17 Relationship of the Parties. This Agreement shall not be interpreted to
create an association, joint venture or partnership between the Parties hereto or to impose any
partuership 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. The provisions of this Agreement are solely
for the benefit' of the Parties. Nothing in this Agreement, whether express or implied, shall be
construed to give to, or be deemed to create in; auy other Person; whether as a third party
beneficiary of this Agreement or otherwise, any legal or equitable right, remedy or claim in
respect of this Agreement or any covenant, condition, provision, duty, obligation or undertaking
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contained or established herein. This Agreement shall not be construed in any respect to be a
contract in whole or in part for the benefit of any Person that is not a party hereto.

Section 14.19 Indemntflcatton; Damage or Destructlon; Insurance; Condemaatlon;
Limit of Liability.

(a) Seller undertakes and agrees to indemnify and hold harmless Buyer, the
Board of Commissioners, and the City of Los Angeles, and all oftheirrespective commissioners,
officers, agents, employees, advisors, Authorized Representatives, and assigns and successors in
interest (collectively, "Indemnitees") and, at the option of Buyer, to defend such Indemnitees
from and against any and all suits and causes of action, claims, charges, damages, demands,
judgments, civil fines and penalties, or losses of any kind or nature whatsoever, for death, bodily
injury or personal injury to any person, including Seller's employees and agents, or third
persons, or damage or destruction to any property of either Party or third persons, in any manner
arising by reason of any breach of this Agreement by Seller, any failure of any representation,
warranty or guarantee to be true in all material respects, the negligent acts, errors, omissions or
willful misconduct incident to the perfonnanceof this Agreement on the part of Seller, or any of
Seller's officers, agents, employees, or subcontractors of any tier, except to the extent caused by
the gross negligence or willful misconduct of any such Indemnitee.

(b) Subject to Section 14.6, in the event of any damage or destruction of the
Facility or any part thereof, the Facility or such part thereof shall be diligently repaired, replaced
or reconstructed by Seller so that the Facility or such part thereof shall be restored to
substantially the same general condition and use as existed prior to such damage or destruction,
unless a different condition or use is approved by Buyer. Proceeds of Insurance with respect to
such damage or destruction maintained as provided in this Agreement shall be applied to the
payment for such repair, replacementor reconstruction of the damage or destruction.

(c) Throughout the Agreement Term, Seller shall immediately notify BUyer of
the institution of any proceeding for the condemnation or other taking of the Facility, or any
portion thereof. Buyer may participate in any such proceeding and Seller shall deliver to Buyer
all instruments necessary or required by Buyer to permit such participation. Without Buyer's
prior consent, Seller (i) shall not agree to any compensation or award, and (ii) shall not take any
action or fail to take any action which would cause the compensation to be determined. All
awards and compensation for the taking or purchase in lieu of condemnation of the Facility, Or
any portion thereof shall be applied toward the repair, restoration, reconstruction or replacement
of the Facility.

(d) EXCEPT TO THE EXTENT INCLUDED IN THE LIQUIDATED
DAMAGES, INDEMNIFICATION OBLIGATIONS RELATED TO THIRD PARTY CLAIMS
OR OTHER SPECIFIC CHARGES EXPRESSLY PROVIDED FOR HEREIN, IN NO EVENT
SHALL EITHER PARTY OR, IN THE CASE OF BUYER, ANY INDEMNITEES, BE
LIABLE FOR SPECIAL, INCIDENTAL, EXEMPLARY, INDIRECT, PUNlTIVE OR
CONSEQUENTIAL DAMAGES, LOST PROFITS OR OTHER COSTS, BUSINESS
INTERRUPTION DAMAGES RELATED TO OR· ARISING OUT OF A PARTY'S
PERFORMANCE OR NON-PERFORMANCE UNDER THIS AGREEMENT, WHETHER
BASED ON OR CLAIMED UNDER STATUTE, CONTRACT, TORT (INCLUDING SUCH
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. PARTY'S OWNNBGLIGENCE) OR ANY OTHER THEORY OF LIABILITY AT LAW OR
IN EQUITY. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED
HEREIN, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT DAMAGES
ONLY. To the extent any damages required to be paid hereunder are liquidated, the Parties
acknowledge that the damages are difficult or impossible to determine, and that. the liquidated
damages constitutea reasonable approximation of the anticipated harm or loss. It is the intent of
the Parnes that the limitations herein imposed on remedies and the measure of damages be
without regard to the cause or causes of such damages, including the negligence of any Party,
whether such negligence be sole, joint, contributory, concurrent, or active or passive. The
Parties hereby waive any right to contest such payments as an.unreasonable penalty .

. Section 14.20 Severability. In the event any.of the terms, covenants or conditions of
this Agreement, or the application of any such terms, covenants or conditions, shall be held
invalid, illegal or unenforceable by any conrt having jurisdiction, all other tenns,covenants and
conditions of this Agreement and their application not adversely affected thereby shall remain in
force and effect,provided that the remaining valid and enforceable provisions materially retain
the essence of the Parties' original bargain.

Section 14.21 Confidentiality.

(a) Each Party agrees, and shall use reasonable efforts to cause its parent,
subsidiary and Affiliates, and its and their respective directors, officers, employees and
representatives, as a condition to receiving confidential information hereunder, to keep
confidential, except as required by law, all documents, data (including operating data provided in
connection with the scheduling of energy pursuant to Section 7.3 or otherwise pnrsuant to this
Agreement), 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 ("Confldentiallnformation"). The provisions of this Section
14.21 shall survive and shall continue to be binding upon the Parties for a period of one (I) year
following the date of termination or expiration of this Agreement. Notwithstanding the
foregoing, information shall not be considered Confidential Information if such information (i) is
disclosed with the prior consent of the originating Party, (ii) was in the public domain prior to
disclosure or is or becomes publicly known or available other than through the action of the
receiving party in violation of this Agreement, (iii) was lawfully in a Party's possession or
acquired by a Party outside of this Agreement, which acquisition was not known by the receiving
Party to be in breach of any confidentiality obligation, or (iv) is developed independently by a
Party based solely on information that is not considered confidential under this Agreement.
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(b) Either Party may, without violating this Section 14.21, disclose matters
that aremade confidential by this Agreement: .

(i) to its counsel, accountants, auditors, advisors, other professional
consultants, credit rating agencies, actual or prospective, co-owners, investors,
purchasers, lenders, underwriters, contractors, suppliers, and others involved in
construction, operation, and financing transactions and arrangements for a Party or its
subsidiaries or Affiliates;



(ii) to governmental officials and parties involved in any proceeding in
which either Party is seeking a Permit, certificate, or other regnlatory approval or order
necessary or appropriate to carry out this Agreement; and

(iii) to governmental officials or the public as required by any law,
regulation, order, rule, order, ruling or other Requirement of Law, including oral
questions, discovery requests, subpoenas, civil investigations or similar processes and
laws or regulations requiring disclosure of financial information, information material to
financial matters, and filing of financial reports.

(c) If a Party is requested or required, pursuant to any applicable law,
regulation, order, rule, ruling or other Requirement of Law, discovery request, subpoena, civil
investigation or similar process to disclose any of the Confidential Information, such Party shall
provide prompt notice to the other Party of such request or requirement so that at such other
Party's expense, such other Party can seek a protective order or other appropriate remedy
concerning such disclosure.

(d) Notwithstanding the foregoing or any other provision Qf this Agreement,
Seller acknowledges that Buyer, as a California municipal corporation, is subject to disclosure as
required by the California Public Records Act, Cal. Govt, Code §§ 6250 et seq. ("CPRA") and
the Ralph M. Brown Act, Cal. Govt, Code §§ 54950 et seq. ("Brown Aet"). Confidential
Information of Seller provided to Buyer pursuant to this Agreement shall become the property of
Buyer, and Seller acknowledges that Buyer shall not be in breach of this Agreement or have any
liability whatsoever under this Agreement or otherwise for any claims or causes of action
whatsoever resulting from or arising out of Buyer copying or releasing to a third party any of the
Confidential Information of Seller pursuant to CPRA or Brown Act.

(e) Notwithstanding the foregoing or any other provision of this Agreement,
Buyer may record, register, deliver and file all such notices, statements, instruments and other
documents as may be necessary or advisable to render fully valid; perfected and enforceable
under all applicable law the credit support contemplated by this Agreement and the Ancillary
Documents, and the rights, Liens and priorities of Buyer with respect to such credit support.

(f) If Buyer receives a CPRA request for Confidential Information of Seller,
and Buyer determines that such Confidential Information is subject to disclosure under CPRA,
then Buyer shall notify Seller of the request and its intent to disclose the documents. Buyer, as
required by CPRA, shall release such documents unless Seller timely obtains a court order
prohibiting such release. If Seller, at its sole expense, chooses to seek a court order prohibiting
the release of Confidential Information pursuant to a CPRA request, then Seller undertakes and
agrees to defend, indemnify and hold harmless Buyer and the Indemnitees from and against all
suits, claims, and causes of action brought against Buyer or any Indemnitees for Buyer's refusal
to disclose Confidential Information of Seller to any person making a request pursuant to CPRA.
Seller's indemnity obligations shall include all actual costs incurred by Buyer and any
Indemnitees, and specifically including costs of experts and consultants, as well as all damages
or liability of any nature whatsoever arising out of any suits, claims, and causes of action brought
against Buyer or any Indemnitees, through and including any appellate proceedings. Seller's
obligations to Buyer and all Indemnitees under this indemnification provision shall be due and
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payable on a monthly, on-going basis within thirty (30) days after each submission to Seller of
Buyer's invoices for all fees and costs incurred by Buyer and all Indemnitees, as well as all
damages or liabilityof any nature.

(g) Each Party acknowledges that any disclosure or misappropriation of
Confidential Information by such Party in violation of this Agreement could cause the other
Party or their Affiliates irreparable harm, the amount of which may be extremely difficult to
estimate, thusmaking any remedy at law or in damages inadequate. Therefore each Party agrees
that the non-breaching Party shall have the right to apply to any court of competent jurisdiction
for a restraining order or an injunction restraining or enjoining any breach or threatened breach
of this Agreement and for any other equitable relief that such non-breaching Party deems
appropriate. This right shall be in addition to any other remedy available to the Parties in law or
equity, subject to the limitations set forth in Section 14.19(d).

Section 14.22 Mobile-Sierra. Notwithstanding any provision of this Agreement, neither
Party shall seek, nor shall they support any third party in seeking, to prospectively or
retroactively revise the rates, terms or conditions of service of this Agreement through
application or complaint to fERC pursuant to the provisions of Section 205, 206 or 306 of the
Federal Power Act, or any other provisions of the Federal Power Act, absent prior written
agreement of the Parties. Further,' absent the prior agreement in writing by 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 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co.,
350 U.S. 348 (1956), and clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist,
No.1 of Snohomish, 554 U.S. 527 (2008). .

Section 14.23 Taxpayer Identification Number (TIN). Seller declares that its
authorized TIN is 27-0176702. No payment will be made under this Agreement without a valid
TIN.

Section 14.24 Service Contract. The Parties intend that this Agreement will qualify as
a "service contract" as such term is used in Section 7701(e) of the United States Internal
Revenue Code of 1986.

Section 14.25 Right of First Offer and Right of First Refusal.

(a) Buyer has a "Right of First Offer" (or "ROFO") and a "Right of First'
Refusal" (or "ROFR") for any proposed sale of the Facility and related assets (the "Facility
Assets") by Seller, all in accordance with the provisions of this Section 14.25.

(b) Prior to Seller commencing the negotiation of a sale Of the Facility Assets,
Seller shall provide notice to Buyer of Seller's intention to sell the Facility Assets (a "Proposed
Sale Notice"). Upon receipt of such Proposed Sale Notice, Buyer shall have forty-five (45) days
in which to provide notice to Seller indicating whether Buyer is interested in negotiating with
Seller to purchase the Facility Assets from Seller, which notice shall include Buyer's proposed
purchase price for the Facility Assets (a "Proposed Purchase Notice"). If Buyer provides such
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Proposed PurchaseNotice, then the Parnes shall undertake for a period of up to ninety (90) days
from the dateof Buyer's Proposed Purchase Notice to determine if they are able to reach mutual
agreement onthe terms and conditions of a sale of the Facility Assets to Buyer.

(c) If (i) Buyer does not provide such Proposed Purchase Notice to Seller
indicating thatBnyer is interested in negotiating the purchase of the Facility Assets from Seller
following a Proposed Sale Notice, or (ii) the Parties are unable to agree upon the terms and
conditions ofa sale of the Facility Assets to Bnyer within the ninety (90) day period set forth in
Section 14.25!b), then Seller shall be free to negotiate the sale of the Facility Assets to any third
party; provided, however, that prior to consummating any such sale, Seller shall provide Buyer

. with a concise summary of the commercial terms negotiated by Seller with the third party (a
"Notice of Proposed Third Party Sale"). If the proposed purchase price for the Facility Assets
set forth in theNotice of Proposed Third Party Sale is equal to or less than 110% of the purchase
price included in the Proposed Purchase Notice or negotiated in connection with Buyer's
exercise of theROFO pursuant to Section 14.25(b), then Buyer shall have forty-five (45) days to
exercise its Right of First Refusal and complete its purchase of the Facility Assets on
substantially similar terms as set forth in the Notice of Proposed Third Party Sale, subject to any
modifications required to conform. the transaction to requirements for transactions entered into
by public ageucies. If Buyer does not elect to exercise its Right of First Refusal and complete its
purchase within such forty-five (45) days, Seller shall be free to consummate the sale of the
Facility Assets to the third party; provided, that such sale shall be on substantially similar terms
and conditionspresented to Buyer in the Notice of Proposed Third Party Sale.

(d) If Seller fails to (i) present a Notice of Proposed Third Party Sale within
six (6) months after the expiration of the ninety (90) day period set forth in Section 14.25(b), or
(ii) consunnnate the sale of the Facility Assets to a third party within forty-five (45) days after
the expiration of the forty-five (45) day period set forth in Section 14.25(c), then Seller shall
provide another Proposed Sale Notice hereunder (and go through the ROFO and ROFR
processes hereunder) before commencing or continuing negotiations with any third party or
consummating a sale of the Facility Assets.

(e) Neither the ROFO nor the ROFR shall (i) apply to any sale-leaseback or
similar Facility financing by Seller or to any sale by any Facility Lender in connection with the
exercise of Facility Lender remedies under financing .security documents, nor (ii) limit BUyer's
rights to purchase the Facility Assets under the Option Agreement.

Section 14.26 Buyer's Business Policies.

(a) Recycling Policy.

(i) Buyer supports the use of recycled-content products of all types.
Recycled-content products help conserve natural resources, including water and energy,
and reduce demands upon landfills.

(ii) To the extent feasible, Seller shall submit all written documents
on paper with a minimum of thirty percent (30%) post-consumer recycled content.
Existing company/corporate letterhead or stationery that accompanies these documents
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is exempt from this requirement. Documents of two (2) or more pages in length shall be
duplex-copied (double-sided pages). Neon or fluorescent paper shall not be used in any
written documents submitted to Buyer.

(b) Non-Diecrlmtnatlon/Equal Employment Practices! Affirmative
Action Construction & Non-Construction Agreements.

(i) During the performance of this Agreement, Seller shall not
discriminate in its employment practices against any employee or applicant for
employment because of race, religion, national origin, ancestry, sex, sexual orientation,
age, disability, marital status, domestic partner status, or medical condition. All
subcontracts awarded by Seller under this Agreement shall contain a like
nondiscrimination provision. The applicable provisions of Executive Order No. 11246
of September 24, 1965; Part 60-741 of 41 Code of Federal Regulations pertaining to
handicapped workers, including 60-741.4 Affirmative Action Clause; and Sections 10.8
to 10.13 of the Los Angeles Administrative Code pertaining to nondiscrimination in
employment in the performance of City of Los Angeles contracts are incorporated herein
by reference and made a part hereof as if they were fully set forth herein.

(ii) Any of the above-mentioned subcontracts shall be effective for
twelve (12) months following the date of approval for the Affirmative Action practices.
An Affirmative Action plan shall be in effect and on file with Buyer for the duration of
this Agreement.

(c) Small Business Enterprise ("SEE") and Disabled Veteran Business
Enterprise ("D VEE") Opportunity Program.

(i) It is the policy of Buyer to provide SBEs, DVBEs, Disadvantaged
Business Enterprises (,DEBI/,), Women Business Enterprises ("WEEs"), Minority
Business Enterprises ("MEEt!")' and all Other Business Enterprises ("OEEs") an equal
opportunity to participate in the performance of all Buyer contracts. Buyer's goals for
SBEIDVBE participation in performance of its contracts are twenty percent (20%) for
SBEs and three percent (3%) for DVBEs. Seller shall assist Buyer in implementing this
policy by taking all reasonable steps to ensure that all available business enterprises,
including SBEs and DVBEs, have an equal opportunity to compete for and participate in
the work being requested by this Agreement.

(ii) Seller shall notify Buyer if Seller is a certified SBE, DVBE, DBE,
WBE, or MBE. Seller shall provide to Buyer (A) the company name, contact person,
address, and telephone number of each proposed Subcontractor that qualifies as an SBE,
DVBE, DBE, WBE, or MBE, and (B) copies of all certifications of such Subcontractor as
an SBE, DVBE, DBE, WBE, or MBE, as applicable.

(d) Prevalling Wage. Seller and .Seller's agents, employees, and
Subcontractors shall comply with all applicable provisions of the California Labor Code and all
other Requirements of Law that affect the hours of work, wages, and other compensation of
employees, nondiscrimination, and other conduct of the work. Workers at the Facility shall be
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paid not less than prevailing wages pursuant to determinations of the Director of Industrial
Relations as applicable in accordance with the California Labor Code. To access the most
current information on effective determination rates, Seller shall contact: Department of
Industrial Relations,Division of Labor Statistics and Research, PO Box 420603, San Francisco,
CA 94142-0603; Telephone (Division Office): (415) 703-4780; Telephone (prevailing Wage
Unit): (415) 703-4774;Web: htlp:llwww.dir.ca.gov/dlsrIDPreWageDetermination.htrn.

(e) Child Support Policy. Seller and any of its subcontractor shall fully
comply with all applicable state and federal employment reporting requirements for Seller's and
any Seller's subcontractors' employees. Seller and any of its .subcontractors shall fully comply
with all lawfullyserved Wage and Earnings Assignment Orders and Notices of Assignment in
accordance with the California Family Code. Seller and any of its subcontractors shall certify
that the principal owners thereof (which shall include any person who owns an interest of ten
percent (10%) or mote) are in compliance with any Wage and Earnings Assignment Orders or
Notices of Assignmentapplicable to them personally. Seller and any of its subcontractors shall
certify that such compliance will be maintained throughout the Agreement Term. Failure of
Seller or any its subcontractors to fully comply with all applicable reporting requirements or to
implement lawfullyserved Wage and Earnings Assigmnents or Notices of Assignment or failure
of the principal owners to comply with any Wage and Earnings Assigrrments or Notices of
Assignment applicable to them personally shall constitute a Default under this Agreement.
Failure of Selleror any its subcontractors or principal owners thereof to cure the Default within
ninety (90) daysof notice of such Default by Buyer shall subject this Agreement to termination.

(f) Current Los Angeles City Business Tax Registration Certificate
Required. Seller shall obtain and keep in full force and effect during the Agreement Term all
Business Tax Registration Certificates required by the City of Los Angeles Business Tax

. Ordinance, Article 1, Chapter II, Section 21.00 and following, of the Los Angeles Municipal
Code or Seller's Vendor Registration Number, which must be shownon all invoices submitted
for payment. Failure to do so, may delay payment. For additional information regarding
applicability ofthe City Business Tax Registration, contact the City of Los Angeles Clerk's
Office at (213)978-1521.

(g) Equal Benefits Ordinance. Seller agrees to comply with the
requirements of the Equal Benefits Ordinance ("EBO"), codified at Los Angeles Administrative
Code ("LAAC") §10.8.2.1, and to sign any required certifications related to such ordinance.
Seller agrees to complete the form attached to Appendix H related to the EBO and any
certifications attached thereto.

(h) Contractor Responsibility Ordinance. Seller agrees to comply with
the requirements of the Contractor Responsibility Ordinance ("eRG"), codified at LAAC §I0.40
et seq., and sign any requited certifications related to such ordinance. Seller agrees to complete
the form attachedto Appendix H related to the CRO and any certifications attached thereto.

(i) Sweat-Free ProcurementOrdinance. Seller agrees to comply withthe
requirements of the Sweat-Free Procurement Ordinance ("SFPG"), codified at LAAC §10.43 et
seq., and sign any required certifications related to such ordinance. Seller agrees to completethe
form attached to Appendix H related to the SFPO and any certifications attached thereto. In the
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case of impracticality in any provisions of the fonn due to the substitution of Buyer for the City
of Los Angeles, Buyer will reasonably accommodate changes or substitutions in the
requirements of the form as necessary to accomplish the purpose of the SFPO.

(j) Compliance with Los Angeles City Charter Section 470(c)(12) (also
IrnOWIl as "Measure Ii"). Seller, Seller's Subcontractors and their Principals (the term
"Principals" is defined as Seller or Seller'S Subcontractor's board chair, president, chief
executive officer, chief operating officer, or the functional equivalent of those positions; any
individual who holds an ownership interest in Seller or Seller's Subcontractors of twenty percent
(20%) or more; and an individual employee of the bidder or subcontractor authorized by the bid
or proposal to represent the person before the City of Los Angeles) are obligated to fully comply
with City of Los Angeles Charter Section 470(c)(12) and related ordinances regarding limitations
on campaign contributions and fundraising for certain elected officials of the City of Los
Angeles or candidates for elected office of the City of Los Angeles if the contract is valued at
One Hundred Thousand Dollars ($100,000) or more and requires approval of an elected official
of the City of Los Angeles. Additionally, Seller is required to provide and update certain
information for the City of Los Angeles as specified by law. Seller, being subject to Charter
Section -470(c)(12), shall include the following notice in any contract with a Subcontractor
expected to receive at least One Hundred Thousand Dollars ($100,000) for performance under
such contract: .

Notice Regarding Los Angeles Campaign Contribution and Fundraising Restrictions. As
provided in Charter Section 470(c)(12) and related ordinances, you are subcontractor on
City of Los Angeles contract # . Pursuant to City Charter Section
470(c)(12), subcontractor and its principals are prohibited from making campaign
contributions and fundraising for certain elected City officials or candidates for elected
City office for 12 months after the City contract is signed. Subcontractor is required to
provide to contractor names and addresses of the subcontractor's principals and contact
information and shall update that information if it changes during the 12 month time
period. Subcontractor's information included must be provided to contractor within 10
business days. Failure to comply may result in termination of contract or any other legal
remedies including fines. Information about the restrictions may be found at the City
Ethics Commission's website at http://ethics.lacity.org/ or by calling (213) 978-1960.

Seller, Seller's Subcontractors, and its and their Principals shall comply with these requirements
and limitations. Violations of this provision shall entitle the City of Los Angeles to terminate
this Agreement and pursue any and all legal remedies that may be available.

(k) Iran Contracting Act of 2010. Seller agrees to comply with California
Public Contract Code Sections 2200-2208, wherein all bidders submitting proposals for, entering
into, or renewing contracts with Buyer for goods and services estimated at one million dollars
($1,000,000) or more are required to complete, sign, and submit the "Iran Contracting Act of
2010 Compliance Affidavit" attached to Appendix H.

[Remainder of Page Intentionally Left Blank]
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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.

CITY OF LOS ANGELES acting by and through
the DEPARTMENT OF WATER AND POWER

By BOARD OF WATER AND POWER
COMMISSIONERS OF THE CITY OF
LOS ANGELES

Date: _ By: __ ~ __ -,---,_-,----:- _
Marcie L. Edwards
GENERAL MANAGER

And:
Barbara E. Moschos
BOARD SECRETARY

RE BARREN RIDGE 1 LLC

By:--",M",i.::.och=a",el,-"~,,,e:.:::tzn=er,-- _

Its: Chief Financial Officer

Signature Page to Barren Ridge 1 PP A





APPENDIX A
TO POWER PURCHASE AGREEMENT,
DATED AS OF ,2014

.BETWEEN
THE CITY OF LOS ANGELES ACTING .BYAND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE .BARREN RIDGE 1 LLC

CONTRACT PRICE

1. Test Energy. The Contract Price for Products associated with Test Energy is
equal to seventy-five percent (75%) of the Contract Price set forth in Section 2 of this Appendix
A. .

2. Facility Energy.. The Contract Price for the Products associated with all Facility
Energy other than Excess Energy is $67.83 per MWh.

3. Excess Energy. The Contract Price for Products associated with Excess Energy is
equal to seventy-five percent (75%) of the Contract Price set forth in Section 2 of this
Appendix A
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APPENDIX B-1
TO rOWER PURCHASE AGREEMENT,
DATED AS OF .2014

BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE B.ARREN RIDGE 1 LLC·

1. Name of Facility:

2. Owner:

3. Operator:

4. Type of Facility:

5.. Facility Capacity:
capacity

6. Equipment:

FACILITY, PERMITS AND OPERATOR

RB Barren Ridge 1

RB Barren Ridge 1 LLC

Qualified Operator

Solar

At least 60 MW, as measured by the sum of inverter nameplate

Solar Photovoltaic

7. Expected Commercial Operation Date: December 31, 2015

8. Site: Physical address: 26709 Highway 14, Mojave, CA 93501 (Intersection of Phillips
Rd and Hwy 14)

9. Location, design and configuration of Facility: See map attached on page Appendix B-2.

10. Permits

a. Development and Construction:

i. Conditional Use Permit - Kern County

ii. Grading/Building Permit - Kern County

iii. Streambed Alteration Agreement - CDFW

iv. Waste Discharge Requirements - RWQCB

v. Incidental Take Permit - USFWS

vi. Incidental Take Permit - CDFW

Appendix B-1 - 1
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vii. National Environmental Policy Act Record of Decision

b. Operation and Maintenance:

i. Conditional Use Permit - Kern County

11. Job Card - Kern County
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APPENDIX B-2
1'0 POWER PURCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN RIDGE 1 LLC

MAP OF FACILITY

Appendix B-2-1 (
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All'PENDIX C
TO POWER PURCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTlING BY AND TIIIIWUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN ruDGE 1 LLC

A.NNUAL CONTRACT QUANTITY

Contract Year Annual Contract
Ouantltv, MWI:I

1 (Commercial Year 1 ACQ
Operation Date through

December 31)
2 181,894
3 180,985
4 180,080
5 179,179
6 178,284
7 177,392
8 176,505
9 175623
10 174,745
11 173,871
12 173,001
13 172,136
14 171,276
15 170,419
16 169,567
17 168,719
18 167,876
19 167,036 .
20 166,201

21 (January 1 until Year 21 ACQ
anniversary of

Commercial Operation
Date) .

"Yellr 1 ACQ" means the Annual Contract Quantity for Contract Year 1, based on the actual
Cormnercial Operation Date of the Facility, calculated on the basis of the following formula:

Year 1 ACQ = 182,808 MWh * Annual Adjustment (as defined below)

"Year 21 ACQ" means the Annual Contract Quantity for Contract Year 21, based on the actual
anniversary of the Cormnercial Operation Date of the Facility, calculated on the basis of the
following formula:

Appendix C-l



Year 21 ACQ = 165,370MWh * (1- Annual Adjnstment)

"Annual Adjustment" means the percentage, expressed as a decimal, of annual production for
Contract Year 1, based on the actual Connnercial Operation Date of the Facility and the Annual
Production Breakdowntable below.

AnnualProdlilction Breakdown

Month Days in Month Percent Annual
Production in Month

Januarv 31 5.55%
February 28 5.99%
March 31 8.61%
April 30 9.36%
May 31 10.67%
June 30 11.15%
July 31 10.86%

August 31 10.25%
September 30 9.09%
October 31 7.71%

November 30 5.78%
December 31 4.98%

Sample Calculation:

Assuming the Connnercial Operation Date for the Facility is October 15, 2015, the Year 1ACQ
and Year 21 ACQ would be calculated as follows:

Annual Adjustment = (October Percent Annual Production * Days Operational inOctober I Total
Days in October) + November Percent Annual Production + December Percent Annual
Production .

Appendix C-2 (

Annual Adjustment = (7.71%'* 16/31) + 5.78% + 4.98% = 14.74%

Year 1 ACQ= 182,808 MWh * 14.74% =26,946 MWh

Year 21 ACQ = 165,370 MWh * (1-14.74%) = 140,994 MWh



AI'lPENDIX D
TO POWER lPURCHASE AGREEM;ENT,
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEll'ARTMENT OF WATER AND lPOWER
AND

RE BARREN RIDGE 1 LLC

FORM OF ATTESTATION

____ -'("'S"'el~le"'r)'__ Envirenmental Attribute Attestation and Bill of Sale

-'-:---c---:---=-- ("Seller") hereby sells, transfers and delivers to the City of Los Angeles
acting by and through the Department of Water and Power ("Buyer") the Environmental
Attributes and Environmental Attribute Reporting Rights associated with the generation from the
Facility described below:

Facility name and location:
Fuel Type: Capacity (MW):__ Operational Date:
As applicable: CEC Reg. no. _ Energy Admin. ID no. __ Q.F. ID no._

_____ 20
_____ 20
______ 20

MWhs generated

in the amount of one Environmental Attribute or its equivalent for each MWh generated.

Seller further attests, warrants and represents as follows:

i) . the information provided herein is true and correct;

ii) its sale to Buyer is its one and only sale of the Environmental Attributes and associated
Environmental Attribute Reporting Rights referenced herein;

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

iv) Seller owns the Facility and each of the Environmental Attributes and Environmental
Attribute Reporting Rights associated with the generation of the indicated Energy for
delivery to the grid have been generated and sold by the Facility.

This serves as a bill of sale, transferring from Seller to Buyer all of Seller's right, title and interest
in and to the Environmental Attributes and Environmental Attribute Reporting Rights associated
With the generation of the Energy for delivery to the grid.

Contact Person/telephone:
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Al'PENDllX E-! .
TO POWER PURCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BAlRJREN RIDGE 1 LLC

FORM OF LETTER OF CREDIT

IR.R;EVOCABLE AND UNCONDITIONAL
STANDBY LETTER OF CREDIT NO. _

Applicant:

RE Barren Ridge 1 LLC

Beneficiary:

City of Los Angeles acting by and through the Department of Water and Power
Finance and Risk Control
III North Hope St., Room 465
Los Angeles, CA 90012

Issuance Date: L], 201L]

Amount:
Expiration Date:
Expiration Place:

Ladies and Gentlemen:

We hereby issue our Irrevocable and Unconditional Standby Letter of Credit in favor of the
beneficiary by order and for the account of the applicant which is available at sight for USD
$XX,XXX,XXX by sight payment upon presentation to us at our office at [bank's address], of:
(i) your written demand for payment containing the text of Exhibit I, (ii) your signed statement
containing the text of Exhibit II and, (iii) the original of this Letter of Credit and all amendments
(or photocopy of the original for partial drawings) (the "Documents"). Drawings may be
presented via fax to . The original Letter of Credit and documents are to be sent via
overnight courier to our address indicated above.

A presentation under this Letter of Credit may be made only on a day, and during hours, in
which such office is open for business, and payments can be effected via wire transfer (a
"Business Day"). Partial drawing of funds shall be permitted under this Letter of Credit, and this
Letter of Credit shall remain in full force and effect with respect to any continuing balance;
provided that the Available Amount shall be reduced by the amount of each such drawing;
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Upon presentation to us of your Documents iu conformity with the foregoing, we will, on the
third (3rd) succeeding Business Day after such presentation, irrevocably and without reserve or
condition except as otherwise stated herein, make payment hereunder in the amount set forth iu
the demand, Payment shall be made to your order iu the account at the bank designated by you
in the demand in immediately available funds, We agree that if, on the Expiration Date, the
office specified above is not open for business by virtue of an interruption of the nature described
in the Uniform Customs Article 36, this Letter of Credit will be duly honored if the specified
Documents are presented by you within thirty (30) days after such office is reopened for
business.

Provided that the presentation on this Letter of Credit is made on or prior to the Expiration Date
and the applicable Documents as set forth above conform to the requirements of this Letter of
Credit, payment hereunder shall be made regardless of: (a) any written or oral direction, request,
notice or other communication now or hereafter received by us from the Applicant or any other
person except you, including without limitation any communication regarding fraud, forgery,
lack of authority or other defect not apparent on the face of the documents presented by you, but
excluding solely a written order issued by a court, which order specifically orders us not to make
such payment; (b) the solvency, existence or condition, financial or other, of the Applicant or any
other person or property from whom or which we may be entitled to reimbursement for such
payment; and (c) without limiting clause (b) above, whether we are in receipt of or expect to
receive funds or other property as reimbursement in whole or in part for such payment.

We agree that the time set forth herein for payment of any demand(s) for payment is sufficient to
enable us to examine such demand(s) and the related Documents(s) referred to above with care
so as to ascertain that on their face they appear to comply with the terms of this credit and that if
such demand( s) and Document( s) on their face appear to so comply, failure to make any such
payment within such time shall constitute dishonor of such demand(s).

This Letter of Credit shall tenniuate upon the earliest to occur of (i) our receipt of a notice in the
form of Exhibit IV hereto signed by an authorized officer of Beneficiary, accompanied by this
Letter of Credit for cancellation, (ii) our close of business at our aforesaid office on the
Expiration Date, or if the Expiration Date is not a Business Day, then on the next Business Day.

It is a condition of this Letter of Credit that it shall be deemed automatically extended without
amendment for one (1) year from the Expiration Date, or any future expiration date, unless at
least thirty (30) calendar days prior to the Expiration Date (or any future expiration date), we
send you notice by registered mail, return receipt requested or overnight courier at your address

. herein stated or such other address of which you notify us in advance in writing that we elect not
to consider this Letter of Credit extended for any such additional period.

We may, in our sole discretion, increase or decrease the stated amount of this Letter of Credit ,
and the Expiration Date may be extended, by an amendment to this Letter of Credit in the form
of Exhibit III signed by us. Any such amendment for decrease shall become effective only upon
acceptance by your and our signature on a hard copy amendment

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.
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We hereby engage with you that your demand(s) for payment in conformity with the tenus of
this Letter of Credit will be duly honored as set forth above. All fees and other costs associated
with the issuance of and any drawing(s) against this Letter of Credit shall be for the account of
the Applicant. All of the rights of the Beneficiary set forth above shall inure to the benefit of
your successors by operation of law. In this connection, in the event of a drawing made by a
party other than the Beneficiary, such drawing must be accompanied by the following signed
certification and copy of document proving such successorship:

"The undersigned does hereby certify that [drawer 1 is the successor by operation of law
to the City of Los Angeles acting by and through the Department of Water and Power, a
beneficiary named in [name of bank] Letter of Credit No. "

.Except so far as otherwise expressly stated herein, this Letter of Creditis subject to the "Uniform
Customs and Practices for Documentary Credits," (2007 Revision) of the International Chamber
of Commerce Publication No. 600 (the "Uniform Customs"). As to matters not governed by the
Uniform Customs, this Letter of Credit shall be governed by and construed in accordance with
the laws of the State of California. Any litigation arising out of, or relating to this Letter of
Credit, shall be brought in a State or Federal court in the County of Los Angeles in the State cif
California. The Parties irrevocably agree to submit to the exclusive jurisdiction of such courts in
the State of California and waive any defense of/arum non conveniens.

This Letter of Credit sets forth in full our undertaking, and such undertaking shall not in any way
be modified, amended, amplified or limited by reference to any document, instrument or
agreement referred to herein, except for Exhibit I, II, III and IV hereto and the notices referred to
herein; and any such reference shall not be deemed to incorporate herein by reference any
document, instrument or agreement except as otherwise provided in this paragraph.

Communications with respectto this Letter of Credit shall be in writing and shall be addressed to
us at the address referred to above, and shall specifically refer to this Letter of Credit no. .

Yours faithfully,

(name of issuing bauk)

By~ ~ _
Title. _

Appendix E-l - 3 (
\



EXHIBIT I

DEMAND FOR PAYMENT

Re: Irrevocableand Unconditional Standby Letter of Credit

No. Dated , 20_

[Insert Bank Address1

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 ofbankJ. This demand is made under, and is subject to
and governed by, your Irrevocable and Unconditional Standby Letter of Credit no. _
dated , 20_in the amount of $ established by you in our favor for the
account of as the Applicant.

DATED: , 20_.

CITY OF LOS ANGELES ACTING BY AND
THROUGH THE DEPARTMENT OF WATER
AND POWER

By ___

Title, _
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EXHIBIT II

STATEMENT

Re: Your Irrevocable and Unconditional Standby Letter of Credit

No. Dated __ --',20_

[Insert Bank Address 1

To Whom It May Concern:

Reference is made to your Irrevocable and Unconditional Standby Letter of Credit no.
_~;-:---:-:" dated , 20__ in the amount of $ __:_--:---:::---
established by you in our favor for the account of , as the Applicant.

We hereby certif'y to you that $ is due, owing and unpaid to us by the
Applicant in that certain [DESCRIBE AGREEMENT].

DATED: , 20_.

CITY OF LOS ANGELES ACTING BY AND
THROUGH THE DEPARTMENT OF WATER
AND POWER

By __

Title _
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EXHIBIT III

AMENDMENT

Re: Irrevocable and Unconditional Standby Letter of Credit

No. Dated ~ , 20

Beneficiary: Applicant:

City of Los Angeles acting by and through the Department of Water and Power
Finance and Risk Control
111 North Hope St., Room 465
Los Angeles, CA 90012

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 $ or by
extending the Expiration Date to from . All
other terms and conditions of the Letter of Credit remain unchanged.

An amendment is effective only when accepted by the City of Los Angeles acting by and
through the Department of Water and Power, below.

Dated: _

Yours faithfully,

(name of issuing bank)

By~ ~ ~
Title ---'- _

ACCEPTED

CITY OF LOS ANGELES ACTING BY AND THROUGH THE DEPARTMENT OF WATER
AND POWER

By_~ __
Title. _
Date.-,- __
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EXHIBIT IV

SURRENDER

Re: Your Irrevocable and Unconditional Standby Letter of Credit

No. Dated "20_

[Insert Bank Address1

Notice of Surrenderof Letter of Credit

Date: _

Attention: Letter of Credit Department

Ladies and Gentlemen:

We refer to yonr above-mentioned Irrevocable and Unconditional Standby Letter of Credit (the
"Letter of Credit"). The undersigned, an authorized signer of the City of Los Angeles acting by
and through the Department of Water and Power, hereby surrenders this Letter of Credit to you
for cancellation as of the date set forth above. No payment is demanded of you under this Letter
of Credit in connection with this surrender.

Very truly yours,

CITY OF LOS. ANGELES ACTING BY AND
THROUGH THE DEPARTMENT OF WATER
AND POWER

By _

Title'-- _
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APPENDIX E-2
TO POWER PURCHASE AGREEMENT,
DATED AS OF, 2014

BETWEEN
urn CITY OF LOS ANGELES ACTffiG BY AND THlWUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN RIDGE 1 LLC

OUALIFIED ISSUERS UST

1. BTMU (Bank of Tokyo-Mitsubishi UPJ)
2. Union Bank, N.A.
3. Wells Fargo & Company
4. Flabobank
5. Royal Bank of Canada
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APPENDIX F
TO POWER PURCHASE AGREEMENT,
DATED AS OF .,2014

BETWEEN
THE CITY OFLOS ANGELES ACTING BY AN]) THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN RIDGE 1 LLC

INSURANCE

I. GENERAL REQUIREMENTS

Within ten (10) days after the Effective Date, Seller shall furnish Buyer evidence of coverage
from insurers acceptable to Buyer and in a form acceptable to the risk management section of the
project manager for Buyer or acceptable to Buyer's agent for this purpose. Such insurance shall
be maintained by SelJer 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 policies incur 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 purposes under this Agreement despite any conflicting
provision in Seller's policies to the contrary.

Such insurance shalJ not be canceled or reduced in coverage or amount without first giving thirty
(30) days' prior notice thereof (ten (10) days for non-payment of premium) by registered mail to
Buyer, addressed as follows: Departruent of Water and Power of the City of Los Angeles, P.O.
Box 5111, Los Angeles, CA 90041, attention: Risk Management, Room 465.

Should any portion of the required insurance be on a "Claims Made" policy, Seller shall, at the
policy expiration date folJowing completion of work, provide evidence that the "Claims Made"
policy has been renewed or replaced with the same limits, terms and conditions of the expiring
policy, or that an extended discovery period has been purchased on the expiring policy at least
for the contract under which the work was performed.
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n. SPECIFIC COVERAGES lREQmlRED

A. Commercial Automobile Liability

Seller shall provide Commercial Automobile Liability insurance which shall include
coverages for liability arising out of the use of owned (if applicable), non-owned, and
hired vehiclesfor performance of the work by Seller or its officers, agents, or employees,
as required,to be licensed under the California or any other applicable state vehicle code.
The CommercialAutomobile 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
Commissioners, its members, and their officers, agents, and employees while acting
within the scope of their employment, as additional insureds with Seller, and shall insure
against liability for death, bodily injury, or property damage resulting from the
performance of this Agreement by Seller or its officers, agents, or employees. The
evidence of insurance shall be a form acceptable to Buyer's risk management agent.

B. Commercial General Liability

Seller shall provide Commercial General Liability insurance with Blanket Contractual
Liability, Independent Contractors, Broad Form Property Damage, Premises and
Operations, Products and Completed Operations, fire, Legal Liability and Personal Injury
coverages included. Such insurance shall provide coverage for total limits actually
arranged by Seller, but not less than $10,000,000.00 combined single limit per
occurrence. Should the policy have an aggregate limit, such aggregate limits should not
be less than double the Combined Single Limit. Umbrella or Excess Liability coverages
may be used to supplement primary coverages to meet the required limits. Evidence of
such coverage shall be a form acceptable to Buyer's risk management agent, and 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
of Seller and its officers, agents, or employees under this
Agreement.

2. Severability-of-Interest or Cross-Liability Clause such as: "The
policy to which this endorsement is attached shall apply separately
to each insured against whom a claim is made or suit is brought,
except with respect to the limits ofthe company's liability." .

3. A description of the coverages included under the policy.

Co Excess Liability

Seller may use an Umbrella or Excess Liability Coverage to meet coverage limits
specified in this Agreement. Seller shall require the carrier for Excess Liability to
properly schedule and to identify the nnderlying policies on an endorsement to the policy
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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' Compensatton/EmpleyertsLiability 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
includingEmployer'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 a form of Buyer Special Endorsement of
insurance or on an endorsement to the policy acceptable to Buyer's risk management
agent. Workers' Compensation/Employer's Liability exposure may be self-insured
provided that 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.

:Eo Builders' Risk

Builder's Risk insurance shall be of the "all risk" type, shall be written in completed
value form, and shall provide coverage against risks of damage to buildings, structures,
and materials and equipment whether on site or while in the course of inland transit.
Buyer shall be a named additional insured as their interest may appear. The Builders'
Risk insurance shall provide for losses to be payable to Seller or Facility Lender (if
applicable) and the aforementioned additional insured, as their interests may appear. The
policy shall contain a provision that in the event of payment for any loss under the
coverage provided, the insurance company shall have no rights of recovery against Seller
and the aforementioned named additional insured. The Builders' Risk policy shall insure
against all risks of direct physical loss or damage to property from any cause including
testing, ensuing loss, commissioning, earthquake and flood. Limits for earthquake or
flood shall be the maximum amount commercially available as determined by Seller.
The Builders' Risk policy shall be in full force and effect until the "Substantial
Completion Date" (as such date shall is defined in the contract for the construction of the
Facility) shall have occurred.

F. Property All Risk Insurance

This policy shall be in fuJI force and effect at the expiration of the Builder's Risk Policy
in an amount that is not less than the full replacement cost of the property located at the
Facility as described inthis Agreement, or such other amount as agreed by Buyer. Seller
shaIl procure and maintain an AIl 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, flood, Business
Intermption; ensuing loss from faulty workmanship, faulty materials, or faulty design.
This policy shall have the same additional insureds as their interests may appear, and all
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losses shall be payable in the same manner, as provided for the Builders' Risk Policy in
section lI(E).
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APlI:'ENDIX G
TO POWER PURCHASE AGREEM:ENT,
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN lRIDGE 1LLC

QUALITY ASSURANCE PROGRAM

Seller. shall implementa Quality Assurance ("Q/A") Program to ensure that the performance of
the Facility fulfillsthe Requirements. The QIA Program shall provide assurance that the Facility
will comply with the Requirements and the manufacturers' or suppliers' requirements for
successful operationof the Facility.

Quality at Seller

Seller believes that quality is the unit of measure for assessing fulfillment of project goals. A
qnality project meets or exceeds the contract requirements and accepted standards of professional
and industry practice. Furthermore, high quality projects are those that address client and
societal needs more successfully than "low" quality projects. While this may seem like a
straightforward definition, the process to ensure quality is much more involved and includes
quality management, quality plarming, quality control, quality assurance, a quality system, and
total quality management.

"Quality assurance" refers to a process that reduces the potential for error throughoutthe phases
of a project. On projects with a Q/A Program, the chances of producing a poor quality
deliverable are substantially reduced. Quality control procedures are an integral part of quality
assurance. Historically, industry has used the term "quality control" to indicate a checking
procedure for verifying the quality of deliverables. This checking commonly occurs at the end of
the process, long after an error may have been made and compounded by subsequent work.
While quality control checks at the end of a project are an essential exercise, scheduled periodic
reviews at each phase of project conceptual and final design are integral to Seller's Q/A
Program. In addition, quality maintenance which meets or exceeds manufacturers' or suppliers'
requirements and best industry practices must be an integral part of Seller's QIA Program.

The Quality Management Process

The surest way to achieve satisfactory quality is to adhere to a proven quality process. The term
"quality" most accurately refers to a project's ability to satisfy needs when considered as a Whole
and each part of the process meets or exceeds the standards of Prudent Utility Practices.

Seller's project management team is responsible for proactively planning and directing the
quality of the work process, services, and deliverables. Seller's project management team targets
the following areas to monitor 'quality;
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I) A written Q/A Manual.
2) Independent.engineering review of the entire project process, from design review

throughCommercial Operation.
3) A written maintenance manual for the Facility for the duration of the commercial

operation that complies with the maintenance manuals of the manufactnrers and
suppliers from whom Seller has purchased equipment or material and best
industrypractices .'

Q/AMlI1llllal

The idea of a QIA manual is to incorporate quality assurance in all areas of project execution.
Seller has foundthat quality needs to be institntionalized into the project process, not only in the
budgeting process,but everywhere. For example, specific tasks and duties need to be allocated
to specific individuals; roles and interface points need to be clearly defined; individual
assignments need to be realistic; special attention needs to be paid to complex areas within
projects; .schedulesneed to be realistic and achievable; and lastly the work culture needs to be
enjoyable and open so that employees are empowered to react quickly to symptoms of quality
problems before they actnally manifest.

Seller's quality program shall be documented in a Quality Assurance nianual (the "QIA
Manual"). The form and the format of the QIA Manual shall be developed by Seller, but must
comply with Prudent Utility Practices and follow manufacturers' and suppliers'
recommendations without deviation. The content of the QIA Manual shall provide written
descriptions of policies, procedures and methodology to accomplish a quality project. Seller
shall submit three (3) copies of the QIA Manual within ninety (90) days after the Effective Date
to Buyer or Buyer's Authorized Representative. The QIA Manual shall be kept current by Seller
throughout the term of this Agreement through the submittal of revisions, as appropriate, by
Seller to Buyer or Buyer's Authorized Representative.

The QIA Manual shall describe the authority and the responsibility of the Persons in charge of
the QIA Program and inspection activities. Furthermore, it shall provide the plan and strategy'
for quality control and review during the construction period. The QIA Manual shall strive, at a
minimum, to define control procedures or methods to assure the following:

. (a) The design documents, drawings, specifications, QIA procedures, records,
inspection procedures and purchase' documents are maintained to be current,
accurate and in compliance with all applicable law.

(b) The purchased materials, equipment and services comply with the Requirements.

(c) The materials received at the site are inspected for compliance with specifications.

(d) The subcontracted work is adequately inspected by third parties as necessary.

(e) Proper methods are employed for the qualification of personnel Who are
performing work for the construction of the Facility.
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(f) Proper documentation, control and disposition of nonconforming equipment and
materialsis maintained.

(g) Proper records are kept and available following project completion to ensure
accuratedocumentation of as-built conditions.

(b) Detailed and complete plan for maintenance and operation during commercial
operations consistent with manufacturers' and suppliers' recommendations and
best industrypractices.

Conceptual Design Review

Seller has a team of professionals who develop and review conceptual design. The team consists
of specialists in land-use and planning, permitting, meteorology, engineering, construction,
project management, and finance. A preliminary site plan is developed in order to assess the
solar resource, project constructability, site access, cultural and biological impact, land use
restrictions, and landowner requirements. At this stage, the site plan is reviewed, modified as
necessary, and used to begin the permitting and public review process. The site plan may be
further modified based on comments received during the permitting and public review process.
Subsequent to this phase,final third party engineering will commence.

Final Engineering Design

(
'.

Third party engineering firms, licensed to practice in the state in which the project is to be
constructed, will commence the detailed design necessary for the permitting and construction of
the Facility. Each finn will have its own quality assurance and quality control procedures,
however, Seller and a third party independent engineer will review the final work products to
ensure conformance with this Agreement. When Seller and third party independent engineer (
have completed a multiple phase review process, and all comments have been addressed, the
design is considered final and ready for construction permitting.

During the final engineering design process, geotechnical studies will be finalized as needed. If
existing subsurface conditions are different from anticipated, the design may be modified to
account for any variances. Any changes of this nature will be documented in as-built design
drawings and approved in advance by Seller. .

Quality Assurance at the Construction Site

Seller will hire a third party general contractor to construct the project. The contractor will be
required to have a quality assurance program implemented by its own staff, and utilizing third
party inspectors as necessary. The. primary areas of focus are assuring conformance' of
construction to design drawings, conformance of materials to specifications, and to ensure
prudent industry standards and best practices are being utilized. The contractor will be required
to provide third party inspection and testing as necessary. The contractor will also be required to
maintain a set of drawings during the course of construction, which will be used to documentany
changes to the design documents. Proposed project changes would be reviewed and approved in
the field by Seller's construction management team prior to implementation.
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The contractor will provide the required oversight and training of its installation crew to ensure
the constructionofthe facility meets their quality guidelines, As necessary, equipment suppliers
will have technical advisors on site to inspect, advise, and sign off on installation means and
methods. In addition, Seller will have its own construction management team on site consisting
of a construction manager and quality inspectors who will observe performance of all areas of
the work and ensure compliance with design documents and QIA procedures. The contractor
and appropriate equipment suppliers will commission the generating facility per prudent industry
standards, equipmentspecifications, and utility requirements. Prior to construction completion, a
punchlist will be developed by the contractor, Seller, Seller's representatives, and third party
independent engineer. This punchlist is maintained by the contractor, and is signed off by Seller
upon completion of all punchlist items. Lastly, the independent engineer will perform periodic
audits during construction to oversee critical items, confirm construction progress, and provide
independent reportingand assessments to the project stakeholders.

Following completionof the project, the contractor will be required to provide to Seller as-built
design drawings, record of all testing documentation, and final permit approvals. This
documentation will be maintained at the project site during operations of the Facility.

Quality Assurance During Commercial Operations

Seller shall supply a Quality Assurance Plan for Buyer's review and approval no less than sixty
(60) days prior to the anticipated Commercial Operation Date. Upon receipt of Quality
Assurance Plan, Buyer shall provide written approval, such approval not to be unreasonably
withheld, or commentwithin ten (10) Business Days.
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APPENDIXH
TO POWER PURCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
TErECITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEI' AR.TMENT OF WATER AND POWER
AND

HE BARREN RIDGE 1 LLC .

BUSINESS POLICIES FORMS

[See attached]
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City of Los Angeles
Department of Public Works

Bureau of Contract Administration
Office of Contract Compliance

1149S. Broadway, Suite 300, Los Angeles, CA 90015
Phone: (213) 847-2625 E-mail: bca.eeoc(iillacity.org

EQUAL BENEFITS ORDINANCE COMPLIANCE AFFIDAVIT

Prime contractorsmust certify compliance with Los Angeles Administrative Code (LAAC) Section
10.8.2.1 et seq. prior to the execution of a City agreement subject to the Equal Benefits Ordinance (EBO).

SECTION 1. CONTACT INFORMATION

CompmyName:_' _

Company Address: _

City: ~ ~ State: Zip: _

Contact Person: _ Phone: E-mail: _

Approximate Number of Employees in the United States: ~ ---------

Approximate Number of Employees in the City of Los Angeles: _

SECTION 2. EBO REOUIREMENTS

The EBO requires City Contractors who provide benefits to employees with spouses to provide the same
benefits to employees with domestic partners. Domestic Partner means any two adults, of the same Or
different sex, who have registered as domestic partners with a governmental entity pursuant to state or local
law authorizing this registration, or with an internal registry maintained by the employer of at least one of
the domestic partners.

Unless otherwise exempt, the contractor is subject to and shall comply with the EBO as follows:

A. The contractor's operations located within the City limits, regardless of whether there are
. employees at those locations performing work on the City Contract; and

B. The contractor's operations located outside of the City limits if the property is owned by the
City or the City has a right to occupy the property, and if the contractor's presence at or on tile
property is connected to a Contract with the City; and

C. The Contractor's employees located elsewhere in the United States, but outside of the City
Limits, if those employees are performing work on the City Contract.

A Contractor must post a copy of the following statement in conspicuous places at its place of business
available to employees and applicants for employment:

"During the performance of a Contract with the City of Los Angeles, the Contractor will provide equal
benefits to its employees with spouses and its employees with domestic partners."

Form OCCIEBb·Affidavit (Rev 6/21112) 1 012



SECTION 3. COMPLIANCE OPTIONS

I have read and understand the provisions of the Equal Benefits Ordinance and have determined that this
company will comply as indicated below:
O I have no employees.

o I provide no benefits.

0 I provide benefits to employees only. Employees are prohibited from enrolling their spouse or
domesticpartner.

0 I provide equal benefits as required by the City of Los Angeles EBO.

0 I provide employees with a "Cash Equivalent." Note: The "Cash Equivalent" is the amount of
money equivalent to what your company pays for spousal benefits that are unavailable for
domestic partners, or vice versa.

0 ....... All or some employees are covered by a collective bargaining agreement (CBA) or union trust
fund. Consequently, I will provide Equal Benefits to all non-union represented employees, subject
to the EBO, and will propose to the affected unions that they incorporate the requirements of the
EBO into their CBA upon amendment, extension, or other modification of the CBA.

0 ....... Health benefits currently provided do not comply with the EBO. However, I will make the
necessary changes to provide Equal Benefits upon my next Open Enrollment period which begins
on (Date) .

o Our current company policies, i.e., family leave, bereavement leave, etc., do not comply with the
provisions of the EBO. However, I will make the necessary modifications within three (3) months
from the date of this affidavit.

SECTION 4. DECLARATION UNDER PENALTY OF PERJURY

I understand that I am required to permit the City of Los Angeles access to and upon request, must provide
certified copies of all company records pertaining to benefits, policies and practices for the purpose of
investigation or to ascertain compliance with the Equal Benefits Ordinance. Fnrthennore, lunderstand that
failure to comply with LAAC Section 10.8.2.1 et seq., Equal Benefits Ordinance may be deemed a materia]
breach of any City contract by the Awarding Authority. The Awarding Authority may cancel, terminate Or
suspend in whole or in part, the contract; monies due or to become due 'under a contract may be retained by
the City until compliance is achieved. The City may also pursue any and all other remedies at law or in
equity for any breach. The City may use the failure to comply with the Equal Benefits Ordinance as
evidence against the Contractor in actions taken pursuant to the provisions of the LAAC Section 10.40, et
seq., Contractor Responsibility Ordinance.

(

___====:- will comply with the Equal Benefits Ordinance requirements
Company Name

as indicated above prior to executing a contract with the City of Los Angeles and will comply for the entire
duration of the contract(s).

I declare under penalty of perjury under the laws of the State of Cali fomi a that the foregoing is true and
correct, and that I am authorized to bind this entity contractually.

Executed this, day of--: -', in the year 20---, at'- =7"_---'
(OilY) (State)

Mailing AddressSignature

Name of Signatory (please print) City. State, Zip Code

Title

Form OCCIEBO~Affidavjt (Rev 6121112)·
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CITY OF LOS ANGELES

PLEDc,>EOF COMPLIANCE WITH CONTRACTOR RESPONSIBILITY

Los Angeles Administrative Code (LAAC) Section 10.40 et seq. (Contractor Responsibility Ordinance) provides
that, unless specifically exempt, City contractors working under service contracts of at least $25,000 and three
months, contracts for the purchase of goods and products of at least $100,000, contracts for the purchase of
garments of at least $25,000, and consfructlon contracts of any amount; public lessees; public licensees; and
certain recipients of City financial assistance or City grant funds, shall comply with all applicable provisions of
the Ordinance. Upon award of a City contract, public lease, public license, financial assistance or grant, the
contractor, public lessee, public licensee, City financial assistance recipient, or grant recipient, and any its
subcontractons), shall submit this Pledge of Compliance to the awarding authority.

The contractor agrees to comply with the Contractor Responsibility Ordinance and the following provisions:

(a) To comply with all federal, state, and local laws in the performance of the contract, including but not limited
to laws regarding health and safety, labor and employment, wage and hours, and licensing laws,which
affect employees.

(b) To notify the awarding authority within 30 calendar days after receiving notification that any governmental
agency has initiated an investigation which may result in a finding that the contractor did not comply with
any federal, state, or local law in the performance of the contract, including but not limited to laws regarding
health and safety, labor and employment, wage and hours, and licensing laws, which affect employees.

(c) To notify the awarding authority within 30 calendar days of all findings by a governmental agency or court of
competent jurisdiction that the contractor has violated any federal, state, or local law in the performance of
the contract, including but not limited to laws regarding health and safety, labor and employment, wage and
hours, and licensing laws which affect employees.

(d) If applicable, to provide the awarding authority, within 30 calendar days, updated responses to the
Responsibility Questionnaire if any change occurs which would change any response contained within the
Responsibility Questionnaire and such change would affect the contractor's fitness and ability to continue
the contract.

(e) To ensure that subcontractors working on the City agreement (including contractors or subcomractors of a
public lessee, licensee, sublessee, or sublicensee that perform o.r assist in performing services on the
leased or licensed premises) shall comply with all federal, state, and local laws in the performance of the
contract, including but not limited to laws regarding health and safety, labor and employment, wage and
hours, and licensing laws, which affect employees.

(f) To ensure that subcontractors working on the City agreement (including contractors or subcontractors of a
public lessee, licensee, sublessee, sublicensee that perform 0.[ assist in performing services on the leased
or licensed premises) submit a Pledge of Co.mpliance.

(g) To ensure that subcontractors working on the City agreement (including contractors or subcontractors of a
public lessee, licensee, sublessee, or sublicensee that perform o.r assist in performing services on the
leased or licensed premises) shall comply with paragraphs (b) and (c).

Failure to. complete and submit this form to the Awarding Authority may result in withholding of
payments by the City Controller, or contract termination.

Company Name, Address and Phone Number

Signature of Officer or Authorized Representative Date

Print Name and Title of Officer or Authorized Representative

Awarding City Department Contact Number

SRISICRO-3, Pledge of Compliance (Rev. 5125104) 1 of 1



CITY OF LOS ANGELES
RESPONSIBILITY QUESTIONNAIRE

RESPONSES TO THE QUESTIONSCONTAINED IN THIS QUESTIONNAIRE MUST BE SUBMITTED ON THIS FORM. /'1
In responding to the Questionnaire, neither the City form, nor any of the questions contained tller-ein[ ,
may be retyped, recreated, modified, altered, or changed in any way, in whole or in part. Bidders or'
Proposers that submit responses on a form that has been retyped, recreated, modified,' altered], or
changed in any way shall be deemed non-responsive.

The signatory of this Questionnaire guarantees the truth and accuracy of all statements and answers to the
questions herein. Failureto complete and return this questionnaire, any false statements, or failure to answer
(a) question(s) when required,may render the bid/proposal non-responsive. All responses must be typewritten
or printed in ink. Where an explanation is required or where additional space is needed to explain an answer,
use the Responsibility Questionnaire Attachments. Submit the completed form and all attachments to the
awarding authority. Retain a copy of this completed form for future reference. Contractors must submit
updated inforrnation to the awarding authority if changes have occurred that would render any of the responses
inaccurate in any way. Updatesmust be submitted to the awarding authority within 30 days of the change( s),

A. CONTACT INFORMATION

CITY DEPARTMENT INFORMATION

City Department/Division Awarding Contract City Contact Person Phone

City Bid or Contract Number (if applicable) and Project Title

BIDDER/CONTRACTOR INFORMATION
('. '"-n,~Jn.~~C"-~~'-=~------------------------------------------------~----~(,.'Bidder/Proposer Business Name

Street Address City State Zip

Contact Person, Title

TYPE OF SUBMISSION:

FaxPhone

The Questionnaire being submitted is;

tJ An initial submission of a completed.Questionnaire.

tJ An update of a prior Questionnaire dated / / .

o No change. I certify under penaltyof perjury under the laws of the State of California that there hasbeen no
change to any of the responses since the last Responsibility Questionnaire dated / / _
was submitted by the firm. Attach a copy of that Questionnaire and sign below.

Print Name, Title DateSignature

TOTAL NUMBER OF PAGES SUBMITTED, INCLUDING ALL ATTACHMENTS: _
Responsibility Q~estionnaire (Rev. 01/20112) Service 1 of 9
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8. BUSINESS ORGANIZATION/STRUCTURE
Indicate the organizational structure of your firm. "Firm" includes a sole proprietorship, corporation, jolnt
venture, consortium, association,or any combination thereof.

o Corporation: Dateincorporated:__ '__ 1__ State of incorporation: _
List the corporation's current officers.

President:

Vice President:

Secretary:

Treasurer:

o Check the boxonly if your firm is a publicly traded corporation.
List those who own 5% or more of the corporation's stocks. Use Attachment A if more space is needed.
Publicly traded corporations need not list the owners of 5% or more of the corporation's stocks.

o Limited Liability Company: Date of formation: __ 1__ '__ State of forrnation: _---, _
List members who own 5% or more of the company. Use Attachment A if more space is needed.

o Partnership: Dateformed: __ '__ 1__ State of formation: _
List ali partners in your firm. Use Attachment A if more space is needed.

o Sole Proprietorship: Date started: __ ,__ ,__
List any firm(s) that you have been associated with as an OWner,partner, or officer for the last five years.
Use Attachment A if more space is needed. Do not include ownership of stock in a publicly traded
company in your response to this question.

o Joint Venture: Date formed: __ ,__ ,_.__
List: (1) each firm that is a member of the joint venture and (2) the percentage of ownership the firm will
have in the joint venture. Use Attachment A if more space is needed. I:ach member of the Joint
Venture must complete a separate Questionnaire for the Joint Venture's submission to be
considered as responsive to the invitation.

Responsibility Questionnaire (Rev. 01/20/12) Service 2 of9



C. OWNERSHIP AND NAME CHANGES

1. Is your firm a subsidiary,parent, holding company, or affiliate of another firm?

DYes DNo

If Yes, explain on Attachment A the relationship between your firm and the associated firms. Include
information about an affiliated firm only if one firm owns 50% or more of another firm, or if an owner,
partner or officer of your firm holds a similar position in another firm.

2. Has any of the firm's owners, partners, or officers operated a similar business in the past five years?

DYes DNo

If Yes, list on Attachment A the names and addresses of all such businesses, and the person who
operated the business. Include information about a similar business only if an owner, partner or officer of
your firm holds a similar position in another firm.

3. Has the firm changed names in the past five years?

DYes DNa

If Yes, list on Attachment A all prior names, addresses, and the dates they were used. Explain the reason
for each name change in the last five years.

4. Are any of your firm's licenses held in the name of a corporation or partnership?

DYes DNa

If Yes, list on AttachmentA the name of the corporation or partnership that actually holds the license.

Bidders/Contractors must continue on to Section D and answer all remaining questions
contained in this Questionnaire.

The responses in this Questionnaire will not be made available to the public for review. This is not a
public document. [epee §20101(a) 1

Responsibility Questionnaire (Rev. 01/20/12) Service 3 of9
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D. !FINANCIAL RESOURCES AND RIESPONSIBIUTY

5. Is your firm now, or has it ever been at any time in the last five years, the debtor in a bankruptcy case?

DYes 0 No

If Yes, explain on Attachment B the circumstances surrounding each instance.

6. Is your company in the process of, or in negotiations toward, being sold?

DYes ONo

If Yes, explain the circumstances on Attachment B.

E. PERFORMANCE HISTORY

7. How many years has your firm been in business? ____ years.

8. Has your firm ever held any contracts with the City of Los Angeles or any of its departments?

DYes 0 No

If, Yes, list on an Attachment B all contracts your firm has had with the City of Los Angeles for the last 10
years. For each contract listed in response to this question, include: (a) entity name; (b) purpose of
contract; (c) total cost; (d) starting date; and (e) ending date.

9. List on Attachment B all contracts your firm has had with any private or governmental entity (other than the
City of Los Angeles) over the last five years that are similar to the work to be performed on the contract for
which you are bidding or proposing. For each contract listed in response to this question, include: (a) entity
name; (b) purpose of contract; (c) total cost; (d) starting date; and (e) ending date.

o Check the box if you have not had any similar contracts in the last five years

10. In the past five years, has a governmental or private entity or individual terminated your firm's contract prior
to completion of the contract?

DYes ONo

If Yes, explain on Attachment B the circumstances surrounding each instance.

11. In the past five years, has your firm used any subcontractor to perform work on a government contract
when you knew that the subcontractor had been debarred by a governmental entity?

DYes 0 No

If Yes, explain on Attachment B the circumstances surrounding each instance.

12. In the past five years, has your firm been debarred or determined to be a non-responsible bidder or
contractor?

DYes 0 No

If Yes, explain on Attachment B the circumstances surrounding each instance.
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F. DISPUTeS

13. In the past five years, has your firm been the defendant in court on a matter related to any of the folloWing
issues? For parts (a) and (b) below, check Yes even if the matter proceeded to arbitration without court
litigation. For part (e), check Yes only if the matter proceeded to court litigation. If you answer Yes to any off
the questions below, explain the circumstances surrounding each instance on Attachment B. You must'.
include the following in your response: the name of the plaintiffs in each court case, the specific causes of
action in each case; the date each case was filed: and the disposition/current status of each case. ,

(a) Payment to subcontractors?

DYes 0 No

(b) Work performance on a contract?

DYes ONo

(c) Employment-related litigation brought by an employee?

DYes 0 No

14, Does your firm have any outstanding judgements pending against it?

DYes ONo

If Yes, explain on Attachment 8 the circumstances surrounding each instance.

15. In the past five years, has your firm been assessed liquidated damages on a contract?

DYes 0 No

If Yes, explain on Attachment 8 the circumstances surrounding each instance and identify all such
projects, the amount assessed and paid, and the name and address of the project owner.

G. COMPLIANCE
16. In the past five years, has your firm or any of its owners, partners or officers, ever been investigated, cited,

assessed any penalties, or been found to have violated any laws, rules, or regulations ,enforced or
administered, by any of the governmental entities listed on Attachment C (Page 9)? For this question, the
term "owner" does not include owners of stock in your firm if your firm is a publicly traded corporation.

DYes 0 No

If Yes, explain on Attachment 8 the circumstances surrounding each instance, including the entity that was
involved, the dates of such instances, and the outcome. '

17, If a license is required to perform any services provided by your firm, in the past five years, has your firm,
or any person employed by your firm, been investigated, cited, assessed any penalties, Subject to any
disciplinary action by a licensing agency, or found to have violated any licensing laws?

DYes 0 NO

If Yes, explain on Attachment 8 the circumstances surrounding each instance in the lastfive years.
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18. In the past five years, has your firm, any of its owners, partners, or officers, ever been penalized or given a
letter of warning by the City of Los Angeles for failing to obtain authorization from the City for the
substitution of a Minority-owned(MBE), Women-owned (WBE), or Other (OBE) business enterprise?

DYes D No

If Yes, explain on Attachment B the circumstances surrounding each instance in the last five years.

H, BUSINESS INTEGRITY

19. For questions (a), (b), and (c) below, check Yes if the situation applies to your firm. For these questions,
the term "firm" includes any owners, partners, or officers in the firm. The term "owner" does not include
owners of stock in your firm if the firm is a publicly traded corporation. If you check Yes to any of the
questions below, explain on Attachment B the circumstances surrounding each instance.

(a) Is a governmental entity or public utility currently investigating your firm for making (a) false claim(s) or
material misrepresentation(s)?

DYes 01110

(b) In the past five years, has a governmental entity or public utility alleged or determined that your firm
made (a) false claim(s) or material misrepresentation(s)?

DYes 01110

(c) In the past five years, has your firm been convicted or found liable in a civil suit for, making (a) false
claim(s) or materialmisrepresentation(s) to any governmental entity or public utility?

DYes 01110

20. In the past five years, has your firm or any of its owners or officers been convicted of a crime involving the
bidding of a government contract, the awarding of a government contract, the performance of a
government contract, or the crime of fraud, theft, embezzlement, perjury, bribery? For this question, the
term "owner" does not include those who own stock in a publicly traded corporation.

DYes 0 No

If Yes, explain on Attachment B the circumstances surrounding each instance.

CERTIFICATION UNDER PENAL TV OF PERJURY

I certify under penalty of perjury under the laws of the State of California that I have read and understand the
questions contained in this questionnaire and the responses contained on all Attachments. I further certify that
I have provided full and complete answers to each question, and that all information provided in response to
this Questionnaire is true and accurate to the best of my knowledge and belief.

Print Name, Title Signature Date
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ATTACHMENT A FOR SECTIONS A THROUGH C

Where additional informationor an explanation is required, use the space below to provide the information or ",
explanation. Information submitted on this sheet must be typewritten or printed in ink. Include the number of / '}
the question for which you are submitting additional information. Make copies of this Attachment if additional (
pages are needed. •

Page __

Responsibility Questionnaire (Rev, Ot/20/12) Service 7 of 9
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ATTACHMENT B FOR SECTiONS D THROUGH H

Where additional informationor an explanation is required, use the space below to provide the information or
explanation. Information submitted on this sheet must be typewritten or printed in ink. Include the number of
the question for whichyou are submitting additional information. Make copies of this Attachment if additional
pages are needed.

Pag8 __
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ATTACHMENT C: GOVERNMENTAL ENTiTIES FOR QUESTION NO. 16

Check Yes in response to Question No. 16 if your firm or any of its owners, partners or officers, have ever
been cited, assessed any penalties, or found to have violated any laws, rules, or regulations enforced or
administered, by any of the governmental entities listed below (or any of its subdivisions), including but nor'
limited to those examples specified below. The term "owner" does not include owners of stock in your firm if,
your firm is a publicly traded corporation. If you answered Yes, provide an explanation on Attachment B of the
circumstances surrounding each instance, including the entity involved, the dates of such instances, and the
outcome.

FEDERAL ENTITIES

Federal Department of labor
• American with Disabilities Act
• Immigration Reform and Control Act
• Family Medical LeaveAct
e Fair Labor Standards Act
• Davis-Bacon and laws covering wage requirements

for federal government contract workers
e Migrant and Seasonal Agricultural Workers

Protection Act
• Immigration and Naturalization Act
• Occupational Safety and Health Act
• anti-discrimination provisions applicable to

government contractors and subcontractors
• whistJeblower protection laws

Federal Department of Justice
• Civil Rights Act
• American with Disabilities Act
• Immigration Reform and Control Act of 1986
• bankruptcy fraud and abuse

Federal Department of Housing and Urban
Development (HUD)
• anti-discrimination provisions in federally

subsidized/assisted/sponsored housing programs
• prevailing wage requirements applicable to HUD

related programs

Federal Environmental Protection Agency
• Environmental Protection Act

National Labor Relations Board
• National Labor Relations Act

Federal Equal Employment Opportunity
Commission
• Civil Rights Act
• Equal Pay Act
• Age Discrimination in Employment Act
• Rehabilitation Act
• Americans with Disabilities Act

Responsibility QUestionnaire (Rev. 01/20/12)

STATE ENTITIES

California's Department of Industrial Relations
e wage and labor standards, and licensing and

registration
• occupational safety and health standards
• workers' compensation self insurance plans
• Workers' Compensation Act
• wage, hour, and working standards for apprentices
• any provision of the California Labor COde

California's Department of Fair Employment and
Housing
• California Fair Employment and Housing Act
e Unruh Civil Rights Act
• Ralph Civil Rights Act

California Department of Consumer Affairs
• licensing, registration, and certification

requirements
• occupational licensing requirements administered

and/or enforced by any of the Department's
boards, including the Contractors' State Licensing
Board

California's Department of Justice

L.OCAl ENTITIES

City of Los Angeles or any of its subdivisions for
violations of any law, ordinance, code, rule, or
regulation admmlstered and/or enforced by the City,
including any letters of warning or sanctions issued by
the City of Los Angeles for an unauthorized substitution
of subcontractors, or unauthorized reductions in dollar
amounts subcontracted.

OTHERS

Any other federal, state, local governmental entity
for violation of any other federal, state, or local law or
regulation relating to wages, labor, or other terms and
conditions of employment.

Service 9 of 9
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crrv OF LOS ANGELES
CONTRACTOR COOlEOF CONDUCT

The City of Los Angeles has long supported the premise that employers should fairly compensate
employees, that the health and safety of workers should be protected, and that no form of discrimination or
abuse should be tolerated. Experience indicates that laws and regulations designed to safeguard basic tenets
of ethical business practicesare disregarded in some workplaces, commonly referred to as "sweatshops."

In its role as a market participant that procures equipment, goods, materials and supplies, the City
seeks to protect its interestsby assuring that the integrity of the City's procurement process is not undermined
by contractors who engage in sweatshop practices and other employment practices abhorrent to the City.
When the City inadvertently contracts with these contractors, the City's ethical contractors are placed at a
distinct competitive disadvantage. Many times ethical contractors are underbid by unscrupulous contractors in
competition for City contracts. These ethical contractors may be dissuaded from participating in future
procurement contracts.

The City's proprietarycontracting interests are served by dolnq business with contractors who make a
good faith effort to ensure that they and their subcontractors shun sweatshop practices and adhere to
workplace and wage laws. Seeking to protect these municipal interests, the City requires that all contractors
subject to the Sweat-free Procurement Ordinance certifY that they and, to the best of their knowledge, their
subcontractors will complywith the City's Contractor Code of Conduct and to promise the following:

(a) To. comply with all applicable wage, health, labor, environmental and safety laws, legal
guarantees of freedom of association, building and fire codes, and laws and ordinances relating
to workplace and employment discrimination.

(b) To comply with all human and labor rights and labor obligations that are imposed by treaty or
law on the country in which the equipment, supplies, goods or materials are made or
assembled, including but not limited to abusive forms of child labor, slave labor, convict or
forced labor,or sweatshop labor.

(c) To take good faith measures to ensure, to the best of the contractor's knowledge, that the
contractor's subcontractors also comply with the City's Contractor Code of Conduct.

(d) To pay employees working on contracts for garments; uniforms, foot apparel, and related
accessories a procurement living wage, meaning for domestic manufacturers a base hourly
wage adjusted annually to the amount required to produce, for 2,080 hours worked, an annual
income equal to or greater than the U.S. Department of Health and Human Services most
recent poverty guideline for a family of three plus an additional 20 percent of the wage level paid
either as hourly wages or health benefits. For manufacturing operations in countries other than
the United States, a procurement living wage which is comparable to the wage for domestic
manufacturers as defined. above, adjusted to reflect the country's level of economic
development by using the World Bank's Gross National Income Per Capita Purchasing Power
index.

CERTifiCATION UNDIER PENAL TV Of PERJURY

I certify under penalty of perjury under the laws of the State of California .that I have read and
understood the City's Contractor Code of Conduct and agree to comply with its requirements.

Date'Signature of Officer or Authorized Representative

Print Name and Title of Authorized Representative

Print Company Name, Address and Phone Number

J2/2004



BRAN CONTRACTING ACT Of 2010 COMPLIANCE AFFIDAVIT
(California Public Contract Code Sections 2200-2208)

The California Legislature adopted the Iran Contracting Act of 2010 to respond to policies of Iran in a uniform fashion
(peC § 2201 (ql), The Iran Contracting Act prohibits proposers engaged in investment activities in Iran from bidding
on, submitting proposals for, or entering into or renewing contracts with public entities for goods and services of one
million dollars ($1,000,000) or more (PCC § 2203(a)). A proposer who "engages in investment activities in Iran" is
defined as either:

1. A proposer providing goods or services of twenty million dollars ($20,000,000) or more in the energy sector of
Iran, including provision of oil or liquefied natural gas tankers, or products used to construct or maintain
pipelines used to transport 011or liquefied natural gas, for the energy sector of Iran; or

1. A proposer that is a financial institution (as that term is defined in 50 U.S.C. § 1701) that extends twenty million
dollars ($20,000,000) or more in credit to another person, for 45 days or more, if that person will use the credit
to provide goods or services in the energy sector in Iran and is identified on a list created by the California
Department of General Services (DGS) pursuant to PCC § 2203(b) as a person engaging in the investment
activities in Iran.

The proposer shall certify that at the time of submitting a proposal for new contract or renewal of an existing contract,
he or she is not identified on the DGS list of ineligible businesses or persons and that the proposer is not engaged in
investment activities in Iran in violation of the iran Contracting Act of 201 O.

California law establishes penalties for providing false certifications, including cMU
penalties equal to the greater of $250,«JOOor twice tile amount e»fthe contract for which
the false certificatie»nwas made; contract terminatie»1Il;and three-year ineligibility to bid 011
centracts (pee §2205).

To comply with the Iran Contracting Act of 2010, the proposer shall complete and sign ONE of the options shown
below.

OPTION #1: CERTIFICATION
I, the official named below, certify that I am duly authorized to execute this certification on behalf of the proposer or
financial institution identified below, and that the proposer or financial institution identified below is not on the current
DGS list of persons engaged in investment activities in Iran and is not a financial institution extending twenty million
dollars ($20,000,000) or more in credit to another person or vendor, for 45 days or more, if that other person or vendor
will use the credit to provide goods or services in the energy SEdor in I.08nand is identified on the current DSG list of
persons engaged in investmentactivities in Iran.

Name of ProposerlFinanciallnstitution (Printed): -----_'-----~----

Signed by: ------ (Auth6rized Signature)

__________ ~ (Printed Name)

_________________________ (Title of Person Signing)

OPTION #2: EXEMPTION
Pursuant to PCC § 2203(0) and (d), a public entity may permit a proposer or financial institution engaged in
investment activities in Iran, on a case-by-case basis, to be eligible for, or to bid on, submit a proposal for, or enter
into, or renew, a contract for goods and services. If the proposer or financial institution identified below has obtained
an exemption from the certification requirement under the Iran Contracting Act of 2010, the proposer or financial
institution Shall complete and sign below and attach documentation demonstrating the exemption approval.

Name of ProposerlFinanciallnstitution (Printed): _

Signed by: -(Authorized Signature)

__________________________ (Printed Name)

_________________________ (Title of Person Signing) (



~MIP ..At 1'11~111¢~~

Department of General Services .
Procurement Division
707 Third Street, Second Floor, West Sacramento, CA 95605
(916) 375-4400 (800) 559-5529

list Date; July 17, 2012

:·1

Entities Prohibited from Contr<!cting with Public Entities in California per the
iranian Contracting Act, 2010

~
1.,

1. AkMakina
2. Amana
3. Belaz
4. Belneftkhim
5. Bharat Petroleum Corporation

Limited
6. ChinaOil
7. CNPC (China National Petroleum

Corporation)
8. Danieli
9. DK Tech Corporation
i0.Double Hull Tankers,lnc.
11.Emirates National Oil Company
12. Grimley Smith Associates
13. Hellenic Petroleum SA
14. Hin Leong Trading
15. Hyundai Heavy Industries
ie.lndian Oil Corporation
17. Kingdream PLC
18. Liquefied Natural Gas Limited
19. Lukoil
20. Maire Tecnimont

;,

21. Naftiran
22.011 and Natural Gas Corp (ONGC)
23.0illndia Limited
24.Panyu Chu Kong Steel Pipe

. Company, Ltd.
25.Petroleos de Venezuela
26.Saras
27. Schwing America inc.
28. Shandong FIN CNC Machine Co.,

Ltd.
. 29.Shanghai Sunry Petroleum

Equipment Company, Ltd.
30.Sinohydro
31. Sinopec Corp
32.SK Energy
33. Snam Rete Gas
34. Sonangol
35.Unipec
36.Zhenhua Oil Company

If you have any questions regarding this list, please contact:

Office of Policies, Procedures and Legislation
charies.deyoe@dgs.ca.gov



APPENlDilX E
TO POWER. PURCHASE AGJREEMENl',
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPAR.TMENT OF WATER AND POWER
AND

JRE BARREN ruDGE 1 LLC

rurrLESTONESCHEDULE

No; Guaranteed Date Milestone Descrii1tion Daily Liguidated
Damaaes/Other Remedv

l. Ten (10) days after the Seller has delivered all
Effective Date certificates and other

documents required to
establish that the

Insurance is in full force
and effect

2. Ten (10) days after the Seller has delivered to
Effective Date Buyer a CEC pre-

certification form duly
approved bv the CEC

3. June 30, 2014 Seller has delivered a copy $5,000 per day
of the executed Generator

Interconnection
Agreement

4. December 31, 2014 Seller has entered into a
Subcontract for the

engineering, procurement,
and construction of the

Facility that satisfies the
requirements set forth in
the Agreement and has

delivered a copy of such
Subcontract to Buyer
(with confidential or

proprietary information
redacted at Seller's

reasonable discretion)
5. , April 1, 2015 LandCoLLC has

purchased the Site
(excluding the real

property owned by the
BLM)

6. April 1, 2015 Seller has entered into the

Appendix I-I (
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Land Lease .

7. April!,20!5 Buyer has received a
valid, binding and

enforceable mortgage
policy of title insurance
with respect to the real

property and real property
interests covered by the

Security Documents
issued by a company and
in an amount and a form
all acceptable to Buyer in

its sole discretion
8. April!,2015 Seller has entered into a $5,000 per day

Site Control Document
with the BLM and has
obtained Site Control

9. April 1, 2015 Each of Seller and LandCo
LLC has executed and
delivered to Buyer the

Security Documents and
properly perfected the

interests granted therein
10. April 1, 2015 Seller has delivered to

Buyer the Security
Documents Legal Opinion

II. April I, 2015 Seller has delivered to
Buyer true, correct, and
complete copies of all

documents relating to the
environmental condition

of the Site in form, scope,
and substance reasonably

satisfactory to Buyer,
including any Phase I
Environmental Site

Assessment prepared
relative to the Site

12. April I, 2015 Seller has delivered to .
Buyer a copy of Seller's

policy of title insurance in
form reasonably

satisfactory to BUyer
13. June 30, 2015 Seller has obtained all $10,000 per day

Permits set forth on

Appendix 1-2



Appendix B-1 (which
shall be final and non-

appealable), excluding all
Permits not yet required

. for Seller's development
and construction ofthe

Facility but that are
reasonably expected to be

obtained in due course
14. June 30, 2015 Closing of project

financing, if applicable, or
demonstration of financial

capability and equity
support to complete the

construction of the Facilitv
15. June 30, 2015 Begin construction of $10,000 per day

Facility
16. Ausust 14, 2015 Initial Delivery Date
17. December 31, 2015 Guaranteed Commercial $10,000 per day

Operation Date

Appendix 1-3
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All.PENDIX J
TO POwER PURCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
rae CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN RIDGE 1 LLC

AUTHORIZED REPRESENTATIVES;
BUYER AND SELLER BILLING, NOTIFICATION AND

SCHEDULING CONTACT INFORMATION

1. Authorized Representative. The initial Authorized Representatives of Buyer and Seller
pursuantto Section 14.1 are as follows:

1.1 Buyer:

Departmentof Water and Power of the City of Los Angeles
111 North Hope Street, Room 1263 JFB
Los Angeles, California 90012
Attention: LADWP Operating Agent- Minh T. Le

Or if sent electrouically, send to all the emails listed below:

Minh.Le@ladwp.com
Michael. Webster@ladwp.com

1.2 Seller:

300 California St, Suite 700
San Francisco, CA 94104

Attention: Operations & Maintenance
Telephone: (415) 675·1500
Facsimile: (415) 675·1501
Email: ops@recnrrentenergy.com

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

2.1 If Billing to Buyer:

The Department of Water and Power of the City of Los Angeles
P.O. Box 51211
Room 424 JFB

Appendix J·I



Los Angeles, California 90051-5511
Attention: Accounting Division - Accounts Payable Section - Supervisor
Accounts Payable

Or if sent electronically, send to all the emails listed below:

Sherry.Grueter@ladwp.com
Andrew. Virzi@ladwp.com
Matin.Lackpour@ladwp.com

2.2 IfPayment to Buyer:

The Department of Water and Power ofthe City of Los Angeles
.P.O. Box 51211
Room424JFB
Los Angeles, California 90051-5511
Attention: Accounting Division - Accounts Payable Section - Supervisor
Accounts Payable

Or if sent electronically, send to all the emails listed below:

Sherry.Grueter@ladwp.com
Andrew.Virzi@ladwp.com
Matin.Lackpour@ladwp.com

2.3 If Payment or Billing to Seller:

RE Barren Ridge I LLC
300 Califomia St, Suite 700

San Francisco, CA 94104
Attention: Accounts Receivable
Telephone: (415) 675-1500 ext 407
Facsimile: (415) 675-1501
Email: ap@recurrentenergy.com

Appendix J-2

3. Notices. Unless otherwise specified by Buyer all notices (other than Scheduling notices,
. curtailment notices, and Deemed Generated Energy notices):

Ifto Buyer:

Department of Water and Power of the City of Los Angeles
111 North Hope Street, Room 1263 JFB
Los Angeles, California 90012
Attention: LADWP Operating Agent-Minh T. Le



Or if sent electronically, send to all the emails listed below:

Minh.Le@ladwp.com
Michael.Webster@ladwp.com

Ifto Seller:

RE Barren Ridge I LLC
300 California St, Suite 700
San Francisco, CA 94104
Attention: General Counsel's Office
Telephone: (415) 675-1500 ext 413
Facsimile: (415) 675-1501
Email: legal@recurrentenergy.com

4. Schedulers. Unless otherwise specified by Buyer, all notices related to Scheduling of the
Facility shall be sent to the following address:

Ifto Buyer:

Department of Water and Power of the City of Los Angeles
P.O. Box III .
Room 1148 JFB
Los Angeles, California 90051
Attention: Manage of Wholesale Energy Resources - ECC Dispatcher
Phone: (818) 771-6771
Facsimile: (818) 771-6606

Or if sent electronically, send to all the emails listed below:

Brad.Packer@ladwp.com
Minh.Le@ladwp.com

If to Seller:

RE Barren Ridge 1 LLC
300 California St, Suite 7.00
San Francisco, CA 94104
Attention: Operations s. Maintenance
Telephone: (415) 675-1500
Facsimile: (415) 675-150 I
Email: ops@recurrentenergy.com
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5. Curtailments. All notices related to curtailments of the Facility pursuant to Section 7.4
shall be sent to the following address:

lito Buyer:

Department of Water and Power of the City of Los Angeles
P.O. Box 111
Room 1148 JFB
Los Angeles, California 90051
Attention: Manage of Wholesale Energy Resources - ECC Dispatcher
Phone: (818) 771-6771
Facsimile: (818) 771-6606

Or if sent electronically, send to all the emails listed below:

Brad.Packer@ladwp.com
Minh.Le@ladwp.com

Ifto Seller:

RE Barren Ridge 1 LLC
300 California St, Suite 700
San Francisco, CA 94104
Attention: Operations & Maintenance
Telephone: (415) 675-1500

. Facsimile: (415) 675"1501
Email: ops@recurrentenergy.com

6. DeemedGenerated Energy. Unless otherwise specified by Buyer, all notices related to
calculations of Deemed Generated Energy shall be sent to the following address: .

Ifto Buyer:

Department of Water and Power of the City of Los Angeles
P.O. Box 111
Room 1148 JFB
Los Angeles, California 90051
Attention: Manage of Wholesale Energy Resources - ECC Dispatcher
Phone: (818) 771-6771
Facsimile: (818) 771-6606
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Or if sent electronically, send to all the emails listed below:

Brad.Packer@ladwp.com
Matin.Lackpour@ladWp.com
Minh.Le@ladwp.com

If to Seller:

RE Barren Ridge 1 LLC
300 California St, Suite 700
San Francisco, CA 94104
Attention: Operations & Maintenance
Telephone: (415) 675-1500
Facsimile: (415) 675-1501
Email: ops@recurrentenergy.com
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APPENDIXK
TO POWER PURCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN lUDGE 1LLC

FORM OF OPTION AGREEMENT

[See attached)
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Execution Version

OPTKON AGREEMENT

by and between

RE BARREN RIDGE 1 LLC
as "Seller"

and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WAl'ERAND POWER

as "Buyer"

Dated as of ------
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OPTION AGREEMENT

This OPTION AGREEMENT is entered into as of this __ day of __ , 2014
("Effective Date"), by and between RE BARREN RIDGE 1 LLC, a limited liability company
organized and existing under the laws of the State of Delaware ("Seller"), and THE CITY OF
LOS ANGELES ACTING BY AND THROUGH THE DEPARTMENT OF WATER AND
POWER, a municipalcorporation of the State of California ("Buyer'). 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, Seller and Buyer have entered into that certain Power Purchase Agreement
of even date herewith (the "PPA"), relating to the purchase by Buyer of all of the Facility
Energy, Capacity Rights and associated Environmental Attributes (each as defined in the PPA
and collectively defined therein as the "Productfl') generated by a 60 MW (AC) solar
photovoltaic facility to be developed, constructed, owned and operated by Seller in Mojave,
California; and

WHEREAS, Seller desires to grant to Buyer, and Buyer wishes to have, an option,
exercisable at various times as set forth herein, to purchase the Facility Assets (as defined herein)
on the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing Recitals, which are
incorporated herein, Buyer entering into the PPA, and the agreements herein and in the other
Operative Documents (as defined herein) and in reliance upon the representations and warranties
therein and herein,Buyer and Seller, intending to be legally bound, hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1 Definitions. Except as otherwise expressly provided herein, capitalized terms
used in this Agreement, including in its Recitals, Schedules and Exhibits, shall have the
meanings given in Exhibit 1.1. Capitalized terms used herein but not defined in Exhibit 1.1
shall have their meanings ascribed thereto in the PPA.

1.2 Rules of Intemretation. Except as otherwise expressly provided herein, the rules
of interpretation set forth in Exhibit 1.1 shall apply to this Agreement.

ARTICLE II
OPTION TO PURCHASE; CLOSING

2.1 Option to Purchase. Seller hereby grants Buyer an option, on the terms and
conditions set forth in this Agreement, to purchase all of Seller's right, title and interest in andto
the Facility Assets, but not the Excluded Assets, and to assume the Assumed Liabilities, butnot
the Excluded Liabilities, on and subject to the terms and conditions set forth in this Agreement

(



(the "Project Purchase Option"). The Project Purchase Option may only be exercised with
respect to all of Seller's right, title and interest in and to the Facility Assets, and not with respect
to only a portionthereof.

2.2 Exercise of Project Purchase Option. Buyer may exercise the Project Purchase
Option in accordancewith the provisions set forth in Section 2.4 at any time:

(a) during the six (6) month period commencing on the date that is eighteen
(18) months prior to the sixth (6th) anniversary of the Commercial Operation Date (in
which case the Closing Date shall be on the sixth (6th) anniversary of the Commercial
Operation Date, subject to the terms and conditions of this Article II, Article VII, and
Article VIII); or

(b) during the six (6) month period commencing on the date that is eighteen
(18) months prior to the tenth (10th) anniversary of the Commercial Operation Date (in
which case the Closing Date shall be on the tenth (10th) anniversary of the Commercial
Operation Date, subject to the terms and conditions of this Article II, Article VI!, and
Article VIII); or

(c) during the six (6) month period commencing on the date that is eighteen
(18) months prior to the fifteenth (15th) anniversary of the Commercial Operation Date
(in which case the Closing Date shall be on the fifteenth (15th) anniversary of the
Commercial Operation Date, subject to the terms and conditions of this Article II,
Article VII, and Article VIII); or

(d) . during the six (6) month period commencing on the date that is eighteen
(18) months prior to the twentieth (20th) anniversary of the Commercial Operation Date
(in which case the Closing Date shall be on the twentieth (20th) anniversary of the
Commercial Operation Date, subject to the terms and conditions of this Article II,
Article VII, and Article VIII); or

(e) during the sixty (60) day period commencing on the date on which a
Termination Notice is provided by Buyer to Seller and Buyer has exercised its remedies
pursuant to Section 13.2(d) of the PPA (in which case the Closing Date shall be the date
designated by Buyer that is no later than the date that is six (6) months following delivery
by Buyer of the Purchase Option Exercise Notice, subject to the terms and conditions of
this Article II, Article VII, and Article VIII).

Each opportnnity of Buyer to exercise the Project Purchase Option set forth in Sections 2.2(a)
through!clabove shall be referred to herein as a "Purchase Option Opportunity."

Seller acknowledges that Buyer has no obligation to exercise the Project Purchase Option
and that Buyer may decline to exercise the Project Purchase Option for any or no reason, as
Buyer deems appropriate in its sole discretion.

2.3 Environmental Review. Seller acknowledges and agrees that the sale of the
Transferred Assets could potentially be subject to environmental review pursuant to CEQA and
the National Environmental Policy Act of 1969. Any additional costs and expenses incurred in
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connection with any environmental reviews requested by Buyer or required because of Buyer's
status as a public agency, in each case, in connection with the exercise of the Project Purchase
Option, shall be borne by Buyer.

2.4 Tentative Exercise Notice. Buyer shall exercise the Project Purchase Option (if at
all) by delivering to Seller a notice of exercise signed by Buyer (the "Purchase Option Tentative
Exercise Notice") within the periods of time specified in Section 2.2. Within sixty (60) days
after it receives a Purchase Option Tentative Exercise Notice (the "Schedule Delivery Date"),
Seller will deliver to Buyer the following, dated as of the Schedule Delivery Date: Schedule 33
(Real Property Matters); Schedule 3.4 (Seller's Consents); Schedule 3.5. (Certain Excluded
Assets); Schedule 3.7 (Environmental Matters); Schedule 3.8 (Liabilities); Schedule 3.9 (Tax
Matters); Schedule 3.10 (Compliance with Laws); Schedule 3.11 (Litigation); Schedule 3.12
(Assumed Contracts);Schedule 3.13 (Intellectual Property); Schedule 3.15 (Non-Environmental
Permits); Schedule 3.18 (Employee Matters); Schedule 3.19 (Shared Facilities); and Schedule
3.20 (Untrue Statements; Omissions) (collectively, the "Seller Disclosure Schedules"), each of
which shall be applicable to the Facility and shall list, as required, any qualifications required to
make the representations in Article III true and correct, and Buyer will deliver to Seller, dated as
of the Schedule Delivery Date, Schedule 4.3 (Buyer's Consents) (together with the Seller
Disclosure Schedules, the "Disclosure Schedules").

2.5 Tentative Purchase Price; Exercise Notice.

(a) The Tentative Purchase Price shall be determined in accordance with
.Exhibit 2.5 following the later to occur of (i) the delivery of the Seller Disclosure
. Schedules, and (ii) the Schedule Delivery Date.

(b) After the Disclosure Schedules have been delivered and the Tentative
Purchase Price has been determined pursuant to Section 2.5(a), and prior to the Purchase
Option Exercise Deadline, Buyer shall elect, in its sole discretion to (i) withdraw its
exercise of the Project Purchase Option with respect to the applicable Purchase Option
Opportunity by delivering notice thereof to Seller, or (ii) continue with the exercise of the
Project Purchase Option by delivering notice to Seller thereof (the "Purchase Option
Exercise Notice"). The delivery of a Purchase Option Exercise Notice by Buyer shall
constitute a binding and irrevocable commitment by Buyer to purchase, and shall create a
binding obligation of Seller to sell, the Facility Assets as specified herein (subject to the
satisfaction or waiver of each of the conditions to Closing set forth in Article VII and
Article VIID by the applicable Closing Date.

(c) If Buyer (i) withdraws its exercise of the Project Purchase Option pursuant
to Section 2.5(b)(j) or (ii) fails to timely deliver either a Purchase Option Tentative
Exercise Notice or Purchase Option Exercise Notice with respect to any Purchase Option
Opportunity within the deadlines therefor under Sections 2.4 or 2.5, respectively, then
Buyer's right to exercise the Project Purchase Option with respect to such Purchase
Option Opportunity shall expire and shall no longer be effective (but such expiration
shall not affect Buyer's right to exercise any Project Purchase Option with respect to any
future Purchase Option Opportunity). .
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2.6 Memorandum of Option. Promptly after the execution of the lease agreement
between Seller and LandCo LLC, the Parties shall execute and acknowledge a memorandum of
option in form and substance acceptable to Buyer, and Seller shall record such memorandum in
the Official Records of Kern County, California. Seller shall be responsible for payment of all
fees and Taxes associated with such recording.

2.7 Closing. In the event Buyer delivers a Purchase Option Exercise Notice, the
closing of the purchase and sale of the Facility Assets (the "Closing") shall occur at 11:59 p.m.,
local time on the Closing Date (subject to the satisfaction or waiver of each of the conditions to
Closing set forth in Article VII and Article VIII). The Closing shall be held at the offices of
Buyer in Los Angeles, California, or such other location in California that Buyer designates in a
timely notice to Seller, unless the Parties otherwise agree. All events at the Closing shall be
deemed to occur simultaneously, unless otherwise provided herein. In the event the Closing has
not occurred by the designated Closing Date in respect of a Purchase Option Opportunity
because of the failure of any of the conditions to Closing set forth in Article VII or Article VIII
to be satisfied by such designated Closing Date, then Buyer (in the case of the conditions set
forth in Article VII) or Seller (in the case of the conditions set forth in Article VIII), upon notice
to the other Party and without liability, may terminate the Project Purchase Option with respect
to such Purchase Option Opportunity, and such Purchase Option Opportunity shall expire and
shall no longer be effective (but such termination shall not effect Buyer's right to exercise any
Project Purchase Option with respect to any future Purchase Option Opportunity); provided that
a Party cannot terminate any Project Purchase Option with respect to a Purchase Option
Opportunity if the failure of the Closing to occur is the result of the failure on the part of such
Party to perform its obligations under this Agreement.

2.8 EXCLUSIVE WARRANTIES. OTHER THAN THE REPRESENTATIONS
AND WARRANTIES EXPLICITLY SET FORTH IN THIS AGREEMENT OR ANY
OPERATIVE DOCUMENT, NO REPRESENTATIONS OR WARRANTIES, WHETHER
EXPRESS OR IMPLIED, INCLUDING THE WARRANTIES OF FITNESS FOR A
PARTICULAR PURPOSE OR MERCHANTABILITY, SHALL BE GIVEN OR DEEMED
GIVEN AS TO THE FACILITY OR THE FACILITY ASSETS CONSTITUTING THE
FACILITY IN CONNECTION WITH SELLER'S SALE OF THE FACILITY FOLLOWING
THE EXERCISE OF THE PROJECT PURCHASE OPTION.

2.9 Assumed Liabilities. At the Closing, Buyer shall assume, and agree to pay for,
perform, fulfill and discharge from and after the Closing, all liabilities and obligations relating to
the Facility Assets or the Business arising or occurring after the Closing Date other than the
Excluded Liabilities (collectively, the "Assumed Liabilities").

2.1 0 Excluded Liabilities. Anything in this Agreement to the contrary
notwithstanding, Buyer shall not assume, and shall not be deemed to have assumed, and shall
have no liability with respect to (whether asserted before or after the Closing and regardless of
whether the same or the basis therefor may have been disclosed to Buyer by Seller or otherwise
be known to Buyer), any of the following liabilities or obligations of Seller (all such unassumed
liabilities and obligations referred to in this Agreement as the "Excluded Liabilities"):

-4-



(a) Any liability or obligation of Seller in respect of Taxes attributable to
Facility Assets for taxable periods ending on or prior to the Closing, including any
supplementaltax liability related to activity or state of facts at the Facility conducted on
or beforethe Closing that arises after the Closing, except that Buyer will be obligated to
pay itsprorated portion of current property taxes as provided below and all property taxes
related to any periods beginning after the Closing;

(b) Any liability or obligation of Seller relating to the Facility Assets or the
Business, including arising out of Seller's ownership and operation of the Facility Assets,
arising or occurring prior to the Closing;

(c) Any liability or obligation of Seller arising out of Seller's ownership and
operation of any assets other than the Facility Assets or any business other than the
Business at any time;

(d) Any liability or obligation of Seller arising from a breach by Seller, or any
event, circumstance or condition occurring or existing prior to the Closing that, with
notice or lapse of time, constitutes or results in a breach by Seller under this Agreement,
the PPA (including the Ancillary Documents), or any of the Operative Documents;

(e) Any liability or obligation of Seller under any Contract (including with
respect to any contractors or subcontractors thereunder) other than an Assumed Contract
or a permit other than a Transferred Permit;

(f) Any liability or obligation under any Assumed Contract or a Transferred
Permit to the extent such liability or obligation arises from or relates to any breach by
Seller of any provision of any of such Assumed Contracts or Transferred Permits prior to
the Closing;

(g) Any liability or obligation under any Contract entered into during the
Applicable Diligence Period and not assumed by Buyer pursuant to Section 5.10;

(h) Any liability or obligation of Seller with respect to the employment or
termination of any employee or group of employees by Seller, or the terms thereof,
whether union or nonunion, whether the liability or obligation calls for performance or
observance before or after the Closing.and whether the liability or obligation arises from
a collective bargaining agreement, pension trust fund plan, or other agreement or
arrangement to which Seller is a party or by which Seller is bound (whether oral or
written and whether express or implied in fact or in law) or any past practice or custom or
otherwise, it being understood and agreed that after the Closing, Buyer will itself be
specifying the terms on which it offers employment to any individual to whom it, in its
sole discretion, chooses to offer employment and will not be bound by any term of
employment in effect at or at any time prior to the Closing;

(i) Any liability or obligation of Seller for pension fund payments or
unfunded pension fund liabilities;
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G) Any liability or obligation arising from or associated with any of the
Excluded Assets;

(k) Any liability or obligation of Seller or its Affiliates arising out of or
related to any claim or loss against Seller or its Affiliates or any third-party claims or
losses which adversely affects the Facility Assets and which shall have been asserted
prior to the Closingor to the extent the basis of which shall have arisen exclusively prior
to the Closing;

(1) Any liability or obligation of Seller or its Affiliates to a third party arising
from any indemnification claim, injury to or death of any person or damage to or
destruction of any property (and including workers' compensation claims, discrimination,
wrongful discharge, or unfair labor practice), whether based on negligence, breach of
warranty, strict liability, enterprise liability or any other legal or equitable theory arising
from actionsby, for or on behalf of Seller or its Affiliates arising prior to the Closing; and

(m) Any liability or obligation of Seller or its Affiliates representing Facility
Debt incurred by Seller or its Affiliates or Liens or encumbrances other than Closing
Permitted Encumbrances.

Seller agrees to payor otherwise discharge, or cause the payment or discharge, of all
Excluded Liabilities prior to the Closing, aud shall provide Buyer with evidence thereof that is
reasonably satisfactoryto Buyer.

2.11 ScheduleUpdating; Final Purchase Price.

(a) No later than the date that is thirty (30) days prior to the designated
Closing Date (the" Updated Schedule Delivery Date"), Seller shall have provided Buyer
with updated Seller Disclosure Schedules, and such Seller Disclosure Schedules shall be
used as the final Seller Disclosure Schedules for purposes of its representations and
warranties made under Article III as of the Closing; provided, however, that if after the
Updated Schedule Delivery Date, an event or circumstance occurs or exists that requires
additional updates to the Seller Disclosure Schedules, Seller shall deliver such updates to
Buyer as soon as practicable, and Buyer may, at its option, extend the Closing Date on a
day-far-day basis for the period of time between the Updated Schedule Delivery Date and
the date on which such updates were delivered to Buyer. Notwithstanding the foregojng,
any update included in an updated Seller Disclosure Schedule delivered pursuant to this
Section 2.11(a) shall have no effect for the purposes of determining the satisfaction of
any condition to Closing set forth in Article VII and shall not alter or affect Buyer's right
to terminate the Project Purchase Option with respect to the applicable Purchase Option
Opportunity pursuant to Section 2.7; provided, however, that if a Closing occurs, then
Buyer shall be deemed to have waived its right to indemnification under Section 12.1(a)
with respect to any matter disclosed in any update.

(b) At the Closing, upon the terms and subject to the conditions set forth
herein, Buyer shall, in exchange for the sale, transfer, assignment, conveyance and
delivery of the Facility Assets by Seller, and the assmnption by Buyer of the Assumed
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Liabilities in accordance with this Agreement, pay Seller the Final Purchase Price
determined in accordance with Exhibit 2.5. Such Final Purchase Price shall be paid by
Buyer by wire transfer of immediately available funds to an account designated by Seller.
The Final Purchase Price shall be allocated among the Facility Assets in the manner
required by Section 1060 of the Code.

2.12 Proration. Without limiting Buyer's obligation to pay its portion of the Transfer
Taxes under Section 2.13, Buyer and Seller agree that any items normally prorated, including
those listed belowrelating to the Business and the Facility Assets, shall be prorated as of the
Closing, with Seller being liable therefor to the extent such items relate to periods on or prior to
the Closing Date, and Buyer being liable to the extent such items relate to periods after the
Closing with, to the extent practicable, a cash settlement on the Closing:

(a) personal property and real estate Taxes, assessments and other charges, if
any, by the applicable municipality, on the basis of the applicable municipality's fiscal
year, on or with respect to the Business;

(b) rent, Taxes and other items payable by or to Seller under any of the
Assumed Contracts assigned to and assumed by Buyer hereunder which are associated
with the FaciIity Assets;

(c) any Permit, registration, compliance, assurance fees or other fees with
respect to any Transferred Permit comprising part of the Facility Assets; and

(d) sewer rents and charges for water, telephone, electricity and other utilities.

In connection with the prorations referred to in this Section 2.12, in the event that actual amounts
for such items are not available on the Closing Date, the proration shall be based upon the actual
Taxes or fees for the preceding year (or appropriate period) for which actual Taxes or fees are
available and such Taxes or fees shall be re-prorated upon the request of Seller, on the one hand,
or Buyer, on the other hand, within sixty (60) days of the date that the actual amonnts become
available. Seller and Buyer agree to furnish each other with such documents and other records as
may be reasonably requested in order to confirm all adjustment and proration calculations made
pursuant to this Section 2.12.

2.13 Closing Costs; Transfer Taxes and Fees. Each Party shall be solely liable for and
shall pay (i) all recording, documentary and transfer Taxes and any sales, use or other Taxes
imposed on such Party by reason of the transfer of the Facility Assets as provided hereunder
(excluding Taxes imposed on or measured by the net income or profits of Seller), and any
deficiency, interest or penalty asserted with respect thereto, under applicable Laws ("Transfer
Taxes") and (ii) except as set forth in Section 2.3 and Section 2.12 all transaction costs incurred
by it in connection with the exercise of the Project Purchase Option and the Closing (including,
but not limited to, the costs and expenses of its outside legal counsel and advisors). Each Party
shall provide the other Party with evidence satisfactory to such Party that such Transfer Taxes
have been paid by such Party. The Parties acknowledge that a Party's obligation to collect Taxes
from the other Party to whom such Taxes are imposed shall not constitute an imposition ofsuch
Taxes on such first Party. .
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2.14 Decommissioning and Other Costs. Unless a Closing occurs pursuant to the
exercise by Buyerof the Project Purchase Option, Buyer shall not be responsible for any cost of
decommissioning or demolition of the Facility or any enviromnental or other liability associated
with such decommissioning or demolition, without regard to the timing or cause of such
decommissioning or demolition.

2.15 Closing Obligations. At the Closing: (a) Seller will deliver (or will have
delivered) to Buyer each of the certificates, instruments, documents and agreements referred to
in Article VII to be provided by Seller on or prior to the Closing, and (b) Buyer will deliver (or
will have delivered) to Seller (i) the Final Purchase Price, and (ii) each of the certificates,
instruments, documentsand agreements referred to in Article VIII to be provided by Buyer on or
prior to the Closing.

2.16 Bulk Sales Law. Unless waived by Buyer, Seller shall, prior to the Closing,
comply with the requirements of sellers under any applicable bulk sales law.

ARl1CLEUK
REPRESENTATIONS AND WARRANTIES OF SELLER

Upon the exercise of the Project Purchase Option, and with the understanding that
following the Schedule Delivery Date, Seller shall have the right, until it delivers final Seller
Disclosure Schedulesas provided in Section 2.llCa), to update any information contained in the
Seller Disclosure Schedules if the occurrence of events or the discovery ·of new information
makes the revision of such Seller Disclosure Schedules necessary or desirable (subject to a
Purchase Price adjustment as set forth in Exhibit 2.5 and the limitations on the effect of such
revisions set forth in Section 2.1!(a», Seller represents and warrants to Buyer as follows, as of
the Schedule Delivery Date, the Closing Date, and, with respect to Section 3.1 and Section 3.2,
the Effective Date:

3.1 Organization and Good Standing. Seller is a limited liability company duly
organized, validly existing and in good standing under the laws of its state of organization and is
qualified to do business in the State of California, and has the legal power and authority to own
or to hold its interests in properties, to carry on its Business as now being conducted and to enter
into and perform its obligations under this Agreement and each of the Operative Documents to
which Seller is a party.

3.2 Authori1y;Absence of Conflict or Breach. The sale of the Facility Assets and the
execution, delivery and performance by Seller of this Agreement and each of the Operative
Documents to be executed and delivered by Seller in connection with snch sale have been duly
authorized by all necessary limited liability company action on the part of Seller and the owners
of any interest in Seller and do not require any consent or approval other than those which have
already been obtained or otherwise as disclosed in the Seller Disclosure Schedules. This
Agreement and each of the Operative Documents to which Seller is a party constitutes the legal,
valid and binding obligation of Seller, enforceable in accordance with its terms, except as such
enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws relating
to or affecting the enforcement of creditors' rights generally or by general equitable principles,
regardless of whether such enforceability is considered in a proceeding in equity or at law. The
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execution and delivery of this Agreement and each of the Operative Documents to which Seller
is a party, the consummation of the sale of the Facility Assets and the fulfillment of and
compliance with the provisions of this Agreement and the Operative Documents to which Seller ('.
is a party do not conflict with or constitute a breach of or a default under, any of the tenus, ,
conditions or provisions of any Requirements of Law, or any Organizational Documents,
agreement, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other
agreement or instrument to which Seller is a party or by which it or any of its property is bound,
or result in a breach of or a default under any of the foregoing or result in or require the creation
or imposition of any Lien upon any of the properties or assets of Seller (except as contemplated
hereby).

3.3 Real Property Matters.

(a) Schedule 3.3(a) contains a true, correct and complete list of any contracts,
including the Land Documents, that provide Seller with any rights in or to real property
("Real Property Contracts"), including rights in the nature of leases, easements, licenses,
rights of way, franchise agreements, restrictive covenants, purchase agreements,
agreements to relinquish or limit surface access rights with regards to minerals, options to
purchase or lease, or applications for or bids to Governmental Authorities with respect to,
any of the foregoing interests in real property (collectively, "Real Property Interests"), as
well as leases (including farm and grazing leases) and other agreements in the possession
of Seller, or of which Seller has Knowledge, that grant or purport to grant, or reserve or
purport to reserve, to third parties, interests in or to the land which is subject to Real
Property Interests, including grants of mineral and any other surface or access rights to
third parties ("Third Party Property Interests"). True, correct and complete copies of the
Real Property Contracts have been delivered to Buyer. Seller holds no Real Property
Interests other than those that are set forth in such Real Property Contracts. Except as set
forth in Schedule 3.3, to Seller's Knowledge, no counterparty thereto is in default in any
material respect of any material obligation with respect to the Real Property Contracts.
Except as set forth in Schedule 3.3, each of the Real Property Interests granted by a Real
Property Contract provides legal, valid, and enforceable rights in favor of Seller to the
extent set forth therein and, to Seller's Knowledge, constitutes a legal, valid and binding
obligation of the other parties thereto. True, correct and complete copies of all title
reports, surveys, mineral reports for any severed minerals (including any evaluation as to
feasibility or likelihood of mineral extraction and any separate chain of title for severed
minerals), material records searches (for any governmental records not included in any
title reports) and exception documents referenced in such reports, policies, or searches
have been delivered to Buyer.
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(b) Except as set forth in Schedule 3.3(b), Seller has not received any written
notice of any appropriation, condemnation or like proceeding, or of any material violation
of any applicable zoning or land use law, regulation or rule or other law, order,
regulation, rule or requirement relating to or affecting any of the Real Property Interests.

(e) Except as set forth in Schedule 3.3(c), Seller has not previously severed
any mining, mineral or water rights from any of the Real Property Interests and has



disclosed to Buyer any material information in its possession regarding any severed
mining,mineralor water rights affecting any of the Real Property Interests.

(d) Other than with respect to the Real Property Contracts or Permits and
except as set forth in Schedule 3.3(d), Seller has not received any written notice that any
agreementswith any Governmental Authority or public or private utility affect the Real
Property Interests.

3.4 Consents. Except as set forth in Schedule 3.4, other than those that have been
obtained or filed,no Consent of, or registration, qualification or filing with any Person, including
any Governmental Authority, is required for the sale of the Facility Assets Of the execution and
delivery by Sellerof this Agreement or any of the Operative Documents to which it is a party or
in order for Sellerto perform its obligations hereunder or thereunder.

3.5 Assets of the Business. Except as set forth in Schedule 3.5, the Facility Assets
constitute all of the assets, properties, rights, privileges, claims and Contracts of every kind and
nature, real or personal, tangible or intangible, absolute or contingent, wherever located, owned
or used (including those necessary to access and utilize any common use facilities) comprising
the Facility as owned and operated by Seller prior to the Closing.

3.6 Title to Facility Assets. Immediately prior to the Closing, Seller has good and
marketable title to all real property interests comprising the Facility Assets, free and clear of all
Liens, except for the Purchase Option Permitted Encumbrances. Immediately prior to the
Closing, Seller has good and marketable title to the Facility Assets (other than the real property
interests), free and clear of all Liens, except for the Purchase Option Permitted Encumbrances.
Upon the Closing, to Seller's Knowledge, Buyer will acquire good and marketable title to the
real property interests comprising the Facility Assets free and clear of all Liens, except for
Closing Permitted Encmnbrances. Upon the Closing, Buyer will acquire good and marketable
title to the Facility Assets (other than the real property interests) free and clear of all Liens,
except for the Closing Permitted Encumbrances.

3.7 Environmental. Except as set forth in Schedule 3.7:

(a) There are no pending, outstanding, or, to Seller's Knowledge, threatened
Agency Actions concerning the Facility or the Premises with respect to Environmental
Laws applicable to Seller, the Facility or the Premises, and Seller's ownership, operation
and use of the Facility. Seller is, and at all times has been, and has owned and operated
(or its designee has operated) the Facility and the Premises, in compliance with all
applicable Environmental Laws. There are no writs, injunctions, decrees, orders or
judgments outstanding or pending, or to Seller's Knowledge any notices, actions, suits, or
Proceedings threatened involving Seller relating to (i) its compliance with any
Environmental Laws with respect to any of the Facility Assets, the Premises, or any other
asset owned or used by Seller or in which it has or had an interest in connection with the
Facility, or (ii) the Release of any Hazardous Substances at the Premises.

(b) All Permits required by Environmental Laws and necessary for the
operation of the Facility as currently configured and as operated by Seller have been
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obtained, are currently in full force and effect and are transferrable to Buyer without the
requirement of any third party consent; Seller's operations at the Premises and in
connection with the Facility Assets are in compliance in all material respects with all the
requirements of such Permits; and, to Seller's Knowledge, Seller is not subject to any
pending notice of violation from any Governmental Authority or from any other Person
alleging that Seller has committed any act, or failed to act, in any manner or under any
circumstance that would preclude continued operation of the Facility Assets, including
the Premises, under any of these Permits.

(c) Seller has delivered to Buyer all written reports, written notices or written
inquiries from any Governmental Authority that are in Seller's possession relating to the
Enviroumental Conditions at, upon or beneath the Facility or the Premises regardless of
whether such Environmental Conditions were caused by or arose from Seller's operation
of the Facility, except to the extent (i) such reports, notices or inquiries constitute
communications from Seller's counsel to Seller that are subject to attorney-client
privilege or (ii) the provision of such reports, notices or inquiries would conflict with any
confidentiality obligations to which Seller is bound.

(d) To Seller's Knowledge, (i) each of the Facility Assets and Seller is in
compliance with all Environmental Laws and. (ii) there are no circumstances, conditions
or proposed regulations that could reasonably be expected to prevent or substantially
interfere with Buyer's compliance with Environmental Laws in connection with Buyer's
operation of the Facility and use of the Premises in the foreseeable future in a manner
consistent with Seller's operation of the Facility during the term of the PPA.

(e) To Seller's Knowledge, there are currently no circmnstances or conditions
existing on the Premises that could reasonably be expected to prevent or substantially
adversely interfere with Seller'S compliance with Enviromnental Laws in connection with
Seller's current operation of the Facility Assets and use of the Premises.

(f) Seller has not, and to Seller'S Knowledge, no third party has, generated,
used, treated or stored on, or transported to or from any of the Premises any Hazardous
Substances in violation of Environmental Laws.
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(g) There is no asbestos contained in or forming any part of any building,
building component, structure or other asset that is part of the Facility Assets, and no
asbestos has been stored, disposed of, or otherwise been present at the Premises or on or
in any of the Facility Assets, and Seller does not have any liability for asbestos in
connection with the use, operation, renovation or demolition of any of the Facility Assets.

(h) There has been no Release or threatened Release of Hazardous Substances
by Seller or any party under the reasonable control of Seller, and, to Seller's Knowledge,
there has been no Release or threatened Release of Hazardous Substances by any other
party at, on, under or from any of the Premises or at, on, under or from any property
adjoining any of the Premises, other than in compliance with applicable Environmental
Laws or as has previously been remediated in accordance with applicable Environmental
Laws.



(i) In connection with its ownership and operation of the Facility Assets,
Seller has disposed of all wastes, including those containing any Hazardous Substances,
in compliance with all applicable Environmental Laws, and Seller has not received any
notice or demand letter from any Person claiming Seller may be liable for any on- or off-
site Release or threatened Release of Hazardous Substances.

0) There are not now and, to Seller's Knowledge, never have been, any
aboveground or underground storage tanks or PCB-containing transformers or equipment
located at the Premises.

(k) Seller has provided Buyer with all written reports, surveys, studies,
correspondence, investigations, tests and environmental sampling and analyses (whether
commissioned by Seller or otherwise) that are in Seller's possession concerning the
wildlife, cultural resources, natural resources and the environmental condition of any of
the Facility Assets, Hazardous Substances in, on and under the Premises, or Seller's
compliance with applicable Environmental Laws in the operation of the Facility or the
use of the Facility Assets, except to the extent (i) such documents constitute
communications from Seller's counsel to Seller that are subject to attorney-client
privilege or (ii) the provision of such documents would conflict with any confidentiality
obligations to which Seller is bound.

(I) Seller has not received any written request for information nor any written
notification that it is a potentially responsible party under CERCLA or any similar state
Environmental Law, including any such request or notification relating directly or
indirectly to any of the Facility Assets, and none of the Premises is proposed to be listed
or is listed on the National Priorities List under CERCLA or any similar state
Environmental Law requiring environmental investigation or cleanup.

3.8 No Undisclosed Liabilities. Seller has no material liabilities (absolute, accrued,
contingent or otherwise) in excess of Fifty Thousand Dollars ($50,000.00) in the aggregate,
except for (a) those set forth in Schedule 3.5, Schedule 3.7, Schedule 3.8, Schedule 3.9,
Schedule 3.10, or Schedule 3.11, (b) those otherwise disclosed to Buyer or explicitly set forth in
any of the Assumed Contracts or Transferred Permits, (c) those constituting Excluded Liabilities,
or (d) those disclosed in the Financial Statements.

3.9 Taxes. Any Liens for Taxes are set forth in Schedule 3.9.

(a) There are no Liens for Taxes on. any of the Facility Assets, except for
(i) as of the Schedule Delivery Date, Purchase Option Permitted Encumbrances, and
(ii) as of the Closing Date, Closing Permitted Encumbrances.

(b) The Facility Assets do not include any equity interest in any corporation or
other entity.

(c) Seller has filed or caused to be filed with the appropriate Governmental
Authorities all Tax Returns and reports relating to Seller required to be filed as of the
Closing Date, all such Tax Returns were correct and complete in all respects and all
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Taxes of Seller due and payable have been paid whether or not shown to be due on such
Tax Returnsand reports.

(d) Seller has not received any notice from any Governmental Authority of,
and has no other Knowledge of, any outstanding claims or assessments with respect to
any Tax relating to the Facility Assets and, to Seller's Knowledge, no such claim is
pending or is presently being asserted against the Seller or with respect to any of the
Facility Assets.

(e) Seller has no Knowledge of any proposed tax assessment against the
Facility Assets that is not being actively contested by it in good faith and by appropriate
proceedings.

(f) Seller has timely paid all Taxes shown to be due on such Tax Returns, all
Tax assessments received, and all Taxes that have or may become due under applicable
Law with respect to all periods or portions thereof ending on or prior to the Closing Date.

(g) Seller is not a party to any pending Tax audit, investigation, action or
Proceeding with any Governmental Authority, and, to Seller's Knowledge, there is no
threatened audit, investigation, action or Proceeding by any Governmental Authority with
respect to any of the Facility Assets. Seller has not received notice of any claim by any
Governmental Authority in any jurisdiction where it does not file Tax Returns or pay
Taxes that it is or may be subject to Tax by that jurisdiction.

(h) Seller has timely withheld and timely paid all Taxes that are required to
have been withheld and paid by it in connection with amounts paid or owing to any
employee, independent contractor, creditor or other Person.

3.10 Compliance With Laws. Except as set forth in Schedule 3.l0, (a) Seller is in
compliance with all Laws applicable to the Facility Assets and operation and use of the Facility
and (b) there are no condemnations or similar proceedings applicable to any part ofthe Facility.

3.11 Litigation. Except as set forth in Schedule 3.11:

(a) There are no Proceedings pending or, to Seller's Knowledge, threatened
against Seller which could reasonably be expected to result, or have resulted in (i) the
institution oflegal proceedings to prohibit orrestrain the operation of the Facility or any
portion thereof, or the consummation of the transactions contemplated hereby, or (ii) a
claim for damages for which Buyer could be liable or that could place any Lien on the
Facility Assets;

(b) There are no existing Orders, writs, injunctions, judgments or decrees of
any court, arbitrator, tribunal or other Governmental Authority issued against Seller
which could reasonably be expected to result, or have resulted in (i) the institution of
legal proceedings to prohibit or restrain the operation of the Facility or any portion
thereof, or the consummation. of the transactions contemplated hereby, or (ii) a claim for
damages for which Buyer could be liable or that could place any Lien on the Facility
Assets.
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3.12 Assumed Contracts. Seller has delivered or made available to Buyer true and
complete copies of all Contracts. Except as set forth in Schedule 3.12, all Assumed Contracts
are in full forceandeffect, and neither Seller, nor any other party thereto, is in default under or in
breach of any of them, nor does any event or condition exist that after notice or lapse oftime or
both could constitutea default thereunder or breach thereof on the part of Seller or any other
party thereto (exceptfor defaults, events of default and other events as to which requisite waivers
have been, or prior to the Closing will have been, obtained). No approval, consent, or waiver of
or by any Person that has not already been obtained is needed in order that the Assumed
Contracts continue in full force and effect following the consummation of the transactions
contemplated by this Agreement, and no Assumed Contract includes any provision, the effect of
which may be to terminate (or give rise to a right of termination under) such Assumed Contract,
to give rise to, enlarge, or accelerate any obligations of Seller thereunder, or to give additional
rights to any other Person, upon or by reason of the consummation of the transactions
contemplated by thisAgreement.

3.13 Intellectual Property.

(a) Except as set forth in Schedule 3.13, Seller is the licensee of, or has such
rights under the patents, patent applications, inventions, improvements, computer
programs, computer applications, operating programs, other programs and software,
including system documentation and instructions, engineering, construction and other
drawings (other than drawings not needed for the operation, maintenance or repair of the
Facility), designs, technology, know-how, trade secrets, trademarks, trademark
applications, trade names, copyrights and other proprietary rights and proprietary
information (to the extent any of the foregoing are necessary to operate or maintain the
Facility in substantially the same manner as it has been operated and maintained during
the Operations Period, collectively, the "Intellectual Property Assets"). Except as set
forth in Schedule 3.13, Seller has not received notice that any of the Intellectual Property
Assets infringes on or conflicts with the intellectual property of others. Seller has the
right to use the Intellectual Property Assets in connection with its ongoing operation and
maintenance of the Facility.

(b) Except as set forth in Schedule 3.13, there have been no claims, and, to
Seller's Knowledge, there is no basis for any claim, challenging the scope, validity or
enforceability of any of the Intellectual Property Assets. Except as set forth in
Schedule 3.13, there are no instances where it has been held, or to Seller's Knowledge,
claimed or alleged, whether directly or indirectly, and, to Seller's Knowledge, there is no
basis upon which a claim may be made, that any activity of Seller relating to the
operation or maintenance of the Facility, infringes or may infringe upon, is in violation
of or misappropriates, any rights of a third party,

(c) Schedule 3.13 lists all of the Intellectual Property Assets, including the
software used in connection with the operation ofthe Facility as of the Schedule Delivery
Date, including control room operating system software, all of which shall, except as set
forth in Schedule 3.13, remain available at the Facility for use by Buyer.
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3.14 Brokers or Finders. Neither Seller nor any of its officers, directors, employees,
shareholders or Affiliates has employed or made any agreement with any broker, finder or
similar agent or any Person which will result in the obligation of Buyer or any of its Affiliates to
pay any finder's fee, brokerage fees or commission or similar payment in connection with the
transactions contemplatedhereby.

3.15 Permits. Except as set forth in Schedule 3.15, all non-environmental Permits
currently required by Law and necessary for the operation of the Facility as configured and
operated by Sellerhave been obtained, are currently in effect, are final and non-appealable, and
are transferrable to Buyer without the requirement of any third-party Consent. Seller's
operations at the Premises and in connection with the Facility Assets are in compliance with all
the requirements of such Permits, and as of Closing, Seller is not in possession of, and, to
Seller's Knowledge, there is no reasonable basis for the issuance of, any written notice of
violation or other notification from any Governmental Authority or from any other Person
alleging that Seller has committed any act, or failed to act, in any manner or under any
circumstance that could preclude continued operation of the Facility Assets, including the
Premises, by Buyer under any of these Permits. Seller has made available to Buyer complete and
correct copies of each such Permit, together with all amendments thereto. No suspension,
cancellation of termination of any such Permit is threatened or imminent.

3.16 Investment Company Act. Seller is not an "investment company" or a company
"controlled" by an "investment company" within the meaning of the Investment Company Act.

3.17 Regulatory Status. The Facility is either (a) a "Qualifying Facility" within the
meaning of 18 C.F.R. § 292.101, holding all of the exemptions from regulation provided for
under 18 C.F.R. §§ 292.601(c), 292.602(b), and 292.602(c), or (b) an "Exempt Wholesale
Generator," as that term is defined under 18 C.F.R. § 366.1, which is also a "public utility" under
the Federal Power Act, and the regulations of the Federal Energy Regulatory Commission
("FERC') thereunder (all collectively, the "FPA"). The status of Seller and the Facility under
either subsection (a) or (b) hereof is final, non-appealable, and not subject to any pending or
threatened challenge, petition or investigation by or before the FERC. Seller requires no
authorization under the FPA to execute, deliver, and perform its obligations under this
Agreement, apart from such authorizations from FERC which have already been received. The
Facility is interconnected to the electrical grid pursuant to a valid and effective agreement for
such interconnection, which agreement is sufficient to permit the delivery of the Facility's entire
net electrical output to the therein-specified point of interconnection.

3.18 Employees and Employee Benefit Plans. Except as set forth in Schedule 3.18,
Seller does not have and has never had any employees, and Seller does not maintain or
contribute to, and has not ever maintained or contributed to, any pension, profit-sharing, deferred
compensation, bonus, stock, option, share, appreciation right, severance, group or individual
health, dental, medical, life, insurance, survivor benefit or similar plan, policy or arrangement for
the benefit of any director, officer, consultant or employee, whether active or terminated, of
Seller.

3.19 No Shared Facilities. There are no shared facilities (including control rooms,
interties, buildings, or rights of way) required for the use or operation of the Facility or all orany
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portion of the FacilityAssets, except for those that are required by Law and set forth in Schedule
3.19.

3.20 GeneralRepresentation. Except as set forth on Schedule 3.20, no representation
or warranty made by Seller, its agents and representatives in this Agreement or any of the
Operative Documentsor in any certificate or other agreement delivered by Seller to Buyer in
connection with the transactions contemplated hereby or thereby contains any untrue statement
of a material fact, or omits to state a material fact necessary in order to make the statements
contained herein, in light of the circumstances in which they were made, not materially
misleading. All material information contained in the Provided Materials is or will be materially
consistent. with the information which has been used by Seller in the management of the
Business and also with what has been reported to Seller's management, equity holders and the
Facility Lender in connectionwith the Business.

ARTICLElfV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer representsand warrants to Seller as follows as of the Closing Date:

4.1 Organization. Buyer is a validly existing charter city of the State of California
formed under the laws of the State of California and has the legal power and authority to own its
properties, to carry on its business as now being conducted and to enter into and perform its
obligations under this Agreement and each of the Operative Documents to which Buyer is a
party.

4.2 Authority;Binding Nature. The purchase of the Facility Assets and the execution,
delivery and performance by Buyer of this Agreement and each of the Operative Documents
executed and delivered by Buyer in connection with such purchase have been duly authorized by
all necessary action, and do not require any consent or approval of Buyer's regulatory/governing
bodies, other than that which has been obtained; provided that further authorizations from
Buyer's Board of Commissioners and the Los Angeles City Council will be required for Buyer to
exercise the Project Purchase Option. This Agreement and each of the Operative Documents to
which Buyer is a party constitute the legal, valid and binding obligation of Buyer enforceable in
accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization or similar laws relating to or affecting the enforcement of creditors'
rights generally or by general equitable principles, regardless of whether such enforceability is
considered in a proceeding in equity or at law.. The execution and delivery of this Agreement
and each of the Operative Documents to which Buyer is a party, the consummation of the
purchase of the Facility Assets and the fulfillment of and compliance with the provisions of this
Agreement and each of the Operative Documents to which Buyer is a 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 Requirements of Law, or anyOrganizational Documents, agreement, deed of
trust, mortgage, loan agreement, other evidence of indebtedness or any other agreement or
instrument to which Buyer 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, in each case, which breaches or defaults,
individually or in the aggregate, could reasonably be expected to result in a material adverse
effect on the ability of Buyer to perform any of its obligations under this Agreement.
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4.3 Consents. Except as set forth in Schedule 4.3, other than those that have been
obtained or filed, no Consent of, or registration, qualification or filing with any Person, including
any Governmental Authority, is required for the purchase of the Facility Assets or the execution
and delivery by Buyer of any of the Operative Documents to which it is a party or in order for
Buyer to perform its obligations hereunder.

4.4 Brokers or Finders. Neither Buyer nor any of Buyer's officers, directors, or
employees has employed or made any agreement with any broker, finder or similar agent or any
Person which will result in the obligation of Seller or any of its Affiliates to pay any finder's fee,
brokerage fees, or commission or similar payment in connection with the transactions
contemplated hereby.

4.5 Litigation. There are no Proceedings pending, or to Buyer's knowledge,
threatened, against Buyer which could reasonably be expected to materially adversely affect its
ability to perform its obligations with respect to the purchase of the Facility Assets pursuant to
the Project Purchase Option. .

ARTICLE V
COVENANTS OF SELLER PRIOR TO CLOSING DATE

5.1 Access to Materials. Prior to the Schedule Delivery Date, Seller will furnish to
. Buyer all information required to be furnished pursuant to Section 3.7(c). Between the Schedule
Delivery Date and the Closing Date (or such earlier date upon which the applicable Purchase
Option Opportunity has been declined, expired or is no longer in effect, or when the Agreement
has terminated) (such period, the "Applicable Diligence Periotf'), upon reasonable advance
notice, Seller will (a) afford Buyer and its Representatives (and the Qualified Appraiser) full and
complete access during normal business hours to the Facility and to Seller's personnel, Assumed
Contracts, Transferred Permits, Books and Records, properties and other documents and data
(provided that Buyer shall observe, and shall cause its Representatives to observe, all of Seller's
security protocols), (b) furnish Buyer and Buyer's Representatives (and the Qualified Appraiser)
with copies of all such Assumed Contracts, Transferred Permits, Books and Records, and other
existing documents and data in Seller's possession or to which Seller has access with respect to
the Facility or pertaining to the design of the Facility (including design schematics, blueprInts or
other similar documents) and other Facility Assets as Buyer or the Qualified Appraiser may
reasonably request, and (c) furnish Buyer and its Representatives (and the Qualified Appraiser)
with such additional financial, operating, and other data and information of or pertaining to the
Business in Seller's possession or to which Seller has access as Buyer and its representatives
(and the Qualified Appraiser) may reasonably request (all such Assumed Contracts, Transferred
Permits, Books and Records, documents, data and information required to be furnished by Seller
nnder this Section 5.1 shall hereinafter be referred to as "Provided Materials"). Buyer shall have
the right to diligently review the Provided Materials. The Provided Materials may be redacted as
necessary to allow for disclosure to Buyer and the Qualified Appraiser to the extent any Provided
Materials are (i) subject to confidentiality, non-disclosure or similar agreements in favor of third
parties whose consent to disclose cannot be obtained. by the Closing, (ii) legally-privileged
information of Seller, (iii) concerning any alleged dispute or pending litigation, investigation or
Proceeding involving Seller or its Affiliates that is protected by or subject to a court order or the
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attorney-client privilege,or (iv) restricted by an agreement entered into in connection with such
dispute, litigation,investigationor Proceeding or an order entered by any court.

5.2 hlVestigations.During the Applicable Diligence Period, upon reasonable advance
notice (but not less than twenty-four (24) hours), Seller shall afford Buyer and its
Representatives (and the Qualified Appraiser), with reasonable access to the Facility Assets for
the purpose of inspecting the same, to conduct any performance tests or physical inspections or
otherwise (including to conduct a Phase 1 environmental site assessment), during normal
business hours and in such manner so as not to materially disturb or interfere with the normal
operations of the Facility Assets. While on the Premises, Buyer shall cause its Representatives
to comply with all of Seller's rules and regulations applicable to individuals at the Premises. In
the event Buyer is dissatisfied with the Facility Assets for any reason, Buyer may elect, in its
sole discretion, to withdraw its exercise of the Project Purchase Option with respect to the
applicable Purchase Option Opportunity by delivering notice thereof to Seller on or before
delivery by Buyer to Seller of a Purchase Option Exercise Notice.

5.3 Financial Statements. On the Schedule Delivery Date, Seller will deliver to Buyer
unaudited balance sheets and unaudited statements of income and cash flow of Seller for the
three (3) most recent fiscal years of Seller, prepared in compliance with GAAP and certified by
an officer of Seller. From and after the Schedule Delivery Date, as soon as available and in any
event during the Applicable Diligence Period or the end of each fiscal quarter of Seller, Seller
will provide Buyer with unaudited statements of income and cash flow for such quarter, setting
forth in comparative form figures for the corresponding period of the preceding fiscal year,
accompanied by a certificate signed by an authorized officer of Seller stating that such financial
statements present fairly in all material respects the financial condition of Seller and that the
same have been prepared in material compliance with GAAP. Seller will also deliver to Buyer
copies of all financial statements or other financial information delivered to any Facility Lender
during the Applicable Diligence Period contemporaneously with the delivery thereof to such
Facility Lender; provided that Seller shall have the right to redact financial information-provided
to any such Facility Lender that is unrelated to the Facility. The financial statements required to
be provided by Seller to Buyer under this Section are collectively referred to as the "Financial
Statements."

5.4 Operation of the Business. During the Applicable Diligence Period, Seller will
conduct its Business with respect to the Facility in all material respects in accordance with the
ordinary course of business consistent with past practices and Prudent Utility Practices.

5.5 Disposition of Assets. During the Applicable Diligence Period, unless required
by any Assumed Contract existing prior to the Schedule Delivery Date, Seller shall not (a) sell or
otherwise dispose of or encumber (other than Purchase Option Permitted Encumbrances) any of
the Facility Assets or any other property or assets which are primarily related to the operation,
maintenance anduse of the Facility (other than sales, leases, transfers or dispositions in the
ordinary course of business consistent with past practice and Prudent Utility Practices), or (b)
except as may be required by their terms, and except in the ordinary course of business
consistent with past practice, modify, subordinate, amend, terminate, cancel, sever or surrender,
or permit or suffer the modification, subordination, amendment, termination, cancellation,
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severance or surrenderof any Assumed Contract, Transferred Permit or Warranties, without the
prior approval of Buyer.

5.6 Required Approvals. As promptly as practicable following Buyer's delivery of
the Purchase OptionExercise Notice until the end of the Applicable Diligence Period, Seller will
make, and thereafter diligently pursue during the Applicable Diligence Period, all registrations,
qualifications or filings to be identified in Schedule 3.4 or necessary or appropriate to obtain all
the Consents therein identified.

5.7 Notification. Dnring the Applicable Diligence Period, Seller shall give prompt
notice (each notice, a "Breach Notice") to Buyer of the occurrence or non-occurrence of any
event, change, effect or development of any kind which would or might cause (a) any
representation or warranty of Seller contained in any Operative Document or this Agreement to
be untrue or incorrect in any material respect on the date such representation or warranty is to be.
made, (b) a Material Adverse Effect, or (c) a breach of any of Seller's covenants under this
Agreement or any Operative Document. Each Breach Notice must include a detailed description
of the event, change, effect, development or failure and a description of the action Seller has
taken and proposes to take with respect thereto. The delivery of, or the failnre to deliver, a
Breach Notice will not be deemed to (i) modify any representation or warranty hereunder, (ii)
modify any condition set forth in Article VII, or (iii) limit or otherwise affect the remedies
available hereunder to Buyer.

5.8 Reasonable Efforts. Following Buyer's delivery of the Pnrchase Option Exercise
Notice and until the end of the Applicable Diligence Period, Seller will, or will cause its
Affiliates to use all commercially reasonable efforts to satisfy the conditions in Article VII and
Article VIII to be performed by Seller or such Affiliates.

5.9 Waivers of Claims. During the Applicable Diligence Period, Seller shall not
cancel or compromise any debt or claim, or waive or release any material right relating to the
Facility Assets and the Assumed Liabilities, other than such adjustments with respect to Persons
involved with this transaction.
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5.10 Additional Contracts. Any Contract entered into by Seller during the Applicable
Diligence Period shall be an Excluded Liability unless Buyer agrees in writing to include such
Contract as an Assumed Contract.

5.1I Transitional Services. At Buyer's option during the period between Buyer's
delivery of the Purchase Option Tentative Exercise Notice until the earliest to occur of (a)
Buyer's delivery of the Purchase Option Exercise Notice, (b) the Purchase Option Exercise
Deadline, (c) termination of the relevant Pnrchase Option Opportunity, or (d) termination of this
Agreement, Buyer and Seller shall negotiate in good faith an agreement for transition operation
and maintenance services from Seller to Buyer or Buyer's designee upon terms and conditions to
be mutually agreed upon by both Parties, in form and substance consistent with Exhibit 5.11.



ARTICLEVJ[
COVENANTS OF BUYER PRIOR TO CLOSING DATE

6.1 Required Approvals. As promptly as practicable following Buyer's delivery of
the Purchase Option Exercise Notice and until the end of the Applicable Diligence Period, Buyer
will make, and thereafter during the Applicable Diligence Period pursue, all registrations,
qualifications or filings identified in Schedule 4.3 or necessary or appropriate to obtain any
Consent therein identified, consistent with and based upon Seller's acknowledgement and
agreement in Section 2.3, and Seller shall provide assistance-to Buyer in connection therewith.

6.2 Reasonable Efforts. Following Buyer's delivery of the Purchase Option Exercise
Notice until the end of the Applicable Diligence Period, Buyer will use reasonable efforts to
cause the conditions in Article VII and Article VIII to be performed by Buyer, to be satisfied.

ARTICLE VJ[K
CONDITIONS PRECEDENT TO BUYER'S OBLIGATION TO CLOSE

Buyer's obligation to purchase the Facility Assets and to take the other actions required
to be taken by Buyer at the Closing Date is subject to the satisfaction, at or prior to the Closing,
of each of the following conditions (any of which may be waived by Buyer in its sole discretion,
in whole or in part):

7.1 Accuracy of Representations. (a) All of Seller's representations and warranties in'
this Agreement and the other Operative Documents (considered collectively) shall be true and
correct, (b) each of these representations and warranties (considered individually) that are
qualified with respect to materiality shall be true and correct as so qualified, and (c) each of these
representations and warranties that are not so qualified shall be true and correct in all material
respects, in each case, as of the date when deemed made.

7.2 Seller's Performance. All of the covenants and obligations that Seller is required
to perform or to comply with pursuant to this Agreement or any of the other Operative
Documents at or prior to the Closing (considered collectively), and each of these covenants and
obligations (considered individually), must have been duly performed and complied with in all
material respects.

7.3 Consents. Each of the Consents identified in Schedule 3.4 and Schedule 4.3 must
have been obtained and must be in full force and effect.

7.4 Additional Seller Documents. Seller shall deliver each of the follOwing
documents to Buyer:

(a) an opinion of Seller's counsel, dated the Closing Date, with respect to the
sale of the Facility Assets pursuant to this Agreement and related matters in form and
substance acceptable to Buyer;

(b) a written certificate, in form and substsnce satisfactory to Buyer, executed
.and delivered by Seller by its authorized officer, certifying that each of the conditions
specified in Sections 7.1, 7.2, and 7.3 have been satisfied;
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(c) a Bill of Sale, dated as of the Closing Date, in form and substance
reasonably acceptable to Buyer ("Bill of SlJJle"),and executed by Seller by its authorized
officer;

(d) agreements and related documentation in a form reasonably acceptable to
Buyer effective to transfer to Buyer the Transferred Permits, the Assumed Contracts, the
Real Property Contracts, and any other Facility Assets (together with the Bill of Sale, the
"Asset Assignment Documents"), executed by Seller by its authorized officer;

(e) an irrevocable commitment by a title company acceptable to BUyer to
issue an extended coverage owner's policy of title insurance based upon a recent ALTA
survey, including such endorsements as Buyer may reasonably require, insuring BUyer in
the amount of the Final Purchase Price, that title to the Premises (in fee, leasehold or
easement, as applicable) is vested in Buyer, subject only to those exceptions that are
ClosingPermitted Encumbrances;

(f) confirmation in writing by Seller that any existing operations and
maintenance agreement with respect to the Facility shall terminate upon the Closing Date
(unless (i) Buyer elects to assume such agreement, in which case such agreement shall be
deemed an Assumed Contract or (ii) the operations and maintenance provider under the
operations and maintenance agreement will be providing transition services in connection
with the services to be provided by Seller pursuant to a transition services agreement
entered into in accordance with Section 5.11, in which case such operations and
maintenance agreement shall terminate upon the termination of the transition services
agreement);

(g) duly executed pay-off letters for the release or termination of all Liens
securing Facility Debt that acknowledge repayment in full of such Facility Debt (unless
Buyer otherwise agrees in writing that any such Liens shall not be released or
terminated); and

(h) such other customary documents as Buyer may reasonably request for the
purpose of (i) evidencing the accuracy of any of Seller's representations and warranties,
(ii) evidencing the performance by Seller of, or the compliance by Seller with, any
covenant or obligation required to be performed or complied with by Seller, including
under Section 2.3, or (iii) evidencing the satisfaction of any condition referred to in this
Article VII.

7.5 Litigation. No Proceeding shall have been instituted or any other action taken or
Law or Environmental Law enacted, promulgated or deemed applicable by any Governmental
Authority or by any other Person and, at what would otherwise have been the Closing Date,
remain pending, to delay, restrain or prohibit any part of the transactions contemplated by this
Agreement or to seek any divestiture or to revoke or suspend any Permit by reason of any or all
ofthe transactions contemplated by this Agreement; nor shall any Governmental Authority have
notified either Party or any of their respective Affiliates that consummation of any part of the
transactions contemplated by this Agreement would constitute a violation of the Laws or
Environmental Laws of any jurisdiction or that it intends to commence a Proceeding to restrain

-21-

(



or prohibit any part of the transactions contemplated by this Agreement or to require such
divestiture, revocation or suspension; unless, in any such case, such Governmental Authority or
other Person shall have withdrawn such notice and abandoned such Proceeding, action, Law or
Environmental Law to the satisfaction of Buyer.

7.6 Liens. Title to the Facility Assets shall be free and clear at the Closing of all
Liens other than Closing Permitted Encumbrances. Following the Schedule Delivery Date and
prior to the determination of the Tentative Purchase Price, Buyer shall provide Seller with a
notice setting forth Buyer's approval of any Liens with respect to the Facility Assets which
Buyer expressly approves for inclusion as Closing Permitted Encumbrances.

7.7 No Material Adverse Effect. During the Applicable Diligence Period, no action
shall have been taken or omitted and no event shall have occurred or be threatened which has
had or could reasonably be expected to result in a Material Adverse Effect.

7.8 Final Purchase Price. All adjustments to the Tentative Purchase Price required
under Section 3 of Exhibit 2.5 shall have been made, inclnding any adjustments required as a
result of updates to the Seller Disclosure Schedules delivered by Seller pursuant to
Section 2.1ICa).

ARTICLEVm
CONDI'UONS PRECEDENT 1'0 SELLER'S OBLIGATION 1'0 CLOSE

Seller's obligation to sell the Facility Assets and to take the other actions required to be
taken by Seller at the Closing Date is subject to the satisfaction, at or prior to the Closing, of
each of the following conditions (any of which may be waived by Seller in its sole discretion, in
whole or in part):

8.1 Accuracy of Representations. (a) All of Buyer's representations and warranties in
this Agreement (considered collectively), (b) each of these representations and warranties
(considered individually) that are qualified with respect to materiality shall be true and correct as
so qualified, and (c) each of these representations and warranties that are not so qualified shall be
true and correct in all material respects, in each case, as of the date of this Agreement and as of
the date when deemed made.

8.2 Buyer's Performance.

(a) All of the covenants and obligations that Buyer is required to perform or
to comply with pursuant to this Agreement or any of the other Operative Documents at or
prior to the Closing (considered collectively), and each of these covenants and
obligations (considered individually), must have been performed and complied with in all
material respects.

(b) Buyer must have paid the Final Purchase Price to Seller.

8.3 Consents. Each of the Consents identified in Schedule 3.4 and Schedule 4.3 must
have been obtained and must be in full force and effect.
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8.4 Asset Assignment Documents. Buyer shall deliver to Seller a Bill of Sale and
other Asset Assignment Documents executed by Buyer by its authorized Representative.

8.5 Litigation. No Proceeding shall have been instituted or any other action taken or
Law or Environmental Law enacted, promulgated or deemed applicable by any Governmental
Authority or by any other Person and, at what would otherwise have been the Closing Date,
remain pending to delay, restrain or prohibit any material part of the transactions contemplated
by this Agreement; nor shall any Governmental Authority have notified either Party or any of
their respective Affiliates that consummation of any part of the transactions contemplated by this
Agreement would constitute a violation of the Laws or Environmental Laws of any jurisdiction
or that it intends to commence a Proceeding to restrain or prohibit any part of the transactions
contemplated by this Agreement, unless, in any such case, such Governmental Authority or other
Person shall have withdrawn such notice and abandoned such Proceeding, action, Law or
Environmental Law to the satisfaction of Seller.

ARTICLE ][X
MUTUAL COVENANTS, 'fAXES AND OUlER MATTERS

9.1 Tax Matters. Seller, at its own expense, will file, to the extent required by
applicable Law, all necessary Tax Returns and other documentation with respect to its portion of
any Transfer Taxes, and, if required by applicable Law, Seller will join in the execution of any
such Tax Returns or other documentation and will take such positions in such returns as are
reasonably requested by Buyer.

(a) With respect to Taxes to be prorated in accordance with Section 2.12 only,
Buyer shall prepare and timely file all Tax Returns required to be filed with respect to the
Facility Assets, if any, and shall duly and timely pay all such Taxes, whether imposed on
Buyer or Seller, shown to be due on such Tax Returns. Buyer's preparation of any such
Tax Returns shall be subject to Seller's approval, which approval shall not be
unreasonably withheld. Buyer shall make such Tax Retums available for Seller's review
and approval no later than fifteen (15) Business Days prior to the due date for filing such
Tax Return. Within ten (1 0) Business Days after receipt of such Tax Return, Seller shall
pay to Buyer Seller's proportionate share of the amount shown as due on such Tax
Return, determined in accordance with Section 2.12.

(b) Each of Buyer and Seller shall provide the other with such assistance as
may reasonably be requested by the other Party in connection with the preparation of any
Tax Return, any audit or other examination by any taxing authority, or any judicial or
administrative Proceeding relating to liability for Taxes, and each will retain and provide
the requesting Party with any records or information which may be relevant to such
return, audit or examination, Proceedings or determination. Each Party will take any.and
all commercially reasonable steps, act in good faith, and cooperate fully, to permit the
other Party to comply with its obligations and secure its rights to indemnification
hereunder.

(c) Seller will be entitled to any refunds or credits of Taxes relating to the
Facility Assets for the period on or prior to the Closing Date (and such refunds and
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credits shall be Excluded Assets), aud Buyer shall be entitled to such refunds or credits of
Taxes relating to the Facility Assets for the period on and after the Closing Date. Each of
Buyer and Seller will promptly notify and forward to the other Party the amounts of any
such refunds or credits received by such Party, but to which the other Party is entitled,
within sixty (60) days after receipt thereof.

(d) After the Closing, Buyer will notify Seller, within thirty (30) days after its
receipt, of any correspondence, notice or other communication from a taxing authority or
any representative thereof, of any pending or threatened tax audit, or any pending or
threatened Proceeding that involves Taxes relating to the Facility Assets for the period
prior to the Closing, and furnish Seller with copies of all correspondence received from
any taxing authority in connection with any audit or information request with respect to
any such Taxes relating to the Facility Assets for the period prior to the Closing. After
the Closing, Seller will notify Buyer, within thirty (30) days after its receipt, of any
correspondence, notice or other communication from a taxing authority or any
representative thereof, of any pending or threatened tax audit, or any pending or
threatened judicial or administrative Proceeding that involves Taxes relating to the
Facility Assets for the period after the Closing, and furnish Buyer with copies of all
correspondence received from any taxing authority in connection with any audit or
information request with respect to any such Taxes relating to the Facility Assets for the
period after the Closing,

(e) Notwithstanding any provision of this Agreement to the contrary, with
respect to any claim for refund, audit, examination, notice of deficiency or assessment or
any Proceeding that involves Taxes relating to the Facility Assets (collectively, "Tax
Claim"), each of Buyer and Seller will reasonably cooperate with the other Party in
prosecuting or contesting any Tax Claim, including making available original books,
records, documents and information for inspection, copying and, if necessary,
introduction of evidence at any such Tax Claim contest or Proceeding and making
employees available on a mutually convenient basis to provide additional information or
explanation of any material provided hereunder with respect to such Tax Claim or to
testify at Proceedings relating to such Tax Claim. Seller will control all Proceedings
taken in connection with any Tax Claim that pertains entirely to any period prior to the
Closing, and Buyer will control all Proceedings taken in connection with any Tax Claim
that pertains to any period commencing after the Closing, and Seller and Buyer will
jointly control all Proceedings taken in connection with any Tax Claim pertaining to any
period commencing prior to and ending after the Closing; provided, however, that Buyer
may request that Seller take any action reasonably necessary to remove any Liens on the
Facility Assets relating to any Tax Claim that pertains to the period prior to or including
the Closing. Buyer shall have no right to settle or otherwise compromise any Tax Claim
which pertains entirely to the period prior to the Closing; Seller shall have no right to
settle or other compromise any Tax Claim which pertains entirely to the period after the
Closing and neither Buyer nor Seller shall have the right to settle or otherwise
compromise any Tax Claim which pertains to the period both prior to and after the
Closing without the other Party's prior consent, which consent shall not be unreasonably
withheld or delayed.
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9.2 Seller Cooperation Post-Closing. To the extent consistent with the transition
services agreement to be execnted in connection with Section 5.1I, Seller agrees that, for a
period of two (2) years after the Closing, it will use good faith efforts to respond to Buyer's
inquiries relatingto the Facility or the Facility Assets.

9.3 Risk ofLoss.

(a) If, during the Applicable Diligence Period, all or any portion of the
Facility is damaged or destroyed in whole or in part or becomes subject to or threatened
with any condemnation or eminent domain proceeding (the "Affected Portion"), the
Tentative Purchase Price shall be reduced by an amount that is equal to the greater of the
(i) fair market value of the Affected Portion (such value to be determined as of the date
immediately prior to such damage, destruction or actual or threatened condemnation or
eminent domain proceeding) or (ii) the cost of repair of the Affected Portion, as
determined by the Qualified Appraiser(s); provided, that if Seller elects to repair the
Affected Portion prior to the Closing Date, the Tentative Purchase Price shall be adjusted
to reflect the reasonable value of the repairs performed by Seller. For the avoidance of
doubt, any insurance proceeds received by Seller with respect to the Facility during the
Applicable Diligence Period shall belong to the Seller, subject to application in
accordance with the requirements of the Facility Debt.

(b) If, during the Applicable Diligence Period, all or any portion of the
Facility is damaged or destroyed in whole or in part or becomes subject to or threatened
with any condemnation or eminent domain proceeding, such that it cannot reasonably be
expected (as determined by the Qualified Appraiserts) that, (i) in the case of damage or
destruction, the Facility will be fully repaired within sixty (60) days after the Closing
Date or (ii) in the case of a condemnation or eminent domain proceeding, such
condemnation or eminent domain proceeding would have a Material Adverse Effect, then
Buyer may, in its sole discretion, elect to terminate the Project Purchase Option with
respect to the applicable Purchase Option Opportunity.

9.4 Liabilities.
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(a) After Closing, Buyer shall assume, shall pay, perform and discharge when
due, and, as between Buyer and Seller, shall be solely responsible for, the Assumed
Liabilities. Seller shall have no liability or obligation for the Assumed Liabilities after
the Closing Date.

(b) Except for. the Assumed Liabilities, Buyer shall not assume by virtue of
this Agreement or the transactions contemplated by this Agreement, and shall have no
liability under this Agreement for, the Excluded Liabilities.

ARTICLE X
TERM AND TERMINATION

lO.1 Term. This Agreement shall become effective when it is executed by each of the
Parties and delivered to the other Party and the term or this Agreement shall continue for the
Agreement Term (including the survival periods of those provisions with survivability under



Section 2.3 of the PPA), or such other period as may be provided for in this Agreement, unless
terminated earlier as provided in Section 10.2, or as provided elsewhere under this Agreement;
provided that (a) the term of this Agreement shall in any event extend up to and including the
Closing so long as Buyer shall be entitled under the terms of this Agreement to exercise its
Project Purchase Option and (b) the provisions of this Agreement shall survive any Closing or
termination of this Agreement as set forth in Section 10.3(b) and Section 11.1.

10.2 Tennination Events. This Agreement may, by notice given prior to the Closing,
be terminated:

(a) by either Buyer or Seller upon (i) a failure by the other Party to perform
any of its duties or obligations under this Agreement when and as due which is not cured
to the reasonable satisfaction of the performing Party by the earlier of the Closing Date or
the date that is thirty (30) days after receipt of notice thereof from the other Party, or
(ii) an inaccuracy in any material respect of any representation, warranty, certification or
other statement made by the other Party herein or in any other document contemplated
hereby or in any Operative Document at any time given by a Party pursuant hereto or
thereto, or in connection herewith or therewith at the time made or deemed to be made;

(b) either (i) by Buyer if satisfaction of any of the conditions in Article VII
has become impossible due to an event outside of Buyer's reasonable control despite the
exercise of due care and diligence (and in no event through the failure of Buyer to
comply with its obligations under this Agreement) and Buyer has not previously waived
such condition; or (ii) by Seller if satisfaction of any of the conditions in Article VIU has
become impossible due to an event outside of Seller's reasonable control despite the
exercise of due care and diligence (and in no event through the failure of Seller to comply
with its obligations under this Agreement) and Seller has not previously waived such
condition on or before the Closing Date; or

(c) (i) by Seller, if a Default of Buyer shall have occurred under the PPA and
the PPA is terminated prior to or concurrently with this Agreement; (ii) by either Party, in
the event that the PPA shall fail to be in full force and effect in accordance with its terms
for any reason, or (iii) by either Party, if the other Party or such other Party's Affiliates
shall contest the validity or enforceability of the PPA or any provision thereof in writing
or deny that it has any further liability thereunder.

10.3 Effect of Termination.

Iu the eveut of termination of this Agreement:

(a) Upon a request from the other Party, each Party will redeliver all
documents, work papers and other material of any other Party relating to the transactions
contemplated hereby or by the other Operative Documents to the Party furnishing the
same, whether so obtained before or after the execution hereof, and each Party will
withdraw any applications for approval of transfer of Permits and surrender any Permits
already transferred, as necessary;
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(b) The provisions of Article XII shall survive and continue in full force and
effect;

(c) Neither Party shall have any liability or further obligation to the other
Party, except as stated in Sections 10.3(a) and .au, and except for any breach of
representation, warranty or obligation arising under this Agreement or otherwise
occurring prior to the proper termination of this Agreement. The foregoing provisions
shall not limit or restrict the availability of specific performance or other Injunctive relief
to the extent that specific performance or such other relief would otherwise be available
to a Party hereunder; and

(d) The PPA shall remain in full force and effect in accordance with its terms.

ARTICLEXIl
LIMITATION OF LIABILITY

11.1 .Survival of Representations, Etc. The representations, warranties, covenants, and
agreements, and indemnities of the Parties contained herein shall survive the consummation of
the transactions contemplated hereby and the Closing Date, without regard to any investigation
made by either of the Parties or the fact that the damaged Party had knowledge of any
misrepresentation or breach of warranty or covenant at the time of Closing or at any other time,
until the expiration of the applicable statute of limitations (and shall thereafter terminate, at
which time the other Party shall be precluded from making a claim or commencing a cause of
action with respect thereto). The termination of any representation and warranty provided herein
shall not affect the rights of a Party in respect of a Claim made by such Party with specificity and
in a writing received by the other Party prior to the expiration of the applicable survival period
provided herein.
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11.2 Limitation of Liabilitv, Notwithstanding anything contained in this Agreement to
the contrary, in no event shall Seller's aggregate liability under this Agreement or any Operative
Document to Buyer under any theory of liability (whether contract, tort, strict liability or
otherwise) exceed one hundred percent (100%) of the Final Purchase Price, provided that the
foregoing limitation shall not apply (A) to the extent based upon a breach of any representation
or warranty made in Sectioi13.1, 3.2, 3.3, 3.4, 3.7, 3.13 or 3.18, or (B) to death, bodily injury or
personal injury to any person or damage or destruction to any property of either Party or third
persons arising from activities conducted on any Premises on or prior to the Closing Date or
from Hazardous Substances that were present at or on the Premises on or prior to the Closing
Date or that were released by Seller or any other person for whose conduct Seller is responsible
at any time on or prior to the Closing Date.

ARl'ICLEm
GENERAL PROVISIONS

12.1 Indemnification.

(a) Subject to Article XI, Seller undertakes and agrees to indemnify and hold
harmless Buyer, its Affiliates, the Board of Commissioners, and the City of Los Angeles,
and all of their respective commissioners, officers, agents, employees, attorneys,



consultants,advisors,representatives, and assigns and successors in interest (collectively,
"Indemnttees"; from and against any and all charges, damages, demands, judgments,
civil finesand penalties, or losses of any kind or nature whatsoever, arising by reason of
any (a)breach of this Agreement by Seller, (b) failure of any representation, warranty or
guarantee made by Seller herein or in any of the other Operative Documents that is
qualifiedby materialityto be true, (c) failure of any representation, warranty or guarantee
made by Seller herein or in any of the other Operative Documents that is not so qualified
by materiality to be true in all material respects, or (d) Excluded Liability; provided,
however, that before making a Claim based on any misrepresentation or inaccuracy of
Seller's representations in Section 3.6 with respect to Seller's title to the real property
interests in the Facility Assets, Buyer shall have exhausted its remedies with respect to
the title policy issuedpursuant to Section 7.4(eJ.

(b) Buyer shall promptly notify SelIer of any action, suit, proceeding, demand,
or breach (a "Claim") with respect to which Buyer claims indemnification; provided,
however, that failureof Buyer to give such notice shall not relieve Seller of its obligations
under this Section 12.1. If such Claim relates to any action, suit, proceeding, or demand
instituted by a third party (a "Third Party Claim"), upon receipt of such notice from
Buyer, Seller shall be entitled to participate in the defense of such Third Party Claim, and
if and only if each of the conditions set forth in clauses (i) through (iv) below is satisfied,
Seller shall assume the defense of such Third Party Claim, and in the case of such an
assumption, Seller shall have the authority, with consent of Buyer, to negotiate,
compromise, and settle such Third Party Claim;

(i) Seller confirms in writing, without qualification of any kind, that it
is obligatedto indemnify the Indemnitees with respect to such Third Party Claim;

(ii) Seller has selected counsel to handle the defense who is acceptable
to the Los Angeles City Attomey;

(iii) Buyer does not give Seller notice that it has determined, in the
exercise of its reasonable discretion, that matters of policy or a conflict of interest
make separate representation by Buyer's own counsel advisable; and

(iv) Seller establishes to the reasonable satisfaction of Buyer that Seller
has (and will continue to have) adequate financial resources to satisfy and
discharge such action or claim.

(c) Buyer shall retaiu the right to participate in the defense of any Third Party
Claim, the defense of which has been assumed by Seller pursuant hereto, but Buyer shall
bear and shall be solely responsible for its own costs and expenses in connection with
such participation. In the event Seller shall fail or not be entitled to assume the defense
of any Third Party Claim, then Buyer shall control the defense and settlement thereof at
Seller's cost and expense, and any judgment on or settlement of such Third Party Claim
shall be conclusive and binding on Seller for all purposes.
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(d) The provisions of this Section 12.1 shall not be construed so as to relieve
any insurer of its obligation to pay any insurance proceeds in accordance with the terms
and conditions of valid and collectible insurance policies.

(e) No individual Representative of either Party shall be personally liable for
any losses under the provisions contained in this Section 12.1. Except as set forth in
Section 12.l(d), nothing herein shall relieve either Party of any liability to make any
payment expressly required to be made by such Party pursuant to this Agreement.

12.2 Expenses. Except as otherwise expressly provided in this Agreement, each Party
will bear its respective expenses incurred in connection with the preparation, execution, and
performance of this Agreement and the transactions contemplated by this Agreement, including
all fees and expenses of agents, representatives, counsel, and acconntauts. Both Parties agree
that, in any action to enforce the terms of this Agreement, each Party shall be responsible for its
own attorney fees and costs. Each of the Parties was represented by its respective legal counsel
during the negotiation and execution of this Agreement.

12.3 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 in accordance with Exhibit 1.1 and according to the
application of the rules on interpretation of contracts.

12.4 Voluntary Execution. The Parties acknowledge that they have read and fully
understand the content and effect of this Agreement and that the provisions of this Agreement
have been reviewed and approved by their respective counsel. The Parties further acknowledge
that they have executed this Agreement voluntarily, subject only to the advice of their own
counsel, and do not rely on any promise, inducement, representation or warranty that is not
expressly stated herein.

12.5 Notices. All notices, requests, demands, consents, approvals, waivers, and other
communications which are required or may be given under this Agreement shall be in writing
(regardless of whether the applicable provision expressly requires a writing) and shall be deemed
to have been duly given when given in the manner set forth in Section 14.2 ofthe PPA.

12.6 Entire Agreement: Amendments.

(a) This Agreement (including all Schedules and Exhibits) and the PPA
contain the entire understanding concerning the subject matter herein and supersede and
replace any prior negotiations, discussions or agreements between the Parties concerning
that subject matter, whether written or oral, except as expressly provided for herein.
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 or the other documents of even date herewith between the Parties that
induced the other Party to sign this document.

(b) This Agreement may be amended or modified only by an instrument in
writing signed by each Party.
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12.7 FurtherAssurances. The Parties agree to furnish upon request to the other Party
such further information,to execute and deliver to the other Party such other documents, and to
do such other acts and things, all as the other Party may reasonably request for the purpose of
carrying out the intent of this Agreement and the other Operative Docmnents, including in the
case of Seller, to assist Buyer in pursuing and obtaining any Consents or Permits required to be
obtained in the nameof Buyer after the Closing Date.

12.8 Waiver. The failure of either Party to enforce or insist upon compliance with or
strict performance of any of thetenns or conditions hereof, or to take advantage of any of its
rights hereunder, shall not constitute a waiver or relinquishment of any such terms, conditions or
rights, but thesame shall be and remain at all times in full force and effect.

12.9 Severability. In the event all or part of any of the terms, covenants or conditions
of this Agreement, or the application of any such terms, covenants or conditions, shall be held
invalid, illegal or unenforceable by any court having jurisdiction, all other terms, covenants and
conditions of this Agreement and their application not adversely affected thereby shall remain in
force and effect; provided, however, that the remaining valid and enforceable provisions
materially retainthe essence of the Parties' original bargain.

12.10 Consequential or Punitive Damages. Neither Party shall be liable to the other
party 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 negligence) or any other theory at law
or in equity, includingdamages for lost revenues, income or profits.

12.11 Equitable Remedies. The Parties acknowledge that money damages may not be
an adequate remedy for violations of this Agreement by Seller and that Buyer may, in its sole
discretion, seek and obtain from a court of competent jurisdiction specific performance or
injunctive or such other equitable relief as such court may deem just and proper to enforce this
Agreement or to prevent any violation hereof. The Parties hereby waive any objection to
specific performanceor injunctive or other equitable relief.

12.12 Time of Essence. With regard to all dates and time periods set forth or referred to
in this Agreement, time is of the essence.

12.13 Governing Law. This Agreement shall be interpreted, governed by, and construed
under the laws of the State of California without consideration of conflicts of law principles.
The venue for any litigation relating to this Agreernent shall be in Los Angeles, California and
each Party hereby waives any objections on the basis of/arum non-conveniens or otherwise with
respect to the venue of any such action being heard in Los Angeles, California.

12.14 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 Agreernent may be detached from any counterpart of this Agreement without
impairing the legal effect of any signature thereon, and may be attached to another counterpartof
this Agreement identical in form hereto by having attached to it one or more signature pages.
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12.15 Relationship of the Parties. This Agreement shall not be interpreted to create an
association, joint venture or partnership between the Parties 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.

12.16 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.

12.17 Provisions of PPA. The provisions of Section 14.3 ("Dispute Resolution"),
Section 14.7("Assignment of Agreement"), Section 14.21 ("Confidentiality"), and Section 14.22
("Mobile Sierra")of the PPA are incorporated herein in their entirety, mutatis mutandis.

12.18 First Priority Interests. The rights of Buyer under this Agreement shall be prior
and superior to the rights of the Facility Lender, and prior and superior to any other person or
entity that subsequentlyacquires an interest in the Facility.

12.19 Exhibits and Schedules. The Exhibits and Schedules referred to in and attached to
this Agreement are incorporated herein in full by this reference. To the extent that the terms and
conditions of an Exhibit or Schedule conflict with the terms and conditions of the main body of
this Agreement, the terms and conditions of the main body of this Agreement shall control.

12.20 Relationship with PPA; Right of First Offer and Right of First Refusal. Except as
otherwise specifically stated herein, this Agreement is independent of the PPA and, as a separate
agreement, shall survive the amendment, modification, or termination of the PPA, except as
otherwise provided .herein. In the event of a conflict between this Agreement and the PPA, this
Agreement shall control. Notwithstanding the foregoing, this Agreement shall not be deemed to
limit Buyer's Right of First Offer or Right ofPirst Refusal set forth in the PPA.

[Remainder of Page Intentionally Left Blank]

-31- (
'.



IN WITNESSWHEREOF,the Parties have executed and delivered this Agreement as of
the date first writtenabove.

CITY OF LOS ANGELES acting by and through
the DEPARTMENT OF WATER AND POWER

By BOARD OF WATER AND POWER
COMMISSIONERS OF THE CITY OF
LOS ANGELES

Date: _ By:------~~~~~----Marcie 1.Edwards,
GENERAL MANAGER

And:-=~_~~~ __
Barbara E. Moschos,
BOARD SECRETARY

RE BARREN RIDGE 1 LLC

Date: _ By: _

I~: ___

[Signature Page to Option Agreement]



EXIDlinT 1.1
to

OPTION AGlImEMENT
dated as of ,2014

by and between
lim BARREN RIDGE r u,c

lIlidi
THE CITY OF lLOSANGElLES ACTING BY AN]) THROUGH

THE DEPARTMENT OF WATER AN]) POWER

DEFINITIONS; RUlLES OF INTERPlImTATION

"Affected Portion" shall have the meaning ascribed to it in Section 9.3(a).

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

"Agency Action" means any notice of violation, complaint, order, consent order, consent
agreement, assessment of a fine or penalty or other similar demand for action brought by a
Governmental Authority having the requisite authority and jurisdiction to bring such action.

"Agreement" means this Option Agreement.

"Applicable Diligence Period" shall have the meaning ascribed to it in Section 5.1.

"Asset Assignment Documents" shall have the meaning ascribed to it in Section 7.4(d).

"Assumed Contracts" means the Contracts to which Seller is a party or to which the
Facility is subject, listed inSchedule 3.3 and Schedule 3.12.

"Assumed Liabilities" shall have the meaning ascribed to it in Section 2.9.

"Bill of Sale" means the document described in Section 7.4(c).

"Board of Commissioners" means the Board of Water and Power Commissioners of the
City of Los Angeles created pursuant to Section 600 and 670 of the Charter of the City of Los
Angeles.

"Books and Records" means, to the extent relating to any period of time prior to the
Closing, (a) all books, records, purchasing records, lists, files and papers in the possession of
Seller or its agents pertaining to the Facility Assets and the Facility, and all records and lists
concerning suppliers to and personnel of the Facility or Taxes with respect thereto; (b) all
ledgers, and reports, plans, drawings, maps, photographs, technical manuals and operating
records of every kind maintained by Seller with respect to the Facility, whether in hard copy or
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electronic format;and (c) all software used by Seller primarily in connection with the operation
of the Facility, in each case to the extent transferable; provided that Books and Records may
include inextricable information or data unrelated to the Facility, in which case such information
or data may be redacted.

"Breach Notice" shall have the meaning ascribed to it in Section 5.7.

"Business" means the business of owning and operating the Facility.

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

"Buyer" shall have the meaning ascribed to it in the first paragraph of this Agreement.

"CEQA" means the California Environmental Quality Act.

"CERCLA" means the federal Comprehensive Environmental Response, Compensation
and Liability Act.

"Claim" shall have the meaning ascribed to it in Section 12.lCb).

"Closing" shall have the meaning ascribed to it in Section 2.7.

"Closing Date" means the date on which the Closing is required to take place, as set forth
in Section 2.2.

"Closing Permitted Encumbrances" means any Purchase Option Permitted
Encumbrances other than those that secure any form of Facility Debt or any other monetary
obligation (other than Liens for Taxes not yet due).

"Code" means the Internal Revenue Code of 1986.

"Commercial Operation Date" shall have the meaning ascribed to it in the PPA.

"Consent' means any approval, consent, ratification, waiver, license, permit,
certification, registration or other authorization (including any Governmental Approval).

"Contract' means any agreement, arrangement, lease, commitment, sales order, purchase
order, indenture, mortgage, right, warrant or instrument, which provides for ownership or
operation of the Facility and is intended to, or purports to be, or is required to be binding and
enforceable as contemplated under this Agreement, other than the Permits.

"Disclosure Schedules" shall have the meaning ascribed to it in Section 2.4.

"Effective Date" shall have the meaning ascribed to it in the preamble to this Agreement.

"Environment" includes (a) the navigable waters, the contiguous zone, and the Ocean
waters of which the natural resources are under the exclusive management authority of the
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United States under the Magnuson-Stevens Fishery Conservation and Management Act and
(b) any other surface water, ground water, drinking water supply, stream sediments, soil, land
surface or subsurfacestrata, or ambient air, plant and animal life, and any other environmental
medium or naturalresource within the United States, or a foreign nation or under jurisdiction of
the United Statesor a foreign nation.

"Environmental Conditions" means the presence of Hazardous Substances which have
been Released into the Environment or the presence of Hazardous Substances that could
reasonably be expected to pose a threat of Release of Hazardous Substances into the
Environment.

"Environmental Law" means any applicable current or future treaty, constitution, law,
statute, ordinance, rule, order, decree, regulation or other directive which is legally binding and
has been enacted, issued or promulgated by any Governmental Authority that imposes liability
for or standards of conduct or compliance or other requirements or obligations concerning
protection of health, or safety (in each case, to the extent relating to exposure to Hazardous
Substances), natural resources or the Environment and includes all Hazardous Substances Law.

"Excluded Assets" means, notwithstanding any other provision of this Agreement, the
following assets:

(a) cash, certificates of deposit and other bank deposits, treasury bills and
other cash equivalents or other investments, on hand or in bank accounts, and all of
Seller's bank accounts, intercompany accounts and accounts receivable;

(b) accounts and notes receivable relating to the period prior to the Closing
Date, includingamounts owing under the PPA;

(c) all of Seller's rights under the PPA and any other Contract between Seller
and Buyer or between Seller and any other third party for the sale of Facility Energy or
Capacity Rights from the Facility;

(d) any Contract between Seller and its Affiliates, other than for on-going
operations and maintenance of the Facility;

(e) any Contract that is not an Assumed Contract and any Permit that is not a
Transferred Permit;

(f). any computers not used primarily in connection with the Facility, any
communication or data network systems not used primarily in cormection with the
Facility, and any other equipment not reasonably required to operate the Facility;

(g) all refunds or credits, if any, of Taxes due to or from Seller and (i) accrued
prior to the Closing or (ii) which otherwise cannot be assigned by Law;

(h) all corporate, financial and tax records of Seller which (i) do not relate in
whole or in part to the Facility, (ii) relates. solely to any Excluded Asset, (iii) relates
solely to any Excluded Liability, (iv) relates to the organization, existence, capitalization
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or debt financing of Seller, (v) relates to information about Seller or its Affiliates
pertaining to energy or project evaluation methodologies, economic evaluation of the
Facility Assets (other than the Financial Statements), energy or natural gas price curves
or projectionsor other economic predictive models, or (vi) do not constitute Books and
Records;

(i) all rights to claims, refunds or adjustments against Buyer or any other
third partiesarising out of the period prior to the Closing Date;

G) Seller's insurance policies; and

(k) the assets identified as "Excluded Assets" in Schedule 3.5.

"Excluded Liabilities" shall have the meaning set forth in Section 2.10.

"Facility Assets" means the following assets (excluding those assets constituting
Excluded Assets):

I. the Premises;
2. all Assumed Contracts;
3. all Fixtures and Equipment;
4. all Books and Records;
5. all Transferred Permits;
6. all Intellectual Property Assets;
7. all Supplies;
8. all Transmission Assets;
9. all Warranties; and
10. all other assets, properties, rights, privileges, claims and Contracts of

every kind and nature, real or personal, tangible or intangible, absolute or
contingent, wherever located,owned or used (including those necessary to
access to utilize any common use facilities), comprising the Facility.

"Fair Market Value" shall mean, with respect to a particular time of calculation, the
amount a willing buyer would pay for the Facility Assets and all rights and interests associated
therewith, in an arm's-length transaction, to a willing seller under no compulsion to sell onthe
applicable Closing Date, taking into account all relevant facts and circumstances relating to the
Facility Assets, the Excluded Assets, the Assumed Liabilities, the Excluded Liabilities and the
Disclosure Schedules, as of the Closing Date, .and assuming that the Facility is able to generate
revenue for the then-remaining Agreement Term at a price per MWh equal to the Contract Price
set forth in the PPA and thereafter for the remaining useful life of the Facility Assets at a price
per MWh equal to the then fair market price for Energy, Capacity Rights, Environmental
Attributes and other Products generated by the Facility (except in the case Buyer is exercising its
Project Purchase Option as a result of an Event of Default of Seller under the PPA, in which case
the Energy, Capacity Rights, Environmental Attributes and other Products generated by the
Facility will be assumed to be sold at their fair market value price as of the Closing Date forthe
remaining useful life of the Facility Assets), as determined in accordance with Exhibit 2.5.
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"FERC' shall have the meaning ascribed to it in Section 3.17.

"Final Purchase Price" shall have the meaning ascribed to it in Exhibit 2.5.

"Financial Statements" shall have the meaning ascribed to it in Section 5.3.

"Fixtures and Equipment" means the fixtures, equipment (including solar panels, control
rooms and other auxiliaries, furniture, office equipment, communications equipment, fixtures,
furnishings, machinery,vehicles, computers, air conditioning ventilation and heating equipment
and control stations) but excluding any Supplies, and other tangible personal property located on
the Premises and owned or used by Seller in cormection with the operation of the Facility.

"FPA" shall have the meaning ascribed to it in Section 3.17.

"GAAP" means generally accepted accounting principles that are consistent with the
principles promulgated or adopted by the Financial Accounting Standards Board and its
predecessors in effect for the applicable period of Seller.

"Governmental Approval" means any Consent issued, granted, given, or otherwise made
available by or under the authority of any Governmental Authority or pursuant to any Law or
Environmental Law.

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

"Hazardous Substances" means any substance, material or waste that is regulated by or
forms the basis of liability now or hereafter under, any Hazardous Substances Law, including
any material,substance or waste that is (a) defined as a "solid waste," "hazardous waste,"
"hazardous material," "hazardous substance," "extremely hazardous waste," "restricted
hazardous waste," "pollutant," "contaminant," "hazardous constituent," "special waste," "toxic
substance" or other similar term or phrase under any Environmental Law, (b) petroleum or any
fraction or by-product thereof, asbestos, polychlorinated biphenyls (PCB's), or any radioactive
substance.

"Hazardous Substances Law" means any applicable current or future treaty, constitution,
law, statute, ordinance, rule, order, decree, regulation or other directive which is legally binding
and has been enacted, issued or promulgated by any Governmental Authority that imposes
liability for or standards of conduct or compliance concerning the generation, distribution, use,
treatment, storage, disposal, cleanup, transport or handling of Hazardous Substances, including,
the Federal Water Pollution Control Act, the Resource Conservation and Recovery Act of I976,
CERCLA, the Toxic Substances Control Act, the Oil Pollution Act, the Safe Drinking Water
Act, and the Occupational Safety and Health Act of 1970 (to the extent that it relates to the
handling of and exposure to hazardous or toxic materials or similar substances).
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"Indemnitees" shall have the meaning ascribed to it in Section 12.l(a).

"Intellectual PropertyAssets" shall have the meaning ascribed to it in Section 3.13(a).

"Investment CompanyAct' means the Investment Company Act of 1940.

"Knowledge" means with respect to any fact, circumstance, or condition, (a) the actual,
current knowledge of any officer, agent, employee, or representative of the applicable Party, or
(b) the knowledge that an officer of such Party should have had upon reasonable investigation
and inquiry.

"Law" means any Order, and any federal, state, local, or foreign law, statute, regulation,
rule, code or ordinanceenacted, adopted, issued or promulgated by any Governmental Authority,
but excluding EnvironmentalLaws.

"Land Documents" means the real property leases and easements for the Site that
together establish Site Control.

"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 personal property.

"Material Adverse Effect' means a material adverse effect on (a) Seller, (b) the Facility,
(c) the business, condition (financial or otherwise), results of operations or prospects of the
Business, or (d) the Facility Assets.

"Maximum Purchase Price" shall have the meaning ascribed to it in Exhibit 2.5.

"Minimum Purchase Price" shall have the meaning ascribed to it in Exhibit 2.5.

"National Priorities List' means the list of national priorities among the known releases
or threatened releases of hazardous substances, pollutants, or contaminants throughout the
United States and its territories and that guides the Environmental Protection Agency in
determining which sites warrant further investigation.

"Operations Period" means the six (6) month period of time prior to the delivery by
Buyer of the Purchase Option Exercise Notice.

"Operative Documents" means each of the agreements, instruments, certificates and
other documents executed and delivered by a Party under this Agreement in connection with the
performance and consnmmation of the transaction contemplated by this Agreement.

"Order" means any final, non-appealable award, decision, injunction, judgment, order,
ruling, subpoena, or verdict entered, issued, made, or rendered by any court, administrative .
agency, or other Governmental Authority, or by any arbitrator.
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"Organizational Documents" means as applicable, (a) the articles or certificate of
incorporation and the bylaws of a corporation; (b) any charter or similar document adopted or
filed in connection with the creation, formation, or organization of a Person; (c) the certificate of
organization and the operating agreement of a limited liability company; and (d) any amendment
to any of the foregoing.

"Parly" and "Parties" shall have the meaning ascribed to it in the first paragraph of this
Agreement.

"Permu" means any permit, license, franchise, concession, consent, authorization,
approval, registration,filing or similar act of or made with any Govermnental Authority that are
used by or necessaryto operate the Facility.

"Person" means any individual, corporation (including any non-profit corporation),
general or limitedpartnership, limited liability company, joint venture, estate, trust, association,
organization, laborunion, or other entity or Governmental Authority.

"PPA" shall have the meaning ascribed to it in the Recitals.

"Premises" means the fee, leasehold, easement and other Real Property Interests held by
Seller in connection with the ownership or operation of the Facility, including under the Land
Documents, together with all buildings, improvements, structures and fixtures thereon owned by
Seller, and all easements, privileges, rights-of-way, lands underlying any adjacent streets or
roads, appurtenants, licenses and other rights owned by Seller pertaining to or accruing to the
benefit of suchproperty.

"Proceeding" means any action, order, writ, judgment or decree outstanding, arbitration,
audit, hearing, investigation, claim, litigation, or suit (whether civil, criminal, regulatory,
administrative, investigative, or informal) commenced, brought, conducted, or heard by or
before, or otherwise involving, any Person.

"Products" shall have the meaning ascribed to it in the Recitals.

"Project Purchase Option" shall have the meaning ascribed to it in Section 2.1.

"Provided Materials" shall have the meaning ascribed to it in Section 5.1.

"Purchase Option Exercise Deadline" means a period of one hundred twenty (120) days
after the determination of the Fair Market Value for the applicable Purchase Option Opportunity.

"Purchase Option Exercise Notice" shall have the meaning ascribed to it in ~ction
2.5(b).

"Purchase Option Opportunity" shall have the meaning ascribed to it in Section 2.2.

"Purchase Option Permitted Encumbrances" means (a) any Lien approved by BUyeror
set forth in Schedule 3.6; (b) Liens for Taxes not yet due or for Taxes being contested in good
faith by appropriate proceedings, so long as either (i) such proceedings do not involve a
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substantial risk of the sale, forfeiture, loss or restriction on the use of the Facility or any part
thereof, or (ii) a bond or other security reasonably acceptable to Buyer has been posted or
provided in such mannerand amount as to assure Buyer that any Taxes determined to be due will
be promptly paid in full when such contest is determined; (c) zoning, building codes and other
land use laws regulatingthe use or occupancy of the Premises or the activities conducted thereon
which are imposed by any Governmental Authority having jurisdiction over the Premises;
(d) suppliers', vendors', mechanics', workman's, repairman's, employees' or other like Liens
arising in the ordinary conrse of business for work or service performed, or materials furnished
in connection with, the Facility for amounts the payment of which is either not yet delinquent or
is being contested in good faith by appropriate proceedings, so long as either (i) such
proceedings do not involve a substantial risk of the sale, forfeiture, loss or restriction on use of
the Facility or any part thereof, or (ii) a bond or other security reasonably acceptable to Buyer
has been posted or provided in such manner and amount as to assure Buyer that any amounts
determined to be due will be promptly paid in full when such contest is determined;
(e) easements, rights of way, use rights, exceptions, encroachments, reservations, restrictions,
conditions or limitations which do not materially impair the Premises affected thereby for the
purpose for which title was acquired or materially interfere with or hnpair the operation of the
Facility Assets; (f) the fee owner's interest in the Premises (if such fee owner is different than
Seller); (g) any mortgage, pledge, security interest, encumbrance, lien (statutory or other) or
conditional sale agreement on or affecting the landowner's interest in the Premises that does not
have a material adverse effect upon Seller's rights or obligations under the Land Documents or
for which the beneficiary of any of the foregoing has agreed not to disturb Seller's interest in the
Land Docmnents through a customary recognition, non-disturbance, and attornment agreement
or other agreement of similar effect; (h) the terms and conditions of the Land Documents; and
(i) Liens created or reserved pursuant to or contemplated by the PPA, this Agreement or any
Performance Security under the PPA.

"Purchase Option Tentative Exercise Notice" shall have the meaning ascribed to it in
Section 2.4.

"Qualified Appraiser" means a nationally recognized California Licensed Certified
General Real Estate Appraiser, which shall (a) be qualified to appraise independent electric
generating businesses, (b) have been engaged in the appraisal or business valuation and
consulting business for a period of not less than five (5) years, and (c) not be associated with
Seller, Buyer or any of their respective Affiliates.

"Real Property Contracts" shall have the meaning ascribed to it in Section 3.3(a).

"Real Property Interests" shall have the meaning ascribed to it in Section3.3(a).

"Release" means any physical release, spill, emission, leaking, pumping, injection,
deposit, disposal, discharge, dispersal, dumping, leaching or migration of Hazardous Substances
in the Environment, including the movement of Hazardous Substances through or in the
Environment, including the Premises.
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"Representative" means, with respect to a particular Person, any director, officer,
employee, agent, consultant, advisor, or other representative of such Person, including legal
counsel, accountants,and financial advisors.

"Requirements of Law" means all Laws, Permits (including those pertaining to electrical,
building, zoning,and occupational safety and health requirements) and Environmental Laws.

"Schedule Delivery Date" shall have the meaning ascribed to it in Section 2.4.

"Seller" shall have the meaning ascribed to it in the first paragraph of this Agreement.

"Seller Disclosure Schedules" shall have the meaning ascribed to it in Section 2.4.

"Supplies" means those supplies, inventories and spare parts on the Premises or
otherwise dedicatedto the Facility as of the Closing Date.

"Tax Claim" shall have the meaning ascribed to it in Section 9.1Ce).

"Tax Return" means any return, report, information return or other document (including
any related or supporting information) required to be supplied to any authority with respect to
Taxes.

"Taxes" means all taxes, charges, fees, levies, penalties or other similar assessments
imposed by any United States federal, state or local, or foreign taxing authority, including,
income, excise, property, sales, use, transfer, franchise, payroll, withholding, social security or
other taxes, includingany interest, penalties or additions attributable thereto.

"Tentative Purchase Price" shall have the meaning ascribed to it in Exhibit 2.5.

"Third Party Claim" shall have the meaning ascribed to it in Section 12.1(b).

"Third Party Property Interests" shall have the meaning ascribed to it in Section 3.3Ca).

"Transferred Permits" means all Permits other than those Permits that will not be
transferred to Buyer as of the Closing.

"Transfer Taxes" shall have the meaning ascribed to it in Section 2. \3.

"Transmission Assets" means the fixtures, equipment (including transformers and
switchgear) and other tangible property interests owned by Seller and required for the
transmission of Energy to the Point of Delivery.

"Treasury" means the regulations issued by the U.S. Department of Treasury under the
Internal Revenue Code.

"Updated Schedule Delivery Date" shall have the meaning ascribed to it in Section
2.l1(a).
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"Warranties" means all rights of Seller under or pursuant to all third-party warranties,
representations and guarantees made by manufacturers and suppliers in connection with the
Facility Assets or services furnished to Seller pertaining to the Facility or affecting the Facility
Assets.
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RJULE§ OF 1N1'ElRPREl'ATKON

1. The headings of Sections in this Agreement are provided for convenience only
and shall not affect its construction or interpretation.

2. All references to "Article," "Articles," "Section" or "Sections" refer to the
corresponding Article, Articles, Section or Sections of this Agreement, unless
otherwise specified. Each reference to an Article or Section of, or Exhibit or
Schedule to, this Agreement shall be deemed to be followed by the word
"hereof."

3. All words used in this Agreement shall be construed to be of such gender or
number as the circumstances require.

4. The word "including" does not limit the preceding words or terms.

5. A reference to any Person includes its permitted successors and permitted assigns.

6. The words "herein," "hereof," "hereunder" and words of like import shall refer to
this Agreement as a whole and not to any particular section or subdivision of this
Agreement.

7. The singular includes the plural and the plural includes the singular.

8. The term "or" is not exclusive.

9. A reference to any Law, rule, regulation, statute, ordinance, Order, code or similar
form of decision of any Governmental Authority having the effect and force of
Law includes any amendment or modification or successor thereto, and all
regulations rulings promulgated under such Governmental Rule.

10. Accounting terms have the meanings assigned to them by generally accepted
accounting principles, as consistently applied by the accounting entity to which
they refer.

11. References to any document, instrument or agreement (a) shall include all
exhibits, schedules and other attachments thereto, (b) shall include all documents,
instruments or agreements issued or executed in replacement thereof, and (c) shall
mean such document, instrument or agreement, or replacement or predecessor
thereto, as amended, modified and supplemented from time to time and in effect
at any given time, regardless of whether any of the foregoing are expressly
referred to in the applicable provision.

12. References to "days" and "months" shall mean calendar days and calendar
months, respectively. References to a time of day shall mean such time in Los
Angeles, California.
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13. The terms "shall," "will," and "must" shall have the same meaning and be of
equal force and effect.
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OPTION AGREEMENT
dated as of ,21114

by and between
RE BARREN RIDGE 1 LLC

and
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER

PURCHASE PRJ[CE

1. The "Tentative Purchase Price" shall be an amount equal to the Fair Market Value, as
determined in accordance with this Exhibit 2.S.

2. Within fifteen (15) days following the later of (a) the Schedule Delivery Date, or (b) the
actual delivery by Seller to Buyer of the Seller Disclosure Schedules (the "Actual
Schedule Delivery Date') the Parties shall meet and attempt to agree on the Tentative
Purchase Price based on the Seller Disclosure Schedules delivered by Seller. If the
Parties are unable to agree on the Tentative Purchase Price within thirty (30) days after
the Actual Schedule Delivery Date, the Parties shall, within fourteen (14) additional days,
jointly select a Qualified Appraiser. lfthe Parties carmot agree on a Qualified Appraiser
within such fourteen (14) day period, then each of Seller and Buyer shall select an
independent recognized appraiser within fourteen (14) days after the conclusion of such
period, which independent appraisers shall, within fourteen (14) days after being selected
by each of Buyer and Seller, agree upon and appoint a third Qualified Appraiser to
perform the appraisal. If the two selected appraisers carmot agree on a third Qualified
Appraiser within such fourteen (14) day period, then either Party may apply to the
American Arbitration Association to make such an appointment within fourteen (14) days
after such application. The appraisal shall be completed within thirty (30) days of the
appointment of the Qualified Appraiser.

3. The Tentative Purchase Price shall be adjusted from time to time by the amount (as
determined by the Parties in good faith, or absent their mutual agreement, by Qualified
Appraisers using the same methodology setforth in paragraph 2 above) necessary to take
into account (i) any differences between the Seller Disclosure Schedules originally
delivered to Buyer on the Actual Schedule Delivery Date and any updated Seller
Disclosure Schedules delivered to Buyer from time to time prior to Closing, (ii) any item
or omission in a Seller Disclosure Schedule that is not resolved to the reasonable
satisfaction of Buyer, (iii) any differences in Facility Assets, Excluded Assets, Assumed
Liabilities or Excluded Liabilities from the Actual Schedule Delivery Date to the Closing,
(iv) the inability of Seller to satisfy any of the Buyer Closing Conditions set forth in
Article VII, (v) damage or destruction of all or a portion of the Facility or any real or
threatened condemnation or eminent domain proceeding as described under
Section 9.3(a) of the Agreement, or (vi) following the delivery of a Breach Notice, the
event or circumstance described in such Breach Notice.
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4. The "FinalPurchase Price" to be paid by Buyer at the Closing shall be an amount equal
to the greater of (ajthe Tentative Purchase Price, or (b) the Minimum Purchase Price (as
defined below); provided that in the event that (i) the Tentative Purchase Price is at any
time greater than the Maximum Purchase Price (as defined below), then Buyer, Upon
notice to Seller, may, without liability, terminate the Project Purchase Option with
respect to the relevant Purchase Option Opportnnity, and such Purchase Option
Opportunity shall expire and shall no longer be effective. (but such expiration shall not
affect Buyer's right to exercise any Project Purchase Option with respect to any future
Purchase Option Opportnnity).

5. The "Minimum Purchase Price" and the "Maximum Purchase Price" shall be as
follows, corresponding to the applicable Purchase Option Opportunity for which Buyer
has exercised its Project Purchase Option:

Purchase Option Opportunity .Mintmum Purchase Price Maximum
Purchase Price

6th Contract Year $108,200,000 $127,300,000

io" Contract Year $101,000,000 $118,800,000

ISlli' Contract Year $89,700,000 $105,500,000

20th Contract Year $75,000,000 $88,200,000

Event of Default under PPA The aggregate amount of the Facility None.
Debt immediately prior to Closing, if
any. Otherwise, none.

.
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OPTION AGREEMENT
dated as of ,21114

by ami between
RE BARREN RIDGE 1 LLC

and
THE OTY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER

FORM OF TRANSITION SERVllCE§ AGREEMENT

This TRANSITION SERVllCE§ AGREEMENT (this "Agreement") is entered into on
[e], 20_ (the "Effective Date"), by and between RE BARREN RIDGE 1 LLC, a Delaware
limited liability company ("Seller") and THE CITY OF LOS ANGELES ACTING BY AND
THROUGH THE DEPARTMENT OF WATER AND POWER, a municipal corporation of the
State of California ("Buyer"). Seller and Buyer are hereinafter sometimes collectively referred
to as the "Parties." and each individually as a "~."

WITNESSETH:

WHEREAS, the Parties have entered into that certain Option Agreement, dated as of
---;-c----" 2013 (the "Option Agreement"), pursuant to which, among other things, Seller has
agreed to sell, transfer, assign, convey and deliver to Buyer, and Buyer has agreed to purchase,
receive and assume from Seller, the Facility Assets (as defined in the Option Agreement), upon
the terms and subject to the conditions set forth in the Option Agreement; and

WHEREAS, Section 5.11 of the Option Agreement provides that Seller or its Affiliates
will provide Buyer with transitional operation and maintenance services; and

WHEREAS, Buyer hereby requests that Seller (or its Affiliates) perform certain
transitional operation and maintenance services for a period of time following the Closing Date
to facilitate the transition of the operations of the Facility to Buyer; and

WHEREAS, Seller is willing to provide, or cause its Affiliates to provide, such services
to Buyer subject to the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the premises and the covenants set forth herein
and the benefits to be derived herefrom, the Parties hereby agree as follows:

ARTICLE I
DEFINED TERMS

Capitalized terms used in this Agreement shall have (unless provided elsewhere in this
Agreement) the meanings given to such terms in the Option Agreement and as set forth below:
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"Services" means the services that are listed on Schedule I attached hereto; provided,
however, that the term "Services" shall not include the services listed under the heading
"Excluded Services"on Schedule I attachedhereto.

AR'nCLEU
Jl)ESCRlIlP''nONOF SERVJ[CES

2.1 Seller's Undertakings. The purpose of this Agreement is to enable Buyer to
receive the Servicesfrom Seller or Seller's Affiliates on an interim basis in order to permit Buyer
the opportunity to obtain alternate sources of supply of such Services prior to the expiration of
the Initial Term,or if extended, the Extension Term (as such terms are defmed in Section 3.1
below). Seller agrees to provide, or to cause the provision through its Affiliates of, the Services
to Buyer during the Initial Term and each Extension Term in accordance with the terms and
conditions of this Agreement and all Requirements of Law, in a professional, workmanlike
manner, subject to the applicable Laws and in a manner that is substantially the same as the
manner in whichsuch Services were performed prior to the date of this Agreement.

2.2 Resources Committed. Seller shall provide the Services set forth on Schedule 1;
provided that Seller shall not be required to provide any services to Buyer that neither Seller nor
its Affiliates previouslyprovided or performed in connection with the ownership of the Facility
Assets prior to the Closing. Nothing herein shall require Seller to install equipment, acquire
licenses, expandany systems or services or expend any resources beyond the level provided by
Seller and its Affiliates prior to the Closing. In connection with the performance ofthe Services,
SeJler may, at its sole cost and expense: (a) subcontract with a non-Affiliate or personnel of a
non-Affiliate to perform any portion of the Services to be performed hereunder; (b) utilize
personnel who are employees of Affiliates of Seller; or (c) subcontract work to Affiliates of
Seller; provided that all such personnel and subcontractors shall be fully qualified to perform the
applicable Servicespursuant to the terms and conditions of this Agreement and Buyer shall have
consented to such personnel and subcontracts, such consent not to be unreasonably withheld or
delayed,

2.3 Limitations. EXCEPT AS PROVIDED IN THIS AGREEMENT NEITHER
SELLER NOR ANY OF ITS AFFILIATES MAKES ANY REPRESENTATION,
WARRANTY OR GUARANTY, EXPRESS OR IMPLIED OF ANY KIND CONCERNING
THE SERVICES AND ANY RESULTS OR WORK PRODUCT. SELLER AND ITS
AFFILIATES SPECIFICALLY MAKES NO WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND NONE SHALL BE IMPLIED AND ALL
OTHER REPRESENTATIONS, WARRANTIES OR GUARANTIES, WRITTEN OR ORAL,
EXPRESSED OR IMPLIED ARE EXCLUDED.

AR'nCLEm
TERM ANJ[)J 'fERMlNAl'ION

3.1 Tenn. The initial term of this Agreement (the "Initial Tenn") shall commence as
of the Closing Date and shall continue in effect for a maximum of six (6) months; provided,
however, that this Agreement may be extended for an additional period not to exceed two (2)
months following the expiration of the Initial Term (the "Extension Tenn," and collectively with
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the Initial Term,the "Term") if (a) Buyer provides notice not less than thirty (30) days prior to
the expiration of the InitialTerm of (i) the Services Buyer desires to receive during the Extension
Term and (ii) the number of months during the Extension Term for which it desires to receive
such Services and (b) Buyer is in compliance with all ofits obligations under this Agreement at
the time Seller receives a notice of Buyer's intent to extend this Agreement for an Extension
Term.

3.2 Terminationof Entire Agreement. Notwithstanding anything herein or elsewhere
to the contrary, this Agreement may be terminated and the transactions contemplated hereby
abandoned, at any time, upon the occurrence of any of the following events or conditions:

(a) upon the mutual written agreement of the Parties to terminate this
Agreement;

(b) by Seller, upon Buyer's breach of any obligation under this Agreement
(including Buyer's failure to pay Seller amounts owing hereunder) and such breach is not
remedied to Seller's reasonable satisfaction within fifteen (15) days after notice to Buyer
of such breach or if such breach is not capable of rectification within fifteen (IS) days, if
Buyer has not promptly commenced to rectify the breach within such fifteen (15)-day
period and is not proceeding diligently to rectify the breach; provided, however, that such
right to continueto rectify a breach shall end upon expiration of this Agreement; or .

(c) by Buyer, upon Seller's breach of any obligation under this Agreement
and such breach is not remedied to Buyer's reasonable satisfaction within fifteen (IS)
days after noticeto Seller of such breach or if such breach is not capable of rectification
within fifteen (15) days, if Seller has not promptly commenced to rectify the breach
within such fifteen (15)-day period and is not proceeding diligently to rectify the breach;
provided, however, that such right to continue to rectify a breach shall end upon
expiration of this Agreement. .

In the event of termination of this Agreement pursuant to this Section 3.2, no Party will
have.any further liability or obligation hereunder, except that any such termination will not affect
(i) the provisions of Section 4.1, Article V and Article VI, which will survive any such
termination, or (ii) the rights and obligations ofthe Parties accruing prior to such termination.

3.3 Termination of Particular Service. Notwithstanding anything herein or elsewhere
to the contrary, BUyershall have the right, upon thirty (30) days' notice to Seller, to terminate
this Agreement as to any Service listed on Schedule 1. Upon the effectiveness of the termination
of ariy particular Service, Seller shall no longer be required to provide such Service to Buyer, and
Buyer shall incur no additional obligations to pay Seller the fee associated with the provision of
such Service, other than obligations that have accrued prior to the termination of such Service,
including any third-party fees, penalties or other payments related to the termination by Seller of
such Service.

3.4 Termination Procedures. Upon any termination of this Agreement (in whole or in
part); each Party shall cooperate with the other Party as reasonably necessary to assist BUyerin
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transferring responsibility for the provision of the terminated Service(s) to Buyer (or any third
party as designated in writing by Buyer).

ARUCLEIV
FEES, BJ[LLIING, AND PAYMENT

4.1 Compensation. Buyer shall, in accordance with Section 4.2, (a) pay Seller the
fees set forth on Schedule 1 attached hereto for the provision of each particular Service provided
under this Agreement, and (b) except as set forth in Section 3.3 above, reimburse Seller for any
incidental, out-of-pocket expenses reasonably incurred by Seller or Seller's Affiliates in
connection with performing the Services. All amounts paid by Buyer to Seller hereunder shall
be paid in full without any deduction or withholding for taxes or any other fees or expenses.

4.2 Billing and Payment. After the end of each calendar month, Seller shall send to
Buyer an invoice, setting forth a description of the Services provided during the prior calendar
month and identifying the fees that are to be paid. Buyer shall pay to Seller the amounts due and
payable on each such invoice within sixty (60) days after its receipt thereof. If Buyer in good
faith disputes any portion of an invoice, and Buyer notifies Seller of the nature and basis of such
good faith dispute within thirty (30) days after Buyer's receipt of such invoice, Buyer shall have
the right to withhold payment of the disputed portion, and Buyer shall pay only the undisputed
portion. Seller shall be entitled to a late fee on any undisputed amounts, and any amounts not
disputed in good faith by Buyer, due hereunder that remain unpaid following the date due
hereunder at the rate of one percent (1%) per month.

4.3 Access. During the Term, Buyer will provide Seller, Seller's Affiliates, and their
respective authorized representatives, at each such Person's sole risk, reasonable access (during
regular business hours and upon reasonable prior notice), to Buyer and its employees,
representatives, facilities and books and records as Seller, Seller's Affiliates and their respective
authorized representatives may reasonably request in order to provide the Services; provideQ,
that (i) Buyer shall have the right to have a representative present for any communication with
employees or representatives of Buyer; (ii) such access and activities incidental thereto shalt be
undertaken in accordance with applicable Laws and Buyer's generally applicable policies and
procedures; and (iii) Buyer shall have the right to impose reasonable restrictions and
requirements for safety purposes. Buyer grants to Seller and its representatives access to the
Facility for a period of thirty (30) days after the expiration or termination of this Agreement so
that Seller may demobilize its work force, including the removal of its personal property that was
brought to the Facility by Seller to provide the Services.

4.4 Records Retention. Each Party shall retain all records relating to this Agreement
for so long as required by any Governmental Authority having jurisdiction.

ARTICLE V
RELEASE

5.1 Indemnitv. Subject to Section 5.2, Seller undertakes and agrees to indemnify and
hold harmless Buyer, the Board of Commissioners, and the City of Los Angeles, and all of their
respective commissioners, officers, agents, employees, advisors, representatives, and assigns and
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successors in interest (collectively, "Indemnitees") and, at the option of Buyer, to defend such
Indemnitees from and against any and all suits and causes of action, claims, charges, damages,
demands, judgments, civil fines and penalties, or losses of any kind or nature whatsoever, for
death, bodily injury or personal injury to any person, including Seller's employees and agents, or
third persons, or damage or destruction to any property of either Party or third persons, in any
manner arising by reason of any breach of this Agreement by Seller, any failure of any
representation, warranty or guarantee to be true in all material respects, the negligent acts, errors,
omissions or willful misconduct incident to the performance of this Agreement on the part of
Seller, or any of Seller's officers, agents, employees, or subcontractors of any tier, except to the
extent caused by the negligence, gross negligence or willful misconduct of any such Indemnitee.

5.2 Limitation of Liability. Seller's liability to Buyer in connection with its
performance of the Services hereunder, regardless of whether such liability arises in contract, tort
or otherwise, shall not exceed the total amount invoiced under Section 4.2 hereof for all the
Services actually provided hereunder during the term of this Agreement, determined in
accordance with Schedule 1 hereto; provided that the foregoing limitation shall not apply to the
liabilities that arise from the gross negligence Of willful misconduct of Seller.
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT TO THE
CONTRARY, IN NO EVENT SHALL EITHER PARTY, OR ANY OF THEIR AFFILIATES,
HAVE ANY LIABILITY HEREUNDER TO THE OTHER PARTY OR ITS AFFILIATES IN
RESPECT OF ANY INCIDENTAL, SPECIAL, INDIRECT, CONSEQUENTIAL OR
PUNITIVE DAMAGES, LOSSES, OR EXPENSES ARISING OUT OF, OR IN
CONNECTION WITH, THIS AGREEMENT OR THE PERFORMANCE OR
NONPERFORMANCE OF SERVICES HEREUNDER.

ARTICLE VI
RELATIONSIDP OF PARTIES

This Agreement is not intended to and shall not be construed as creating a joint venture,
partnership, agency or other association within the meaning of the common law or under the
laws of the state in which any Party is incorporated, organized, or conducting business. Except
for the obligations arising from the authorized activities of Seller as described herein, no Party
shall be responsible for the obligations or actions of any other Party, each Party being severally
responsible only for its obligations and actions arising hereunder. It is the intent of the Parties
that with respect to performing the Services, the Seller and its Affiliates are independent
contractors, and shall provide the Services in accordance. with the reasonable instructions
provided by authorized representatives of Buyer, subject to the provisions of this Agreement.

AR'fICLEVII
FORCE MAJEURE

7.1 Force Majeure Event. No Party shall be liable to any other Party for its failure or
delay in performing its obligations hereunder (other than its obligation to pay money) due to any
contingency beyond such Party's reasonable control (a "force majeure event") including acts of
God, fires, floods, wars, acts of war, sabotage, terrorism, accidents, labor disputes (whether or
not such disputes are within the power of the Party to settle), shortages, goverumental laws,
ordinances, rules or regulations.
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7.2 Notice of Force Majeure Event. Each Party affected by a force majeure event will
give notice to the other Party as promptly as practicable of the nature and probable duration of
the force majeure event as well as of the anticipated termination of such force majeure event.
The Party affected by force majeure will use commercially reasonable efforts to remove the force
majeure .event and, in the case of Seller, to resume the performance of the Services as soon as
reasonably practicable after such removal.

ARTKCLEVm
CONFIDENTKAUTY

This Agreement is subject to the terms and conditions of Section 12.17 of the Option
Agreement, which incorporates the assignment and confidentiality provisions as set forth in that
certain Power Purchase Agreement between the Parties (the "Pl'A").

ARTKCLElIX
MJ[SCELLANEOlUS

9.1 Operational Coordination. On the Effective Date, each Party shall designate a
representative for purposes of operational coordination under this Agreement by providing notice
to the other Party. Either Party may change its designee for purposes of this Section 9.1 by
providing notice thereofto the other Party at any time during the Term.

9.2 Expenses. Except as otherwise expressly provided in this Agreement, each Party
will bear its respective expenses incurred in connection with the preparation, execution, and
performance of this Agreement and the transactions contemplated by this Agreement, including
all fees and expenses of agents, representatives, counsel, and accountants. Both Parties agree

. that, in any action to enforce the terms of this Agreement, each Party shall be responsible for its
own attorney fees and costs. Each of the Parties was represented by its respective legal counsel
during the negotiation and execution of this Agreement.

9.3 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 in accordance with Exhibit 1.1 to the Option
Agreement and according to the application of the rules on interpretation of contracts.

9.4 Voluntary Execution. The Parties acknowledge that they have read and fully
understand the content and effect of this Agreement and that the provisions of this Agreement
have been reviewed and approved by their respective counsel. The Parties further acknowledge
that they have executed this Agreement voluntarily, subject only to the advice of their own
counsel, and do not rely on any promise, inducement, representation or warranty that is not
expressly stated herein. .

9.5 Notices. All notices, requests, demands, consents, waivers, approvals, and other
communications which are required or may be given under this Agreement shall be in writing
(regardless of whether the applicable provision expressly requires a writing) and shall be deemed
to have been duly given when given in the manner set forth in Section 14.2 of the PPA.
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9.6 Waiver. The failure of either 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 constitnte a waiver or relinquishment of any
such terms, conditionsor rights, hut the same shall be and remain at all times in full force and
effect. Except to the extent this Agreement provides an exclusive remedy for a breach, nothing
contained herein shall preclude either Party from seeking and obtaining any available remedies
hereunder, includingrecovery of damages caused by the breach of this Agreement and specific
performance or injunctive relief, or any other remedy given under this Agreement or now or
hereafter existing in law or equity or otherwise as a court of competent jurisdiction may deem
just and proper to enforce this Agreement or to prevent any violation hereof. The rights granted
herein are cumulative.

9.7 Severabilitv. In the event any of the terms, covenants or conditions of this
Agreement, or the application of any such terms, covenants or conditions, shall be held invalid,
illegal or unenforceable by any court having jurisdiction, all other terms, covenants and
conditions of this Agreement and their application not adversely affected thereby shall remain in
force and effect,provided that the remaining valid and enforceable provisions materially retain
the essence of the Parties' original bargain.

9.8 Dispute.

(a) 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
9.8) (a "Dispute"), either Party (the ''Notifying; Party") may deliver to the other Party (the
"Recipient Party") notice of the Dispute with a detailed description of the underlying
circumstances of such Dispute (a "Dispute Notice"). The Dispute Notice shall include a
schedule of the availability of the Notifying Party's senior officers (having a title of
senior vice president (or its equivalent) or higher) duly authorized to settle the Dispute
during the thirty (30) day period following the delivery of the Dispute Notice.

(b) The Recipient Party shall, within five (5) Business Days following receipt
of the Dispute Notice, provide to the Notifying Party a parallel schedule of availability of
the Recipient Party's senior officers (having a title of senior vice president (or its
equivalent) or higher) duly authorized to settle the Dispute. Following delivery of the
respective senior officers' schedules of availability, the senior officers of the Parties shall
meet and confer as often as they deem reasonably necessary during the remainder of the
thirty (30) day period in good faith negotiations to resolve the Dispute to the satisfaction
of each Party.

(0) In the event a Dispute is not resolved pursuant to the procedures set forth
in Sections 9.8(a) and.Qil by the expiration of the thirty (30) day period set forth in
Section 9.8(a), then either Party may pursue any legal remedy available to it in
accordance with the provisions of Section 9.9 of this Agreement.
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(d) In addition to the Dispute Resolution process set forth in this Section, the
Parties shall comply with California law governing claims against public entities and
presentment of such claims.

9.9 Governing Law; Venue. This Agreement was made and entered into in the City
of Los Angeles and shall be governed by, interpreted and enforced in accordance with the laws
of the State of California and the City of Los Angeles, without regard to conflict of law
principles. All litigation arising ant of, or relating to this Agreement, shall be bronght in a state
or federal court in the County of Los Angeles in the State of California. The Parties irrevocably
agree to submit to the exclusive jurisdiction of such courts in the State of California and waive
any defense of/arum non conveniens.

9.10 No 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 establishedherein.

9.11 Countemarts. 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 thereon, and may be attached to another counterpart of this
Agreement identical in form hereto by having attached to it one or more signature pages.

9.12 Entire Agreement; Amendments. This Agreement (including Schedule 1 hereto),
the Option Agreement, and the PPA contain the entire understanding concerning the. subject
matter herein and supersede and replace any prior negotiations, discussions or agreements
between the Parties concerning that subject matter, whether written or oral, except as expressly
provided for herein. 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 or the other documents of even date herewith between the Parties 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.

9.13 Headings. The headings of Articles and Sections contained in this Agreement
have been inserted for convenience of reference only and shall not be deemed to be a part of or
to affect in any way the meaning or interpretation of this Agreement.

[SIGNATURE PAGE FOLLOWS)
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The Parties hereto have caused this Agreement to be executed and delivered as of the
date first set forth above by their duly authorized representatives.

SELLER
RE BARREN RIDGE 1 LLC

By:
Name: ~--~-------------Title:

BUYER
THE CITY OF LOS ANGELES, ACTING BY
AND THROUGH THE DEPARTMENT OF
WATER AND POWER

By:
Name: -------------------Title:
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SCHEDULE 1
to Transition Services Agreement

between
RE Barren Ridge 1 LLC

and
the City of Los Angeles acting by and through

the Department of Water and Power

SERVJ:CES

A. Seller's Services.

Following the Closing Date, during the Initial Term and, if applicable, each Extension Term,
Seller shall perform (or shall cause its Affiliates to perform) the following Services:

1. Access, Information and Training. Seller shall provide Buyer and Buyer's
representatives, agents, employees and personnel ("Buyer's Personnel") with
access, information and training as may be reasonably required so that the transfer
of the duties and responsibilities of Seller cause as little disruption as possible to
the Facility.

2. System Monitoring. Seller shall conduct system monitoring or assist Buyer's
Personnel with conducting system monitoring, including, as applicable, continued
upkeep and operation of any operations center that monitors project metric's or
hosts SCADA activities, retrieval and storage of performance data and remote or
on-Premises monitoring and support.

3. Preventative and Scheduled Maintenance. Seller shall perform (or cause to be
performed) or assist Buyer's Personnel with performing maintenance of the
Facility Assets, which may include, but are not limited to, the following duties:

• Regular inspection, repair and functional testing of Facility components,
including, as necessary, of photovoltaic modules, mounting systems,
combiner boxes and fuse boxes, inverter shelters, power conversion
station performers, switchgear and other components.

• Regular inspection, repair and functional testing of inverters in compliance
with, and to ensure continued coverage under, any applicable warranties.

• Regular inspection and repair, adjustment or cleaning, in accordance with
manufacturers' recommendations, of filters, cable connections, warning
labels, paint and exterior, operators and handles, weather stripping, relays,
transistors and other items.

• Visual inspection of the Facility and the Premises and correction of
undesirable conditions, including fencing, shading, vegetation, animal
damage, erosion, corrosion and discolored panels.

• Inspection and correction of loose electrical connections and ground
connections.
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e Training regarding Seller's or Seller's Affiliate's Quality Assurance
Program (as defined in the Power Purchase Agreement between the
Parties), and provision of and training regarding Seller's operation and
maintenance plan and related records.

@ Maintain records of service history and information and training regarding
such maintenance.

e Maintenance and testing of sensors and meters.

4. Emergency Response. Seller shall provide or assist Buyer's Personnel with.
providing responses to emergency events that reduce or halt power production
and with performing unscheduled repairs. Seller shall provide, and provide
training regarding, anydocuments, plans or protocols Seller has developed in
relation to such events.

5. Warranty Management. Seller shall verify and enforce or assist Buyer's
Personnel with verifying and enforcing all warranties applicable to the Facility
Assets.

6. Spare Parts Inventory Management. Seller shall maintain or assist Buyer's
Personnel with maintaining spare parts inventories for the Facility and
documentation related to the usage and location of spare parts. Seller shall assist
Buyer's Personnel in determining appropriate quantities of inventory and with the
procurement of goods and materials that Buyer will need for continued operating
and maintenance of the Facility.

7. Performance Reporting. Seller shall continue to generate or assist Buyer's
Personnel with generating appropriate reports from Facility data.

8. Compliance with Requirements. Seller shall comply with, assist Buyer's
Personnel in complying with,and provide information and training regarding
compliance with all applicable permits (including Transferred Permits), Operative
Documents, Assumed Contracts, warranties, and other requirements applicable to
the Facility Assets.

9. Data Transfer. Seller shall transfer the historical project maintenance data in a
digital format, which format shall be consistent with prudent industry standards
and to be mutually agreed by the Parties by the Closing Date.

B. Excluded Services.

[Seller and Buyer shall mutually agree on any Excluded Services on or before the
Closing Date.]

C. Fees for Services.

[Seller and Buyer shall mutually agree on fees for Services on or before the Closing
Date.]
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SCHEDULE 3.3
to

OPTION AGREEMENT
dated as of ,,2014

by and between
RE BAllmEN RIDGE 1 LLC

and
THE on: OF LOS ANGELES ACTING BY AND TlB!RO'UGH

THE DE]>ARTMENT OF WATER AND POWER

[All Consents of Seller which are necessary or incidental to the Facility
shall be specified and briefly described in this Schedule 1
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SCHEDULE 3.3(a)
to

Olf''UON AGREEMENT
dated as of ,2014

by and between
RE BAIRREN :nuDGE 1 LLC

and
THE crrv OF LOS ANGELES ACTING BY AND TIHIROUGH

THE DElf'ARTMENT OF WATER. AND POWER.

[All known defaults to Real Property Contracts or Real Property Interests not providing legal,
valid, and enforceable rights in favor of Seller shall be specified and briefly described in this

Schedule]
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SCHElllYIiJLE3.3(iIJ)
to

OPUON AGREEMENT
dated as of ,2014

by and between
RE BARREN RIDGE 1 LLC

and
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER

[All appropriation, condemnation, or other like proceedings, or any material violation shall be
specified and briefly described in this Schedule 1
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SCHEDULE 3.3(c)
to

OP'BON AGREEMENT
dated as of ,2014

by and between
RE BARREN RIDGE 1 LLC

and
TIm CITY OF LOS ANGELES ACTllNG BY AN]) TJHlROUGH

THE DEPARTMENT OF WATER. AN]) POWER.

[All mining, mineral, or water rights severed from any of the Real Property Interests shall be
specified and briefly described in this Schedule] .
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SCHEDULE 3.3(d)
to

OPTION AGREEMENT
dated as of ,201<1

by lind between
RE BAl.mEN RIDGE 1 LLC

and
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER

[All written notices that any agreements with any Governmental Authority or private utility
affect he Real Property Interests shall be specified and briefly described in this Schedule]
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SCHEDULE 3.4
to

OPTION AGREEMENT
dated as of ,2014

by and between
RE BAll.mEN RIDGE 1 LLC

alldi
THE CITY OF LOS ANGELES ACTING BY AN]) THROUGH

THE DEP AR.TMENT OF WATER AN]) POWER

SELLER'S CONSENTS

[All consents that need to be obtained shall be specified and briefly described in this Schedule)
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SCHEDULE 3.5
to

OPHON AGlREEMENT
dated as of ,201<1}

by and between
RE BARlREN RIDGE 1 LLC

and
THE CITY OF LOS ANGELES ACTlING BY ANlIli THROUGH

THE DEPARTMENT OF WATERANlIli POWER

CERTAlIN EXCL1[JlIJiEDASSETS

[Any assets that Seller specifically intends to exclude
shall be specified and briefly described in this Schedule 1
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SCHEDULE 3.6
to

OPTION AGREEMENT
dated as of ,2014

by and between
RE BARREN RIDGE 1LLC

IIlIIIll

THE CITY OF LOS ANGELES AC~G BY ANID THROUGH
THE :llEP ARTMENT OF WATER. ANID POWER.

LlIENS

[All Liens that are to be set forth in accordance with Section 3.6 shall be specified and fully
described in this Schedule.)

Schedule 3.6 - Page 1 (



SCHEDULE 3.7
to

OPTION AGREEMENT
dated as of ,2014

by and between
RE BARREN RIDGE 1 LLC

and
THE crrv OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER

ENVIRONMENTAL MATTERS

[All environmental matters referred to in Section 3.7
shall be specified and briefly described in this Schedule]
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SClHOEDUl,E3.8
to

OPTION AGREEMENT
dated as of ,2014

by and between
RE BARREN RIDGE 1 LLC

and
TlHOECITY OF LOS ANGELES ACTlING BY AND THROUGH

TlHOEDEPARTMENT OF WATERANIl> POWER

UABll,uIES

[All liabilities referred to in Section 3.8
shall be specified and briefly described in this Schedule 1
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SCHlEDULE 3.9
to

OPTION AGREEMENT
dated as of .,2014

by and between
RE BARREN RJ])IGE 1 LLC

allil
THlECITY OF LOS ANGELES ACTING BY AND THROUGH

THlEDEPARTMENT OF WATER AND POWER

TAX MATTERS

[All tax matters referred to in Section 3.9
shall be specified and briefly described in this Schedule]
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SCHEDULE 3.10
to

DPTIDN AGREEMENT
dated as of .20141

by and between
RE BARREN RIDGE 1 LLC

allid
THE CITY DF LDS ANGELES ACTING BY AND THRDUGH

THE DEPARTMENT DF WATER AND PlOWER

COMPLIANCE WITH LAWS

[All non-compliance with laws referred to in Section 3.10
shall be specified and briefly described in this Schedule]
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SCHEDUlLE 3.11
to

OPTION AGREEMENT
dated as of ,2014

by and between
RE BARREN RIDGE 1 LLC

and
rIlE CITI' OF LOS ANGELES ACTllNG BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER

LITIGATION

[All litigation proceedings referred to in Section 3.11
shall be specified and briefly described in this Schedule 1
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SCHEDULE 3.12
to

OPTION AGREEMENT
dated as of ,20141

by and between
RE BARREN RIDGE 1 LLC

IIl11d
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER

CONTRACTS

[All Contract matters referred to in the Agreement
shall be specified and briefly described in this Schedule 1
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SCHEDULE 3.13
to

OPTION AGREEMENT
dated as of ,2014

by and between
RE BARREN lUJ)GE 1 LLC

and
nm CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER

INTELLECTUAL PROPERTY

[All Intellectual Property Asset matters referred to in Section 3.13 with respectto the Facility
shall be specified and briefly described in this Schedule 1 .
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SClfl[lIWl[JLE3.15
to

OPTION AGREEMENT
dated as of ,2014

by and between
RE BARREN RIDGE 1 LLC

and
THE CITY OF LOS ANGELES ACTING BY AND raaorca

THE DEPARTMENT OF WATER AND POWER

NON-ENVlRONMENTAL PERMITS

[All Permits, other than those included in Section 3.7(b). which are necessary or incidental to the
Facility shall be specified and briefly described in this Schedule]
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SCHEDULE 3.18
to

OnION AGREEMENT
dated as of , 2014

by and between
RE BARREN RIDGE 1LLC

and
rne CITY OF LOS ANGELES ACTING BY AND THROUGH

THE IDlEPARTMENT OF WATER AND POWER

EMlP'LOYEE MATTERS

[All Employee matters referred to in Section 3.18
shall be specified and briefly described in this Schedule]

Schedule 3.18 - Page 1



SCHEDULE 3.19
to

OPTION AGREEMENT
dated as of s 2014

by and between
RE BARREN RIDGE 1LLC

and
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER. AND POWER.

SHARED FACIUTJ:ES

[All Shared Facilities matters referred to in Section 3.19
shall be specified and briefly described in this Schedule 1
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SCHEDULE 3.20
to

OPTION AGREEMENT
dated as of , 2014

by and between
RE BARREN RIDGE 1 LLC

alld
THE CITY OF LOS ANGELES ACTING BY AND TJHIJROUGH

THE DEPARTMENT OF WATER AND POWER

UNTRUE STATEMENTS; OMISSIONS

[Any nntrue statement of a material fact or omission of a material fact in the Agreement,
the Operative Documents, or any certificate or other agreement delivered by Seller

shall be stated in this Schedule 1
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SCHEDULE 4.3
to

OPHON AGREEMENT
dated as of ,2014

by alii! between
RE B.ARREN RIDGE 1 LLC

11IIi!
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER

BUYER'S CONSENTS

[All Consents of Buyer which are necessary or incidental to the Closing
shall be specified and briefly described in this Schedule 1
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APPEJlIDIX L
TO POWER PURCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN ruDGE 1 LLC

TELEMETRY]> AMMETERS FOR SOLAR FACILITY

Telemetry Parameters Measurement Units
Uncertalntv

Back Panel Temperature +1- 1 °c
Global Horizontallrradiance +1-25 W/m'

Plane of Array Irradiance +1- 25 W/m'

Wind Speed +1- 1 mls

Peak Wind Speed (Within 1 minute) +1- 1 mls
Wind Direction +1- 5 Degrees
Ambient Air Temperature. . +1- I °c
Relative Humidity +1- 5 Percent

Precipitation (Rain Rate) +1- 0.2 mm/hr
Precipitation (Running 30 day total) N/A rum
Barometric Pressure +1- J hPa
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APPEND][x M
TO POWER PURCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTlING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN IDDGE 1 LLC

FACILITY OPERATIONAL CHARACTEIDSTICS

• Minimum Operating Capacity: 12MW
• Advance notification required for Optional Curtailment Period order: Not less than five

(5) minutes
e Ramp rate: No more than 6MW/minute increase or decrease
e Minimum Down Time: 30 minutes
e Any other requirements:

o Minimum time between Optional Curtaihnent Periods: Ten (10) minutes
o Increments of Contract Capacity that can be curtailed: One (l) MW
o Advance notification required for Ramp-Up: Five (5) minutes in addition to the

advance notification required for Optional Curtailment Period as set forth above

For purposes of this Appendix M, the following terms have the following meanings:

"Minimum Operating Capacity" means the minimum set point, in MWs, to which the Facility
may be curtailed during an Optional Curtailment Period (provided sufficient solar insolation).

Appendix M-l

"Minimum Down Time" means the minimum amount of time, in minutes, between adjustments
to the set points specified by Buyer during an Optional Curtailment Period.



APPENDrK N
TO POWER PURClBlASE AGREEMENT,
DATED AS OF , 2014

BETWEEN
THE CITY OF LOS ANGELES ACTJlNG BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN RiDGE 1 LLC

FORM OF LEASE

[See attached]
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LAND lEASE

THIS LAND LEASE(this "Agreement") is entered into as of [ ], 2014 ("Effective
~") by and between REBARRENRIDGELANDCOLLC,a Delaware limited liability company ("Owner"),
and RE BARRENRIDGE1 LLC,a Delaware limited liability company ("Lessee';). Owner and Lessee are
sometimes herein together referred to as the "Parties" and individually as a "Party". For good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, Owner and Lessee
hereby agree asfollows:

1. Definitions. The following terms shall have the following meanings when capitalized in this
Agreement:

1.1. "Addresses"

"Owner's Address"
REBARRENRIDGELANDCOLLC
c/o Recurrent Energy LandCo LLC
300 California Street, 7th Floor
San Francisco, California 94104
Attention: Judith Hall- Office of the General Counsel
Telephone: (415) 675-1500
Facsimile: (415) 675-1501

with a copy to:
REBARRENRIDGELANDCOLLC
c/o Recurrent Energy LandCo LLC
300 California Street, 7th Floor
San Francisco, California 94104
Attention: Seth Israel, Vice President, Site Acquisition
and Permitting
Telephone: (415) 675-1500
Facsimile: (415) 675-1501

"Lessee's Address" REBARRENRIDGE1 LLC
c/o Recurrent Energy Development Holdings,.LLC
300 California Street, 7th Floor
San Francisco, California 94104
Attention: Judith Hall- Office of the General Counsel
Telephone: (415) 675-1500
Facsimile: (415) 675-1501

-1-

with a copy to:
REBARRENRIDGE1 LLC
c/o Recurrent Energy ()evelopment Holdings, LLC
300 California Street, 7th Floor
San Francisco, California 94104
Attention: Seth Israel, Vice President, Site Acquisition
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1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.

1.2. "Commerclal Operatlon"

1.3. "Commencement of
Construction"

1.4. "Commercial Operation Date"

"Construction Period"

"Decommissioning Period"

"Extended Period"

"Initial Period"

"LADWP"

"Operations"

"Permitting Authority"

"Propertv''

and Permitting
Telephone: (415) 675-1500
Facsimile: (415) 675-1501

The condition existing when the applicable Solar Power
Facilities are mechanically complete and operating in
accordance with their manufacturing specifications and
net electricity is regularly generated, delivered and sold
(excluding start-up and testing of the Solar Power
Facilities) by the Solar Power Facilities to purchasers of
generated electricity as agreed to by Lessee and such
purchaser.

The date on which Lessee's installation and construction
of the applicable Solar Power Facilities have been
approved by all applicable governmental authorities,
and Lesseeshall have commenced the installation and
construction of the applicable Solar Power Facilities
(including, without limitation, commencement of any
required foundations).

The date on which Commercial Operation of the Solar
Power Facilities is achieved as evidenced by a
confirmatory letter or similar notice from the'
purchasers of generated electricity to Lessee.

The period commencing on the Effective Date and
ending the day immediately preceding the Commercial
Operation Date.

SeeSection 11.8.

SeeSection 4.2.

The period commencing on the Commercia I Operation
Date and expiring on the date that is twenty (20) years
following theCommercial Operation Date.

The City of Los Angeles acting by and through the
Department of Water. and Power, a municipal
corporation of the State of California.

SeeSection 2.2.

Kern County, California.

That certain real property located in Kern County (the
"County"), State of California, consisting of
approximately [588] acres, described in Exhibit A to this

-2-



Agreement and incorporated herein by this reference,
commonly known as Assessor's Parcel Number [561-
150-lOJ.

1.13, "Rent" During the Construction Period and the Initial Period,
annual rental equal to Three Hundred Thousand Dollars
and No/l00 ($300,000.00).

During the Extended Periods, if any, a commencing
annual rental equal to Four Hundred Forty-Five
Thousand Dollars and No/100 ($445,000.00), which
shall be increased thereafter as follows: on each
succeeding January 1 following the commencement of
the First Extended Period (each, an "Adjustment Date"),
the amount of annual rent shall be equal to the amount
of annual rent in effect on the date immediately
preceding the Adjustment Date as increased by two and
one-half percent (2.5%).

During the Term, the annual rental shall be divided by
four (4) and paid quarterly to Owner. See Sections 5.1
and 5.2.

1.14. "Solar Power Facilities" SeeSection 2.1(b).

1.15. "State" California

SeeSection 4.1.

2. Grant of Lease.

2.1. Owner hereby leases to Lessee,and Lessee hereby leases from Owner the Property, and
.Owner further grants and conveys to Lessee the exclusive occupancy of the Property for the Term,
together with the following rights.

(a) Lesseeshall have the exclusive right to evaluate, develop and use solar energy
resources found on, about, over and around the Property (such energy resources collectively referred to
as the "Renewable Energy Resources"), together with the exclusive right to the free and unobstructed
insolation and flow of the Renewable Energy Resources on, about, over and across the Property.

-3-

(b) Lessee shall have the exclusive right to use the Property for: (a)using,
converting, maintaining, and capturing the Renewable Energy Resources on, above, over, through and
across the Property ("Renewable Energy"); (b) developing the Renewable Energy; (c) collecting,
distributing, transmitting, and selling the energy output from the Renewable Energy; and (d) engagingin
any other uses reasonably related to the development of the Renewable Energy, including, without
limitation, the development, erection, installation, construction, improvement, reconstruction,
enlargement, removal, relocation, replacement and repowering, and the use, maintenance, repair and
operation, of the following: (i) a weather station and solar radiation and solar energy monitoring

202036.2



devices and other weather measurement devices, monitoring and recording equipment and facilities
with respect to the Renewable Energy Resources, including, without limitation, the establishment at
Lessee's sole discretion of a land-based or satellite-based high speed Internet connection and/or a
meter for the load at the Property (collectively, "Monitoring Equipment"); (iI) solar energy collection
cells, photovoltaic panels,concentrating solar technology equipment, mirrors, lenses and other facilities
related to the harnessingof sunlight for photovoltaic or solar thermal electric generation, together with
mounting substrates or supports and their associated structure and foundations; (iii) underground
and/or overhead distribution, collection and transmission lines; underground and/or overhead control,
communications and radio relay systems and telecommunications equipment; energy storage facilities;
interconnection and/or switching facilities, circuit breakers, transformers; utility lines and installations,
cables, wires, fiber, conduit, footings, foundations, towers, poles, crossarms, guy lines and anchors, and
any related or associated improvements, fixtures, facilities, appliances, machinery and equipment
("Transmission Facilities"); and (iv) any other improvements, fixtures, facilities, appliances, machinery
and equipment, whether temporary or permanent, that are related to or associated with any of the
foregoing items (clauses (i) - (lv), collectively referred to as the "Solar Power Facilities"); (v) filming and
recording (including a webcam showing site activities on the Internet) any aspect of the Property, the
Solar Power Facilitiesand/or Lessee'sOperations for measuring the energy output, publicity, marketing,
security, research or educational purposes associated with development of Renewable Energy
Resources or Lessee's Operations, and (vi) implementing, operating and maintaining security
appropriate to the facility, which may include (but shall not be limited to): video monitoring, night-vision
monitoring, motion detection, and on-site security personnel. Notwithstanding anything to the contrary
herein, Lesseeshall be entitled to determine the size, type, manufacturer and exact location of the Solar
Power Facilitiesto be located upon the Property in its sole discretion.

(c) Lessee shall have the non-exclusive right to' remove, trim, prune, top or
otherwise control the growth of any tree, shrub, plant or other vegetation; dismantle, demolish, and
remove any improvement, structure, impediment, wall, fence or other object, on the Property,
including, Without limitation, anything that could obstruct, interfere with or impair the Solar Power
Faclllties or the intended uses of the Property by Lesseeunder this Agreement; and excavating; grading,
leveling and otherwise modifying the land, all in Lessee's sole discretion as Lesseemay deem deSirable
or necessary in connection with Lessee's intended uses of the Property under this Agreement.

(d) Water Rights. Lesseeshall be responsible at its sole cost and expense to obtain
any water necessaryfor the construction, operation and maintenance of the Solar Power Facilities from
off site sources and shall comply with all applicable Laws (as hereinafter defined) in connection
therewith. Lesseeacknowledges that there is no onsite water resource available on the Property for its
use.

(e) Entry by Owner. Owner shall have the right upon prior notice to Lessee(which
may be bye-mail or telephone) to enter the Property and to inspect it to determine if Lessee is in
compliance with its obligations under this Agreement. Lessee shall have the right, but not the
obligation, to have a representative accompany Owner during any such entry. The foregoing
notwithstanding, no prior notice shall be required in the event of an emergency, as reasonably
determined by Owner; provided however, Owner shall provide prompt notice after such entry, Which
shall include anexplanation of the emergency and the results of the inspection.

2.2. All of the uses and purposes permitted Lesseeunder this Agreement, including, without
limitation, use of the Property, are referred to herein collectively as "Operations." Lessee shall be
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required to obtain the prior written consent of Owner, which may be withheld in its sole and absolute
discretion, to use the Property for any uses other than its Operations as described herein.

3. Easements.

3.1. [Easementsfor Lessee's Benefit. INCLUDEANYSPECIFICEASEMENTS]

3.2. [Easements for Public Utilities. Upon Lessee's request, Owner agrees that it shall grant
easements across the Property for the benefit of the local public electric utility for purposes of ingress
and egress, constructinga substation, overhead and underground utility lines, communication lines and
other related facilitiesfor interconnection purposes to the substation or other point of interconnection
in connection with the Solar Power Facilities, and for operation, maintenance and repair thereof, in
locations and using a form reasonably agreed to by Owner for a term that extends through the
expiration of the DecommissioningPeriod, or as otherwise required by the local public electrlc utility.
Owner shall not be entitled to any additional compensation for any such granted easements.]

4. Term.

4.1. Initial Period. The term ("Term") of this Agreement shall commence on the Effective
Date and shall continue through the Construction Period and shall automatically continue through the
Initial Period, whichTerm may be extended as provided below. Lessee shall obtain a confirmatory letter
or similar notice from the purchasers of generated electricity to Lessee confirming the Commercial
Operation Date (the "CODNotice") and shall deliver a copy of the CODNotice to Owner on the later of:
(I) the date that is thirty (30) days after the Commercial Operation Date or (Ii) five (5) days after its
receipt of the CODNotice. The Parties agree to execute and record a supplemental memorandum of
this Agreement setting forth the expiration date of the Term within ninety (90) days after the later of
the Commercial Operation Date or receipt of the CODNotice.

4.2. Extensions. Lessee shall have the right to extend the Term for up to three (3) additional
periods for the followingterms: (a) a period of five (5) years (the "First Extended period"); (b) a period
of five .(5) years (the "Second Extended Period"); and (c) a period equal to (4) years and eleven (11)
months, less the Construction Period (the "Third Extended Period") (each an "Extended Period"), all
subject to the following restrictions. Any such extension shall only be effective if the following
conditions (the "Extension Conditions") are met both at the time Lessee exercises such extension and at
the time such Extension Period commences: (i) there shall be no Event of Default by Lessee (and no
breach of this Agreement by Lessee which by the' giving'of notice and the lapse of any cure period
without cure would become an Event of Default), and (Ii) Lessee meets the Underwriting Requirement
(as hereinafter defined). The Underwriting Requirement shall mean anyone of the following: (1) Lessee
holds a current long-term senior unsecured debt rating of at least BBB+by S&Por Baal by Moody's (or,
if a major U.S.utility,of at least BBB~by S&Por Baa3 by Moody's) (an "Approved Rating"); (2) Lesseehas
provided to Owner either a guarantee of Lessee's obligations under this Agreement and of its
obligations. with respect to the Solar Power Facilities (including its obligations set forth in Section 11.8)
(collectively, "Lessee's Project Obligations") by a party that holds an Approved Rating or some other
comparable security, all in a form and in an amount reasonably acceptable to Owner; or (3) Lesseehas
provided to Owner reasonably satisfactory evidence of a contracted revenue stream benefitting Lessee
that is reasonably acceptable to Owner that demonstrates its ability to meet Lessee's Project
Obligations. Lessee must notify Owner in writing at least ninety (90) days prior to the expiration ofthe
Initial Period or the then-current Extended Period if Lessee elects to extend into an Extended Period.
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Owner agreesto notify Lesseein writing of its approval or disapproval of the items set forth in (ii) above
within thirty (30) days after receiving all such information and receiving a written request from Lessee
requesting sucha written response. Lessee may exercise more than one Extended Period at one time
(for example, Lesseemay elect prior to the expiration of the Initial Period, to extend the Term for the
First Extended Period and the Second Extended Period or for all three (3) of the Extended Periods),
which extensions shall be subject to the Extension Conditions as set forth above. The Parties agree to
execute and record a supplemental memorandum of this Agreement within ninety (90) days after the
exercise of anextension of the Term by an Extended Period setting forth the new expiration date of the
Term. If Lesseefails to exercise any of the Extended Periods as and when required hereunder, or if
Lesseefails to meet the Extension Conditions at the times specified above, Lesseeshall have no further
right to exercise such Extended Period or any subsequent Extended Period under this Agreement.
During any ExtendedPeriod, Lesseeshall continue to pay Rentas set forth in Sections 1.12. 5.1 and 5.2.

4.3. Total Term. The Parties' express intent is to not trigger any property tax reassessment
or deemed changeof ownership of the Property. Accordingly, in no event shall the Term exceed thirty-
four (34) years and eleven (11) months, and in the event the overall Term would exceed or be construed
to exceed such maximum, the Third Extended Period (as hereinafter defined) shall automatically be
deemed reduced and adjusted to a period such that the total Term does not exceed thirty-four (34)
years and eleven (11) months (or the maximum number of years and months to avoid a property tax
reassessment or deemed change of ownership of the Property, if less).

5. Paymentsto Owner.

5.1. BJm!. Beginning on the Effective Date and continutng throughout the Term, Lesseeshall
timely pay, without notice, demand or offset, the Rent as provided in Section 1.13 to Owner, in
quarterly portions in advance.

5.2. Time When Rent is Paid. Such Rent shall be payable in quarterly installments, in
advance. Suchquarterly installments of the Rent shall be due and payable to Owner by Lessee on or
before the date that is five (5) days after the beginning of the applicable Calendar Quarter, and the first
installment of the Rent shall be due and payable to Owner by Lesseeon or before the date that is five
(5) days after the Effective Date of this Agreement, such amount shall be prorated from the Effective
Date through the end of the applicable Calendar Quarter. For the purposes of this Agreement, a
"Calendar Quarter" shall mean January 1 through March 31, April 1 through June 30, July 1 through
September 30 and October 1 through December 31. The amount of rent for any partial acre and any
partial period shall be prorated (using a ninety (90) day calendar quarter for any partial quarter). If any
installment of rent owing to Owner under this Agreement is not received by Owner by the tenth (10th)
day after such rent is due, Lesseeshall pay a late charge equal to two percent (2%) of such rent due;
provided, however, that the payment of, such charge shall be excused one time in each successive
twelve (12) month period during the Term of this Agreement if the installment at issue is paid by the
thirtieth (30th) day after such rent is due. All rent shall be paid to Owner at the address set forth in
Section 1.1 above or at such other place as Owner has notified Lesseein writing.

5.3. Security Deposit. Upon the due date for the first payment of quarterly Rent, Lessee
shall deposit with Owner the additional sum of Seventy Five Thousand Dollars and No/l00 ($75,000.00)
which shall be the "Security Deposit" and which shall be held by Owner as security for the faithful
performance by Lesseeof its obligations under this Agreement. If an "Event of Default" (as defined
below) by Lesseeshall have occurred and be continuing with respect to any of the provisions of this
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Agreement, includingthose relating to the payment of rent, then Owner may (but is not obligated to
and without limitingor waivingany other rights or remedies Owner may have) use, apply or retain all or
any part of the Security Deposit for the payment of any rent or any other sum in default, or for the
payment of any other amount Owner may spend or become obligated to spend by reason of Lessee's
default and/or to compensate Owner for any loss of damage that Owner may suffer by reason of
Lessee's default. Ifany portion of the Security Deposit is so used or applied, Lessee shall, within ten (10)
days following demand, deposit such cash with Owner as necessary to restore the Security Deposit to
the original amount. Lessee hereby waives the provisions of California CivilCode Section 1950.7 Or any
future law regarding the holding and uses of a Security Deposit and agrees the provisions of this
Agreement shall apply in lieu thereof. Owner shall have no obligation to pay Lessee any interest on the
Security Deposit. Within thirty (30) days following the expiration or earlier termination of this
Agreement and Lessee's surrender of the Property in the condition required by this Agreement
(including, without limitation, as required pursuant to Section 11.8 below) and full performance of all
other obligations of Lessee under this Agreement, Owner shall return the Security Deposit to Lessee,
less only those amounts which Owner is entitled to deduct therefrom as provide for herein.

6. lessee's Covenants. Lessee covenants to Owner as follows:

6.1. Compliance with Law. Lessee shall comply with all valid federal, state or local laws,
ordinances, rules, regulations and statutes of any governmental agency and any covenants, conditions
or restrictions related to the Property included in any recorded agreement encumbering the Property
(including, without limitation, those matters of record identified in the Preliminary Title Report
described in Section 6.3 below, and any documents recorded pursuant to Section 3 above) (each, a
"Law"), including Lawsrelating to the presence, release or threat of release of any material defined or
regulated as a pollutant, contaminant, solid waste, or hazardous or toxic substance, material or waste
under any Law(a "Hazardous Substance"), applicable to Lessee's Operations on the Property, subject to
Lessee's right to contest the same, as provided in Section 6.5 below. Except for any Hazardous
Substance contained in products used by Lessee in de minimis quantities for ordinary cleaning,
maintenance, repair and improvements, and operating purposes in compliance with Law, and those
normally contained in the make-up of the Solar Power Facilities as of the date of this Agreement, Lessee
shall not permit or cause any party to bring any Hazardous Substance upon the Property, and Lessee
shall not transport, store, use, generate, manufacture or release any Hazardous Substance in or about
the Property without Owners prior written consent (collectively, "Lessee's Hazardous Substances").

6.2. Payment of Taxes. Lessee shall be responsible for and timely pay before
delinquency any real or personal property taxes, assessments, -liens, levies, charges or fees levied against
(a) the Solar Power Facilities(or any portion thereof), (b) improvements made to the Property by Lessee
in connection with the installation and operation of the Solar Power Facilities, and (c) the Property to
the extent that any increase in real property taxes are attributable to Lessee's Operations (collectively,
"Lessee's Taxes"). Owner shall be responsible for, and shall pay when due, any property taxes levied or
assessed by any governmental authority upon the Property or against Owner's ownership of the
Property and any other monetary obligations associated with the Property (excluding Lessee's Taxes or
any other obligations relating, directly or indirectly, to Lessee's Operations or the Solar Power Facilities);
subject to Owner's right to contest the same in a manner that does not jeopardize Lessee's rights
hereunder. If Lessee is not separately billed for Lessee's Taxes, Owner shall promptly deliver a COpyof
the tax statement received by Owner and Lessee shall pay any Lessee's Taxes prior to delinquency.
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6.3. Condition of Title. Lessee has obtained a leasehold owner's policy of title insurance
issued by First American Title Insurance Company, dated as of the Effective Date, and a copy of all
underlying documents referenced therein. Lessee represents that it has reviewed these materials and is
familiar with their contents. Other than as shown in the leasehold owner's policy and other than as
permitted in Section 3 above and Section 8 below, Owner shall not further encumber the Property or
Owner's fee interest therein with any liens, encumbrances or other exceptions to title that would
interfere with Lessee's use of the Property, or result in damage to the Solar Power Facilities.

6.4. Compliance with Permits. Lessee, at its sole cost and expense, shall be responsible for
obtaining, satisfyingand complying with all of the terms, conditions, covenants and restrictions of all
permits and related agreements and documents issued in connection with Property' and/or in
connection with Lessee's Operations, including, without limitation, those included in (1) the conditions
of approval included in the Kern County Conditional Use Permit Number [__ 1 as approved by
Planning Commission Resolution No. [__ 1 and adopted on [ , 20_1, as may be
amended (the "CUP")(which includes, among other conditions, an obligation to implement and satisfy
the mitigation monitoring and reporting plan attached thereto)" and (2) any permits issued by any state
or federal agencies.

6.5. Liens. Lessee shall keep Owner's interest in the Property free and clear of all liens and
claims of liens for labor and services performed on, and materials, supplies and equipment furnished in
connection with Lessee's Operations on the Property, subject to Lessee's right to contest such liens and
claims, as provided below. Owner shall have the right to post notices of non-responsibility on the
Property related to the labor and services performed on and materials, supplies and equipment
furnished in connection with the Lessee's Operations on the Property, and Lessee shall provide to
Owner at least thirty (30) days' prior written notice of the commencement of any construction on the
Property, or any portion thereof, in order to enable Owner to timely post such notices of non-
responsibility. Lessee shall have the right to contest the legal validity or application of any such Law
(pursuant to Section6.1 above), the legal validity or amount of any such tax (forwhich it is responsible
pursuant to Sections 6.2 and 6.3 above), and/or the legal validity or amount of any such liens and claims
for which it is responsible under this Agreement, as applicable, and may institute such proceedings as it
considers necessary, provided that Lessee shall provide Owner with written notice of Lessee's intention
to contest any lien within twenty (20) business days after the recording of any lien or at least ten (10)
business days prior to the delinquency of such tax, assessment, charge or other item, as the case may
be, such contest shall be prosecuted to a final conclusion as speedily as reasonably possible, and Lessee
shall bear all expenses in pursuing such contest or proceeding. Notwithstanding the foregoing, Lessee
shall, within fifteen (15) business days following receipt of Owner's written demand therefor, pay, bond
over or otherwise causethe release of any mechanic's lien, materialmen's lien or other lien filed against
the Property; provided that the foregoing shall not apply to any lien in favor of Mortgagee as defined In
Section 8. If such liens are filed and not released within such fifteen (15) business day period,. Owner
may, without waiving its rights and remedies based on that breach by Lessee and Without releasing
Lessee from any of its obligations, cause such liens to be released by any means it shall deem proper,
including payment in satisfaction of the claim giving rise to such liens. Lessee shall pay to Owner at
once, within thirty (30) days after notice to Lessee, any sum paid by Owner to remove such liens,
together with interest at ten percent (10%) per annum from the date of such payment by Owner until
paid by Lessee. In addition, if contesting a tax for which it is responsible under Sections 6.2 and 6.3,
Lessee shall pay the full amount of such tax prior to delinquency to avoid any and all penalties that could
be levied against Owner, liens against any portion of the Property, or any other adverse actions that
could be taken against Owner-or the Property for failure to pay such tax.
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6.6. liability Insurance. Lessee agrees to maintain commercial general liability insurance
covering its Operationson the Property and to name Owner as an additional insured. Such coverage
shall have a minimumcoverage amount of One MillionDollars ($1,000,000) per occurrence and Two (/
Million Dollars ($2,000,000) in the aggregate, except that such amount may be provided as part of a .
blanket policy covering other properties. Lessee shall also maintain worker's compensation in
accordance with federal and statutory requirements. In addition, if applicable, Lessee shall obtain and
maintain automobile liabilityinsurance and such other liabilitycoverage and in such amounts as may be
reasonably required by Owner from time to time. Lessee shall increase insurance coverage limits at
least every five (5) years as required to reasonably reflect commercially reasonable increases in
insurance coverages for similar uses on similar properties in the State, as reasonably determined by
Owner and Lesseeafter consultation with their respective insurance consultants. If this Agreement is
assigned to LADWP,Lessee may provide the insurance coverage required under this Section 6.6 by a
program of "self-insurance",provided that (I) the self-insurance program, in the reasonable judgment of
Owner, provides adequate, enforceable, sufficiently funded and long-term coverage for the risks to be
insured against, (Ii) Lessee's net worth and financial standing is sufficient, in the reasonable judgment of
Owner, to support the self-insurance program, and (iii) such program of self-insurance shall otherwise
provide Owner withthe same rights and privileges to which Owner is otherwise entitled under the terms
of this Section 6.6 when there is a third-party insurer. Lessee shall provide to Owner all documents
(including without limitation such financial statements of Lessee as may be requested by Owner from
time to time) that are necessary to permit a complete review and analysis of the self-insurance program.
This right to self-insureis personal to LADWP,only applies if this Agreement is assigned to LADWP,and
shall not inure to the benefit of any other lessee under this Agreement, or to any successor, assign or
subtenant of LADWP.

6.7. Property Insurance. During the Term, Lessee shall maintain all risk property insurance,
in an amount not less than ninety percent (90%)of replacement cost covering all Solar Power Facilities,
which may be includedwithin a blanket policy covering other properties. Such property insurance shall

. include a replacement cost endorsement, providing protection against any peril included within the
classification fire and extended coverage, vandalism, malicious mischief, and such other additional perils
as covered in a "cause of loss-special form" standard insurance policy to the extent applicable to
property similarto the Solar Power Facilities.
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6.8. Certificatesof Insurance. Allinsurance required to be carried by Lessee hereunder shall
be issued by responsible insurance companies which are rated by Best Insurance Reports as B:VIIor
better and licensedor authorized to do business in the State of California.' Each general liabilitypolicy
shall name Owner and mortgagees of Owner as an additional insured and be obtained on an occurrence
basis. Each policyshall contain a separation of insureds condition. Lessee's insurance shall be primary
and non-contributing with respect to any policies carried by Owner and that any coverage carried by
Owner shall be excess insurance for Owner's interest only. A copy of each paid up policy (authenticated
by the insurer) or certificate of the insurer evidencing the existence and amount of each insurance policy
required hereunder shall be delivered to Owner as soon as practicable afterthe Effective Date (but in all
events prior to any entry onto the Property by Lessee), and thereafter, within fifteen (15) days after any
demand by Owner therefor. Owner may, at any time and from time to time, inspect and/or copy any
insurance policies required to be maintained by Lessee hereunder, if such policies are available to
Lessee. No such policyshall be cancelable, materially changed or reduced in coverage except after thirty
(30) days' written notice to Owner and Owner's lender (except that ten (10) days' notice shall be
sufficient in the case of cancellation for non-payment of premium). Lessee shall furnish Owner with an
insurance binder evidencing renewal within ten (10) days after the expiration thereof and with new
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certificates of insurance for any such policy within sixty (60) days after such renewal. Lesseeagrees that
if Lesseedoesnot take out and maintain such insurance, Owner may (but shall not be required to), after
ten (10) days'written notice to Lessee,procure said insurance on Lessee'sbehalf and charge the Lessee
the premiums plus any reasonable costs incurred by Owner in connection therewith, which shall be
payable upon demand.

6.9. Waiver of Subrogation. To the extent of any and all property insurance maintained, or
required to be maintained, by either Owner or Lessee in any way connected with the Property, Owner
and Lesseehereby waive on behalf of their respective insurance carriers any right of subrogation that
may exist or arise as against the other Party to this Agreement. Owner and Lesseeshall either endeavor
to cause the insurance companies issuing their property insurance policies with respect to the Property
to waive any subrogation rights that the companies may have against Lesseeand Owner, respectively, or
add the other Party as anamed insured under its respective property insurance policy.

6.10. Maintenance; Repair; Operations. Lessee shall, at its sole cost and expense, maintain,
repair and replacethe Property and the Solar Power Facilities in a clean, safe and operational condition
and in compliance with all Laws. Lesseeshall also maintain the Property (whether within the perimeter
fence or not), including the landscaping, to prevent debris; weeds and other noxious plants, dust and
trash from becoming an unreasonable nuisance on the Property. In conducting the Operations
(including construction and power generation), Lessee shall use commercially reasonable efforts to
minimize excessivenoise or dust released from the Property. Lessee acknowledges that Owner shall
have absolutely no obligation to maintain the Property or any Solar Power Facilities.

6.11. Authority. The execution and delivery of this Agreement by Lessee and the
performance and observance of its terms have all been authorized by all necessary actions of Lessee.
The person(s) executing this Agreement on behalf of Lessee have been duly authorized to execute and
deliver this Agreement on behalf of Lesseeandhave the power to bind Lesseeto perform the terms of
this Agreement. Lessee is duly organized, validly existing, in good standing in the state of its
incorporation, and has all requisite power and authority to lease the Property and conduct business in
the State.

7. Condition of Property and Covenants.

7.1. Condition of Property. Except as otherwise disclosed in writing by Owner to Lessee
prior to the Effective Date, Owner makes the following representations and warranties to Lessee,all of
which shall be true, correct and complete as of the Effective Date (and,as of the effective date of an
assignment by Lesseeto LADWP pursuant to the Project Purchase Option, as such terms are defined in
Section 8.2); .

(a) Authority. The execution and delivery of this Agreement by Owner and
the performance and observance of its terms have all been authorized by all necessary actions of
Owner. The person(s) executing this Agreement on behalf of Owner have been duly authorized to
execute and deliver this Agreement on behalf of Owner and have the power to bind Owner to perform
the terms of this Agreement. Owner is duly organized, validly existing, in good standing in the state of
its formation, and has all requisite power and authority to lease the Property and conduct business in
the State. Owner is not the subject of any: (a) legal administrative, arbitral or other proceedings,
claims, actions or governmental or regulatory investigations of any kind or nature that could be
reasonably expected to impact the Property; or (b) bankruptcy, insolvency or probate proceedings.
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(b) Quiet Enjoyment: No Interference; Exclusive Rights. Owner warrants
that Lessee shall peaceably hold and enjoy the Property and any and all other rights granted by this
Lease for the entire Term without hindrance, interruption, suit, trouble or interference of any kind by
Owner or any other person or entity claiming (whether at law or in equity) by, through or under Owner,
so long as an Eventof Default by Lessee does not exist and is continuing.

(c) Title; Hazardous Substances; Third Party Rights. Owner has fee title to
the Property. Owner has not stored, handled, or disposed of Hazardous Substances on the Property. To
Owner's knowledge and except as disclosed in the title policy referenced in Section 6.3, there are no
circumstances or commitments to third parties that may damage, impair or otherwise affect the Solar
Power Facilitiesor its construction, installation or function in any material respect.

Lessee agrees, prior to makingany claim against Owner based on any misrepresentation or inaccuracy of
Owner's representations in (c) above with respect to Owner's title to the Property, Lessee shall have
exhausted its remedies with respect to any title policy it holds covering its interest under this Lease.

7.2. Property "As Is". Except as expressly set forth in this Agreement, Lessee shall lease the
Property and take any related easements on an "As Is" basis, and this Agreement shall be subject to all
matters of public record as of the Effective Date and all items which may be shown on a survey as of the
Effective Date. .

7.3. Parties' Rightsand Covenants.

(a) Solar Power Facilities. Owner shall not: (i) interfere with or impair the
free, unobstructed and natural availability, accessibility, flow, frequency, or direction of any Renewable
Energy Resources upon, over or across the Property, the operation of the Solar Power Facilities,or the
lateral or subjacent support for any of the Solar Power Facilities; (ii) engage in any other activity on the
Property or any property adjacent to the Property that is owned or controlled by Owner or any affiliate
of Owner that might interrupt or cause a decrease in the output or efficiency of the Solar Power
Facilities; or (iii) require the relocation or removal of anyof the Solar Power Facilities during the Term.

(b) Hazardous Substances. Each Party (the "Responsible Party") shall
comply with, .and shall indemnify the Indemnified Parties (as defined below) against any obligations
imposed under or violation of, any Lawrelating to the generation, manufacture, storage, use, release or
threatened release, disposal, transportation or presence of any Hazardous Substance on or under the
Property by the Responsible Party, except for a violation of applicable Law by an Indemnified Party (as
defined below) resulting directly from any release of Hazardous Substances by an Indemnified Party.
Indemnified Parties shall have no liability or responsibility under this Agreement, and, without limiting
the generality of Section 7.3(b) hereof, the Responsible Party shall hold the Indemnified Parties harmless
and defend the Indemnified Parties from, and reimburse the. Indemnified Parties for, any and all loss,
costs, liability, damage and expense (Including, without limitation, reasonable attorneys' fees and costs),
incurred in connection with or arising from, Hazardous Substances located on or within the Property
resulting from the Responsible Party's acts or omissions. These indemnifications shall survive the
termination of this Agreement. Each Party shall immediately notify the other Party in writing should it
discover or be informed of the presence or any threatened release or presence of any Hazardous
Substance on the Property. Lessee has had the following environmental studies prepared on the
Property: [ J. Lessee represents that it has reviewed and is familiar Withall
of the matters contained in these studies. If Lessee's use of the Property (including, without limitation,
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its construction activities) triggers any obligations imposed under any Law related to Hazardous
Substances, lessee shall promptly and completely comply with such Laws at it sole cost and expense.
Notwithstanding the foregoing, if this Agreement is assigned to LADWP,LADWPas Lessee shall have no
obligations under this Section 7.3(b). The prior sentence shall in no way restrict any other party's
liabilityunder this section should this Agreement be assigned to any other party, either before or after
any assignment to LADWP.

(c) Indemnification. Each Party shall indemnify, defend (with counsel
reasonably acceptable to the other), protect and hold harmless the other and the other's members,
partners, Mortgagees (as defined below), officers, employees, agents and contractors (each of the other
Party and each of the parties listed shall be referred to as an "Indemnified Party" and, together
collectively, shall be referred to as the "Indemnified Parties") from and against any and all loss, claims,
demands, costs, injuries, damages, expenses and liabilities, including fines, penalties, court costs and
fees of lawyers, accountants and other professionals and experts reasonably incurred by a Party,
whether Incurred through settlement or otherwise, in each case whether arising before or after the
termination of this lease ("Damages"), resulting from or arising out of (a) any of its Operations or
activities on the Property; (b) any negligent act or negligent failure to act by it or any other party
engaged in doing work for it; (c) its breach of this Agreement; or (e) the failure to be true of any
representation or warranty made by it in this Agreement .. This indemnification shall survive the
termination of this Agreement. This indemnification shall not apply to Damages claimed by an
Indemnified Party to the extent such Damages are caused by any negligent act or omission on the part
of such Indemnified Party, or any breach of this Agreement by such Indemnified Party. Notwithstanding
the foregoing, ifthis Agreement is assigned to LADWP,LADWPas Lessee shall have no obligations under
this Section 7.3(c). The prior sentence shall in no way restrict any other party's liability under this
section should this Agreement be assigned to any other party, either before or after any assignment to
LADWP.

(d) Ownership of Renewable Energy and Attributes; Tax Credits and
Incentives. Owner hereby acknowledges and agrees that Lessee has the exclusive right to harness the
Renewable EnergyResources on, around, about or at the Property and Lessee is the exclusive owner of
all Renewable Energyand related economic benefits generated by the Solar Power Facilities, inclUding,
but not limited to, any real property tax rebates or abatements, any carbon credits, any production,
energy or investment tax credits, incentives, allowances and other entitlements associated with the
development, construction, ownership or operation of the Solar Power Facilities, rebate payments,
green tags, renewable energy credits, or tradable renewable certificates, and any other federal, state
and/or local tax benefits attributable to the Solar Power Facilities, whether in effect as of the date of this
Agreement or as may come into effect in the future.

(e) Title Insurance. Owner shall reasonably cooperate with the title
insurance company ("Title Company"), if any, selected by Lessee to issue title insurance insuring
(a) Lessee's leasehold and easement interests in the Property, and/or (b) any mortgage encumbering
such leasehold and easement interests, including without limitation, executing and delivering such title
affidavits and such other documents reasonably required by the Title Company.

8. Encumbrances;Mortgagee Protections;PPA Protections.

8.1 Mortgagee Protections. Lessee shall have the right at any time and from time to time,
in connection with obtaining financing for Lessee's Solar Power Facilities or Operations on the Property,
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to mortgage, encumber or pledge (including by mortgage, deed of trust or personal property security
instrument) to any Mortgagee, without the consent of Owner, all or any part of lessee's rights and/or
interests under this Agreement and/or in ariy Solar Power Facilities. Lessee shall also have the right at
any time and from time to time, in connection with the Power Purchase Agreement entered into
between Lessee and LADWP,to grant a security interest in all or any part of Lessee's rights and/or
interests under this Agreement and/or in any Solar Power Facilities to LADWP. Lessee shall promptly
provide written notice to Owner of any such mortgage, encumbrance or pledge. Owner shall have the
right at any time and from time to time to mortgage, encumber or pledge (including by mortgage, deed
of trust or personal property security instrument) to any Mortgagee, without the consent of Lessee, all
or any part of Owner's rights and interests under this Agreement and in the Property. As used herein,
the term "Mortgagee" means any financial institution or other person or entity that from time to time
provides secured financing to a Party, collectively with any security or collateral agent, indenture
trustee, loan trustee or participating or syndicated lender, and their respective representatives,
successors and assigns. Each Party agrees, within ten (10) business days of receiving a written request
from the other Party, to execute an agreement with a Mortgagee requiring it to send such Mortgagee
written notice of any default by the other Party under this Agreement, giving such Mortgagee the right
to cure such default until such Mortgagee has completed foreclosure, and preventing it from
terminating this Agreement unless such default remains uncured after foreclosure has been completed
and including such other reasonable terms as may be requested by the Mortgagee. In addition, lessee
agrees to subordinate this Agreement to the interest of any Mortgagee taking a security interest in
Owner's interest in the Property subject to such Mortgagee's agreement not to disturb Lessee's
Operations on the Property and use of the Property as long as there is no Event of Default by Lessee,
and Lessee agrees to deliver to Owner an agreement setting forth such subordination in recordable form
within ten (10) business days of receiving a written request from Owner therefor. Each Party hereby
consents to the recordation of the interest of any such Mortgagee in the official records of the County.
Upon the termination of any mortgage, deed of trust or personal property security instrument,
Mortgagee shall promptly record a release or reconveyance of the Property.

8.2 PPAProtections. Owner recognizes that Lessee has entered into: (1) a power purchase
agreement with lADWPfor the purchase and sale of energy generated from the Solar Power Facilities
(the "PPA") and (2) a purchase option agreement in which lessee granted LADWPan option to purchase
all of its assets relating to the Solar Power Facilities, including its interest under this Agreement (the
"Project Purchase Option"). Notwithstanding anything to the contrary in this Agreement, Owner: (i)
consents to the grant of a security interest to lADWPin all or any part of Lessee's rights and/or interests
under this Agreement and/or in any Solar Power Facilities, (Ii) agrees that LADWPis a third party
beneficiary of the representations, warranties, and covenants of Owner under this Agreement, and that
LADWPhas all of the rights and benefits of Lessee under, and the ability to enforce, this Agreement,
(iii) consents to Lessee's grant of the Project Purchase Option and assignment of this Agreement to
LADWPfollowing the exercise of the Project Purchase Option, (iv)agrees that LADWPshall have an
additional period of thirty (30) days following the expiration of lessee's cure period afforded pursuant
to Section 9.1 to step in and cure any breach or default by Lessee under this Agreement prior to
termination thereof, and (v)agrees to deliver to LADWP upon its request anestoppel certificate
certifying (A)whether this Agreement has been supplemented, amended, assigned, or subleased, and if
so, the substance and manner thereof, (6) the validity and force and effect of this Agreement, (C) the
existence of any default thereunder, (D) the commencement and expiration dates of this Agreement,
(E)the rights of LADWPunder the Project Purchase Option and this Agreement, and (F)any other
matters as may be reasonably requested by lADWP.
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9. Defaults.

9.1. LesseeDefault. Eachof the following events shall constitute an event of default (" Event
of Default") by Lessee and shall permit Owner to terminate this Agreement and/or pursue all other
appropriate remediesavailable at law or equity:

(a) The failure or omission by Lessee to pay amounts required to be paid
hereunder when due, and such failure or omission has continued for thirty (30) days after written notice
from Owner; or

(b) The failure or omission by Lesseeto observe, keep or perform any other
material term, agreement or condition set forth in this Agreement, and such failure or omission has
continued for thirty (30) days (or such longer period oftime as may reasonably be required to cure such
failure or omission, If such failure or omission cannot reasonably be cured within a thirty (30) day
period) after written notice from Owner; or

(c) (i) The making by Lessee of any general assignment for the benefit of
creditors, (iI) the filing by or against Lessee of a petition to have Lessee adjudged a bankrupt or a
petition for reorganization or arrangement under any law relating to bankruptcy (unless, in the case of a
petition filed against the Lessee,the same is dismissed within sixty (60) days), (iii) the appointment of a
trustee or receiver to take possession of substantially all of Lessee'sassets located at the Premises or of
Lessee's interest in this Agreement, where possession is not restored to Lesseewithin ninety (90) days,
or (lv) the attachment, execution or other judicial seizure of substantially all of Lessee'sassets located at
the Premises or of Lessee'sinterest in this Agreement where such seizure is not discharged within sixty
(60) days; or

hereof; or
(d) An assignment, subletting or other transfer in Violation of Section 11.3

(e) The repeated failure or omission by Lesseeto observe, keep or perform
the same material term, agreement or condition set forth in this Agreement within the applicable cure
period set forth in this Section 9.1 on more than three (3) occasions in any five (5) year period.

9.2. Owner Default. Each of the following events shall constitute an Event of Default by
Owner and shall permit Lessee to terminate this Agreement and/or pursue all other appropriate
remedies available at law or equity:

(a) The failure or omission by Owner to pay amounts required to be paid
hereunder when due, and such failure or omission has continued for thirty (30) days after written notice
from Lessee;

(b) The failure or omission by Owner to observe, keep or perform any other
material term, agreement or condition set forth in this Agreement, and such failure or omission has
continued for thirty (30) days (or such longer period of time as may reasonably be required to cure such
failure or omission, if such failure or omission cannot reasonably be cured within a thirty (30) day
period) after written notice from Lessee;
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(c) The repeated failure or omission by Owner to observe, keep or perform
the same material term, agreement or condition set forth in this Agreement within the applicable cure
period set forth in this Section 9.2 on more than three (3)occasions in any five (5) year period.

9.3. Rightto CUre. At any time after a Party fails to perform any covenant or provision of
this Agreement withinthe applicable cure period provided for in Sections 9.1 and 9.2, after notice to the
defaulting Party, the other Party may, but is not obligated to, cure such failure at the defaulting Party's
cost, in which case the curing Party shall not have the right to terminate this Agreement if it so elects to
undertake such cure, Ifa Party at any time, by reason of such failure by the other Party, pays any sum or
does any act, the reasonable, ascertainable and verifiable sum paid by such Party plus the reasonable,
ascertainable and verifiable cost of performing such act shall be due by the defaulting Party to the
curing Party. Such amount if due from Lessee to Owner shall be additional rent due immediately on
written demand by Owner to Lessee along with evidence of the foregoing expenditures, No such
payment or act shall constitute a waiver of default or of any remedy for default or render the CUring
Party liable for any lossOrdamage resulting from any such act.

10. Condemnation,

Should title to or possession of all of the Property be taken in condemnation proceedings or by
inverse condemnation by a governmental agency, governmental body or private party under the
exercise of the right of eminent domain, or should a partial taking render the remaining portion of the
Property unsuitable for Lessee's use (as reasonably determined by Lessee), then this Agreement shall
terminate upon such vesting of title or taking of possession. All payments (including severance
damages) made on account of any total taking, partial taking or any threatened taking shall be deposited
promptly with an independent third-party escrow company mutually agreed upon by the Parties,
Owner shall be entitled to all portions of the award for any total or partial taking, except for any portion
of the award that is attributable to the following, which shall be paid to Lessee: (a) any removal and
relocation costs of the Solar Power Facilities; (b) any loss of Or damage to any Solar Power Facilities;
(c) the loss of use ofthe Property by Lessee; and (d) Lessee's lost profits, including, but not limited to,
lost revenues and damages under Lessee's power purchase agreement. Lessee shall have the right to
participate in any settlement proceedings, and Owner shall not enter into any binding settlement
agreement Without the prior written consent of Lessee, which consent shall not be unreasonablv
withheld. In the event that title to Or possession of part of the Property is taken in condemnation
proceedings and this Agreement remains ln effect, then there shall be an equitable reduction in the
Rent.

11. Miscellaneous,

11.1. Ownership of Solar Power Facilities. Owner agrees that all Solar Power Facillties
installed or placed on any portion of the Property by Lessee and its Permitted Successors and ASSigns,
whether real, personal or mixed, shall remain the property of Lessee and shall be removable by Lessee
at any time, subject to Section 11.8 below. Notwithstanding the manner in which the Solar Power
Facilities may be installed on the Property, or that the Solar Power Facilities may be regarded as
"fixtures" or "accessions" under applicable laws, Owner acknowledges .and agrees that the Solar Power
Faciilties shall not become a part of the real property comprising the Property, and Owner shall have no
ownership interest in the Solar Power Facilities, and Owner hereby waives and disclaims any such
interest. The Solar Power Facilities may not be sold, leased, assigned, mortgaged, pledged or otherwise
alienated Or encumbered by Owner with Owner's fee or leasehold interest to the Property. Without
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limiting the generality of the foregoing, Owner hereby waives any statutory or common law lien or
security interest that it might otherwise have in or to the Solar Power Facilitiesor any part thereof; and
Owner agrees that, notwithstanding the occurrence of an Event of Default under the Agreement beyond
all applicable notice and cure periods (includingthose granted to Mortgagee), Lessee or Mortgagee (or
its designee) may remove the Solar Power Facilities from the Property free and clear of any such
Owner's lienor interest.

11.2. Force Majeure - Delays. Notwithstanding any other provision in this Agreement to the
contrary, exceptfor any obligationto make any payment to the Owner herein, if performance of any act
required to be performed by Lesseeunder this Agreement is in whole or in part prevented or delayed by
reason of anyact of God, strike, lock-out, labor trouble, inability to secure materials, restrictive Laws, or
any other cause, event or circumstance not the fault of Lessee, then Lessee, upon giving notice to
Owner, shall be excused from such performance to the extent of and for the duration of such
prevention, restriction or delay.

11.3. Assignments and Subleases. Except as hereinafter provided, and as provided in Section
lh.this Agreement shall not be assignable by Lessee, nor shall Lessee sublease any part of the Property or
allow any other party to use the Property, without the prior written consent of Owner, which consent
shall not be unreasonably withheld or delayed. In addition, each of the following events (whether
occurring in a single transaction or series of transactions) shall be deemed an assignment of this
Agreement and shall require Owner's prior written consent, which consent shall not be unreasonably
withheld or delayed: (1) any sale, assignment, issuance, transfer or change of fifty percent (50%) or
more of the equity interests (whether stock, partnership interests, membership interests or otherwise)
in Lessee or inthe parent of Lessee, or (2) any change in the power to direct the operations of Lessee or
Lessee's parent (including, without limitation, by a change in equity ownership, by contract, or by
consolidation, merger, acquisition or reorganization). Notwithstanding the foregoing, Lessee shall be
expressly permitted to assign this Agreement or sublease the Property without the prior written consent
of Owner (but upon ten (10) days priorwritten notice to Owner except as to (d) below, for which written
notice shall be provided to Owner promptly after such assignment or sublease) to: (a) any party that has
an Approved Rating(as defined in Section 4.2) as of the effective date of such assignment or sublease;
(b) any party whose obligations under the assignment or sublease have been guaranteed to Owner by a
third party that holds an Approved Rating or some other comparable security has been provided to
Owner, all in a form and in an amount reasonably acceptable to Owner; (c) any party who has provided
to Owner reasonably satisfactory evidence of a contracted revenue stream benefitting such assignee or
sublessee that is reasonably acceptable to Owner and demonstrates its ability to meet its obligations
under the assignment or sublease; (d) any Mortgagee, its successors or assigns, or any purchaser in any
foreclosure sale; or (e) LADWP.·The leasehold interest, easements and the other rights of Lessee
hereunder shall inure to the benefit of Lessee and its successors, assigns, permittees, licensees, and
sublessees permitted hereunder (each, a "Permitted Successor and Assign"and collectively, "Permitted
Successors and Assigns"). The burdens of the leasehold interest, easements and other rights contained
in this Agreement shall run with and against the Property and shall be a charge and burden thereon for
the duration ofthis Agreement and shall be binding upon and against Owner and its successors, assigns,
permittees, licensees, lessees, employees, and agents. Neither an assignment or subletting or use of the
Property by any person other than Lessee, nor the collection of rent by Owner from any person other
than Lessee, shall be deemed a waiver of any of the provisions of this Section 11.3 or release lessee
from its obligation to comply with the provisions of this Agreement. No permitted assignment or
subletting by Lessee shall be effective until there has been delivered to Owner a fully executed
counterpart of the assignment or sublease which expressly provides that the Permitted Successor and
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Assign will complywith all of the provisions of this Agreement, and Owner may enforce this Agreement
directly against such Permitted Successor and Assign. Any assignment or subletting in violation of this
Section 11.3 shall be void and shall constitute an Event of Default under this Agreement. Lessee
recognizes that Owner has entered into a land option agreement with LADWPin which Owner granted
LADWPan option to purchase the Property, including Owner's interest under this Agreement (the "Land
Purchase Option"), and Lessee hereby consents to Owner's grant of the Land Purchase Option and
assignment of this Agreement to LADWPfollowing LADWP'sexercise of the Land Purchase Option.

11.4. No Severance of Solar Rights. Except as otherwise provided in this Agreement, no
interest in any resource located on the Property and associated with the production or potential
production of energy from solar power on the Property has been or will be severed from the surface
estate.

11.5. No "Subordination" or Encumbrance of Fee. In no event shall Owner be required to
subordinate or encumber its fee title interest in the Property or any part thereof or interest therein in
connection with any encumbrance or hypothecation hereunder.

11.6. Runs With the Land. Subject only to termination as provided in this Agreement the
leases and easements and any restrictions in this Agreement shall run with the land affected and shall
be binding on, and inure to the benefit of, Owner and Its successors and assigns and Lessee and
Permitted Successors and Assigns.

11.7. Notices. All notices or other communications required or permitted hereunder,
including notices to Mortgagees, shall, unless otherwise provided herein, be In writing, and shall be (a)
personally delivered, (b) delivered by reputable overnight courier, (c) sent by registered or certified mail,
return receipt requested and postage prepaid, or (d) transmitted by facsimile telecopy, with a copy sent
on the same day by one of the other permitted methods of delivery, sent addressed to Owner at
Owner's Address, to Lessee at Lessee's Address and to a Mortgagee at such Mortgagee's address as
from time to time provided to Owner. Notices personally delivered shall be deemed given the day so
delivered. Notices given by overnight courier shall be deemed given on the first business day following
the mailing date. Notices mailed as provided herein shall be deemed given on the third business day
following the mailing date. Notices transmitted by facsimile shall bedeemed given upon receipt so long
as a copy is sent on the same day by one of the other permitted methods of delivery. Notice of change
of address shall be given by written notice in the manner detailed in this Section 11.7.

11.8. Surrender of Property; Decommissioning.

-17-

(a) Decommissioning Period. Upon the expiration or earlier termination of this
Agreement (whether or not following an Event of Default), Lessee shall peaceably and 'quietly leave,
surrender and return the Property to Owner. Lessee agrees and hereby covenants to dismantle and
remove all Solar Power Facilities owned or installed by Lessee or its affiliates on the Property (but not
including any improvements in use by the grantees of any easements granted pursuant to Section 3.2
above) within six (6) months after the date of such expiration or earlier termination (the
"Decommissioning Period"), and shall restore the Property to a condition, to the extent practical, and
generally consistent with the conditions that existed as of the Effective Date, for agricultural uses
(including, without limitation, Lessee shall remove all fixtures, equipment and non-agricultural roads,
restore all compacted soil to its condition on the Effective Date, and otherwise restore the soil and the
Property to the condition as existed on the Effective Date, except any improvements that have been
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publicly dedicated and accepted by the County); and Lesseeshall have a continuing license to enter the
Property for suchpurposes.duringthe Decommissioning Period.

(b) Permitting Authority's Decommissioning Requirements. In addition to the terms
of this Agreement, Lesseeshall otherwise comply with any requirements of the CUP respecting the
decommissioning and reclamation obligations for the Property, if any, and which may be imposed by the
Permitting Authority at anytime during the Term of this Agreement and the Decommissioning Period
(induding, without limitation, the posting of any letter of credit, performance bond or other security
backing Lessee'sdecommissioning and reclamation obligations). Lesseeshall pay any fees and expenses
imposed, charged or incurred during the Term of this Agreement and the Decommissioning Period by
the Permitting Authority in connection with the decommissioning and reclamation of the Property.

(c) Security Deposit. Lesseeshall deliver to Owner, as security for the removal of
the Solar Power Facilities and the restoration of the Property to the condition required under Section
11.8(a) above, one or more letters of credit (each, a "Letter of Credit") or other security, in form
reasonably satisfactory to Owner (collectively, the "Removal Security") in the following amounts and in
accordance with the following schedule: (a) Fifty Thousand Dollars ($50,000) shall be delivered on or
before the eighteenth (18th

) anniversary of the Commercial Operation Date (or, if the Term has been
extended pursuant to Section 4.2, on or before the first day of the twenty-fourth (24th) month preceding
the expiration of the Term as so extended), and (b) Fifty Thousand Dollars ($50,000) shall be delivered
on or before the nineteenth (19th

) anniversary of the Commercial Operation Date (or, if the Term has
been extended pursuant to Section 4.2, on Or before the first day of the twelfth (l2'h) month prior to the
expiration of the Term as so extended) (such that One Hundred Thousand Dollars ($100,000) shall be
funded on or before such date).

(d) Letter of Credit. The Letter of Credit shall be for an initial term of one (1) year,
and shall be continuously renewed, extended, or replaced so that it remains in effect for the remaining
Term and Decommissioning Period of this Agreement or until Lesseehas completed the removal of the
Solar Power Facilities and restoration of the Property in accordance with the provisions of this
Agreement, whichever occurs later. Each increase in the Removal Security shall be evidenced by an
amendment to the Letter of Credit which increases the amount of the then-issued Letter of Credit to the
required percentage of the Removal Security set forth in Section 11(c) above, or by a new Letter of
Credit in an amount equal to the total required percentage of the. Removal Security set forth in Section
ll(e) above. Owner shall be authorized under the Letter of Credit to make one or more drawings
thereon upon certlfication to the issuing bank of (i) the Lessee's failure' to perform its obligation to
remove the Solar Power Facilities and restore the Property in accordance with the provisions of this
Agreement within thirty (30) days after Owner has provided Lesseewritten notice to Lessee of such
failure, or (ii) the Lessee'sfailure, within thirty (30) days after Owner has provided Lesseewritten notice
to Lessee of such failure, to commence to perform its obligation to remove the Solar Power Facilities
and restore the Property in accordance with the provisions of this Agreement within seven (7) months
after the expiration or earlier termination of the Term, or (iii) the Lessee's failure to renew the Letter of
Credit within thirty (30) days prior to the expiration thereof. Lesseeshall notify Owner in writing upon
the completion of Lessee's decommissioning and reclamation obligations, and upon receipt of such
notice, Owner shall have the right to inspect the 'Property to confirm that the Property has been
restored to the condition required under Section 11.8(a) above. The Removal Security will be returned
to Lessee within thirty (30) days after Owner's confirmation that the Property has been restored to the
condition required under Section 11.8(a) above. If providing a Letter of Credit to Owner shall be
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commercially impracticable, the Removal Security may be provided by Lessee, as reasonably approved
by Owner, byone of the followingmethods: .

(i) Performance Bond. Lessee may provide the RemovalSecurity through a
Performance Bond issued by a surety registered with the State of California Insurance Commissioner
and is, at the time of delivery of the bond, on the authorized insurance provider list published by the
Insurance Commissioner. The Performance Bond shall be for a term of one (1) year, shall be
continuously renewed, extended, or replaced so that it remains in effect for the remaining Term and
Decommissioning Period of this Agreement or until Lessee has removed the Solar Power Facilities and
restored the Property, whichever occurs later. In order to ensure continuous renewal of the
Performance Bond with no lapse, each Performance Bond shall be required to be extended or replaced
at least one month in advance of its expiration date. Failure to secure such renewal or extension shall
constitute an Eventof Default by Lessee under this Agreement; or

(iI) Cash. Lessee may provide the Removal Security in cash, which shall be
held by an escrow agent reasonably acceptable to Lessee and Owner pursuant to an escrow agreement
among such escrow agent, Owner and Lessee (the terms of which shall be reasonably agreed to by such
parties) which shall permit the investment of the cash in investments reasonably approved by Owner
and shall provide for the interest on such investments to be paid to Lessee so long as there is no
continuing Eventof Default by Lessee hereunder. Lessee shall pay all costs of the escrow agent for such
escrow.

(e) Exercise of Extended Periods. Notwithstanding the foregoing, if Lessee
exercises its right to extend the Term of this Agreement pursuant to Section 4.2 (and Lessee has
satisfied the ExtensionConditions at the time of such exercise), any Removal Security previously posted
by Lessee with Owner may be removed or shall be returned to Lessee, as applicable (since Lessee is only
obligated to maintain such Removal Security with Owner during the last twenty-four (24) months of the
Term as so extended). Lessee shall then be obligated to deliver the Removal Security in the amounts
and time periods based on the new expiration of the Term as set forth in Section 11.8(c) above (i.e. Fifty
Thousand Dollars($50,000) no later than the first day of the twenty-fourth (24th) month preceding the
expiration of the Term as so extended, which amount shall be increased to One Hundred Thousand
Dollars ($100,000) no later than the first day of the twelfth (12th) month preceding the expiration of the
Term as so extended).

(f) No Limitation of Liability. Notwithstanding anything set forth in this Section
11.8, Lessee acknowledges and agrees that the Removal Security required to be posted by Lessee as set
forth herein is security for Lessee's performance of its obligations under this Section 11.8, and that the
amount of the Removal Security is not a limit on Lessee's liability for its obligations under this Section
11.8, and Lessee shall remain liable to Owner for the complete performance of Lessee's obligations
under this Section 11.8 and for any costs incurred in connection with the restoration of the Property in
accordance with this Section 11.8 in excess of the Removal Security. Subject to Section 8 above and the
terms of any agreement with a Mortgagee as required therein, if Lessee abandons the Property and fa ils
to restore the Property to the condition required under Section 11.8(a) above, or fails to complete the
restoration of the Property to the condition required under Section 11.8(a) above prior to the exPiration
of the Decommissioning Period, in addition to any other rights and remedies that Owner may have
under this Agreement, at Owner's election, any and all fixtures and equipment remaining on the
Property shall become the property of Owner. Owner shall have the right to enter the Property and. . .
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remove, recycleand/or sell any and all fixtures and equipment located on the Property, in which event
Owner shall havethe sole right to any proceeds in connection with such fixtures and equipment.

(g) The obligations under this Section 11.8 shall survive the expiration or earlier
termination of this Agreement.

11.9. Estoppel Certificates. Each Party agrees that it shall, at any tlrneand from time to time
during the Term of this Agreement and within fifteen (15) business days after a written request by_the
other Party, execute, acknowledge and deliver to the requesting Party a written statement certifying
that this Agreement is unmodified and in full force and effect (or modified and stating the
modifications), the dates to which the payments and any other charges have been paid, and that there
are no defaults existing (or that defaults exist and stating the nature of such defaults), and stating such
other facts as the requesting Party may reasonably provide. The failure of a Party to deliver any such
certificate within such time shall be conclusive upon such Party that this Agreement is unmodified and in
full force and effect, all payments to such Party are current, there are no defaults exlstlng, and such
other facts aretrue and correct.

11.10. No Waiver. No waiver of any right under this Agreement shall be effective for any
purpose unless it is in writingand is signed by the Party possessingthe right, nor shall any suchwaiver
be construed to be a waiver of any subsequent right, term or provision of this Agreement.

11.11. Brokerage Commissions. Eachof Owner and Lessee represent to the other that such
Party has not incurred, directly or indirectly, any liability on behalf of the other Party for the payment by
the other Party of any real estate brokerage commission, finder's fee or other compensation to any
agent, broker or finder in connection with this Agreement. Owner and Lesseedo each hereby agree to
indemnify, defend and hold the other Party harmless from and against any claim for any brokerage
commissions, finder's fees or other compensation claimed to be due and owing by reason of the
indemnifying Party's activities

11.12. Entire Agreement. This Agreement, together with its attached exhibits and Addenda,
contains the entire agreement between the Parties with respect to the subject matter hereof, and any
prior or contemporaneous agreements, discussions or understandings, written or oral (including any
options or agreements for leases and/or easements previously entered into by the Parties with respect
to all or any portion of the Property), are superseded by this Agreement and shall be of no force or
effect. No addition or modification of any term or provision of this Agreement shall be effective unless
set forth in writing and signed by each of the Parties.

11.13. Governing Law. The terms and provisions of this Agreement shall be interpreted in
accordance with the Laws of the State applicable to contracts made and to be performed within such
State and without reference to the choice of law principles of such State or any other state.

11.14. Interpretation. The Parties agree that the terms and provisions of this Agreement
embody their mutua;' intent and that such terms and conditions are notto be construed more liberally in
favor of, or more strictly against, either Party.

11.15. Partial Invalidity. Should any term or provision of this Agreement, or the application
thereof to any person or circumstance, to any extent, be invalid or unenforceable, the remainder of this
Agreement or the application of such term or provision to persons or circumstances other than those to
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which it is held invalid or unenforceable, shall not be affected thereby, and each remaining term and
provision of this Agreement shall be valid and enforceable to the fullest extent permitted by Law.

11.16. WAIVEROF RIGHTTO JURYTRIAL. TO THE EXTENTPERMITTEDBY LAW, EACHOF THE
PARTIESKNOWINGLY,VOLUNTARILYAND INTENTIONALLYWAIVESTHE RIGHTTO A TRIAL BY JURY IN
RESPECTOF ANY LITIGATIONBASED ON THIS AGREEMENT, OR ARISING OUT OF, UNDER OR IN
CONNECTIONWITH THIS AGREEMENTAND ANY AGREEMENTCONTEMPLATEDTO BE EXECUTEDIN
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHERVERBALORWRITTEN)OR ACTIONSOF ANY PARTYHERETO. EACHOF THE PARTIESTO THIS
AGREEMENTWAIVESANY RIGHTTO CONSOLIDATEANY ACTION IN WHICH A JURYTRIAL HAS BEEN
WAIVED WITH ANY OTHERACTION IN WHICH A JURYTRIAL CANNOTOR HAS NOT BEENWAIVED. THIS
PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR ENTERING INTO THIS
AGREEMENT. NOTWITHSTANDINGTHE FOREGOING,IF THIS AGREEMENTIS ASSIGNEDTO LADWp BY
EITHEROWNER OR LESSEE,THIS PROVISIONAND THE WAIVER INCLUDED HEREINSHALL HAVE NO
FORCEOR EFFECTAND THE PARTIESSHALL NOT BE BOUND BY ITS TERMS. IF THIS AGREEMENT IS
SUBSEQUENTLYASSIGNEDBYLADWPTO ANOTHERPARTY,THENTHE PARTIESSHALLAGAIN BE BOUND
BYITSTERMS.

11.17. Counterparts; Facsimiles. This Agreement may be executed, and any memorandum
thereof recorded, in two or more counterparts, each of which shall be deemed an original and all of
which, when taken together, shall constitute one and the same instrument. Each Party shall be entitled
to rely upon executed 'copies of this Agreement transmitted by facsimile to the same and full extent as
the originals.

11.18. Attorneys' Fees. The prevailing party in any action or proceeding for the enforcement,
protection, or establishment of any right or remedy under this Agreement or for the interpretation of
this Agreement shall be entitled to recover its reasonable attorneys' fees and costs in connection with
such action or proceeding from the non-prevailing party.

11.19. Time. Time is of the essence in connection with all provisions of this Agreement where
time is a factor, provided, however, should the date for payment or performance required under this
Agreement fall on a non-business day (i.e., Saturday, Sunday or any other day on which national banks
in 'San Francisco, California are not open for business), then the date required for payment or
performance under this Agreement shall be extended to the first business day following the non-
business day on which such payment or performance was required.

11.20. Memorandum. The Parties shall execute and record a memorandum of this Agreement'
in the form attached to this Agreement as Exhibit B. The Parties shall execute an amendment to the
memorandum in each instance as reasonably requested by the other Party, or if this Agreement expires
or is terminated, Lesseeshall execute and deliver a quit-claim in recordable form relinquishing all of its
right, title and interest in and to this Agreement.

11.21. Other General Provisions. The covenants contained herein are made solely for the
benefit of the Parties, and shall notbe construed as benefiting any person or entity who is not a Party to
this Agreement. Neither this Agreement nor any agreements or transactions contemplated hereby shall
be interpreted as creating any partnership, joint venture, association or other relationship between the
Parties, other than that of landlord and tenant with respect to this Agreement. The use of the neuter
gender includes the masculine and feminine, and the singular number includes the plural, and vice
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versa, whenever the context so requires. The terms "include", "includes" and "including", as used
herein, are without limitation. Captionsand headings used herein are for conyenience of reference only
and do not define, limit or otherwise affect the scope, meaning or intent hereof.

[Signature Page Follows]
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IN WITNESSWHEREOF, the Parties have executed this Agreement as of the Effective Date
referred to above.

Owner:

RE BARREN RIDGELANDCO LLC,
a Delaware limited liability company

By:. __

Name:
Title:

Lessee:

RE BARREN RIDGE 1 LLC,
a Delaware limited liability company

By:. _

Name:
Title:
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Exhibit A

DESCRIPTION OF PROPERTY

Real property in the unincorporated area of the County of Kern, State of California, described as
follows:

[ALL OF SECTION 25, TOWNSHIP 36 EAST, RANGE 36 EAST, MOUNT DIABLO MERIDIAN, IN THE
UNINCORPORATED AREA OF KERN, COUNTY OF KERN, STATE OF CALIFORNIA, ACCORDING TO
THE OFFICIAL PLATTHEREOF.

EXCEPTING THEREFROM THAT PORTION LYING WITHIN A STRIP OF LAND 250 FEET IN WIDTH
AS DESCRIBED IN DEED TO THE CITY OF LOS ANGELES, RECORDED NOVEMBER 8, 1977 IN
BOOK 5067, PAGE 1906 OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION DESCRIBED IN GRANT DEED, RECORDED JUNE
19,1992 AS INSTRUMENT NO. 92-873900 OFFICIAL RECORDS.

APN: 461-150-10-00-4J

A-l
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Exhibit B

MEMORANDUM OF LAND lEASE

RECORDING REQUESTEDBY AND
WHEN RECORDEDRETURNTO:

REBARREN RIDGELANDCO LLC
c/o Recurrent Energy Development Company, LLC
300 California Street, 7th Floor
San Francisco, California 94104
Attention: Judith Hall- Office of the General Counsel

(Space above this line for Recorder's use only)

MEMORANDUM OF
LAND LEASE

THIS MEMORANDUM OF LAND LEASE("Memorandum") is made and entered into as of ~
20--, by and between REBARREN RIDGE LANDCO LLC, a Delaware limited liability company ("Owner"),
and REBARRENRIDGE 1 LLC, a Delaware limited liability company ("Lessee"). .

WHEREAS:

A. On the date hereof (the "Effective Date"), the Parties have entered into a Land Lease
(the "Agreement") which by its terms grants to Lessee a solar energy project lease for: renewable
energy development and related rights; transmission lines and facilities; monitoring and studying of
solar radiation, solar energy and gathering of other meteorological data; and access on, over, and across
certain land which is more particularly described in Exhibit A attached to this Memorandum and
incorporated by this reference (the "Property");

B. The term of the Agreement commences on the Effective Date and continues for a period
of twenty (20) years following the Commercial Operation Date (as defined in the Agreement) (unless
earlier terminated). Lessee shall have the right to extend the term of the Agreement for two (2)
additional five (5) year periods and one (1) additional period of four (4) years and eleven (11) months
less the number of days between the Effective Date and the Commercial Operation Date (such that the
total term of the Agreement, if fully extended, does not extend beyond the date that is thirty-four (34)
years and eleven (11) months following the Effective Date).

C. The Parties desire to enter into this Memorandum of Land Lease which is to be recorded
in order that third parties may have notice of the interests of Lessee in the Property and of the existence
of the lease and rights granted to Lessee in the Property as part of the Agreement.

B-1
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NOW, THEREFORE,in consideration of the rents and covenants provided in the Agreement to be
paid and performed by Lessee, Owner hereby grants to Lessee those certain rights of use on, over,
under and across the Property on the terms and conditions set forth in the Agreement. All of the terms,
conditions, provisions and covenants of the Agreement are hereby incorporated into this Memorandum
by reference as though fully set forth herein, and the Agreement and this Memorandum shall be
deemed to constitute a single instrument or document. Without limiting the generality of the foregoing,
Owner hereby grants to Lessee the exclusive right to evaluate, develop and use solar energy found on,
about, above, over, through and across the Property (such energy sources herein, the "Renewable
Energy Resources"), together with the exclusive right to the free and unobstructed insolation and flow
of the Renewable Energy Resources over the entirety of the horizontal space and the entirety of the
vertical air space lying above the surface of the Property as set forth in the Agreement, including,
without limitation, the exclusive right to: (I) evaluate, develop, use, convert, maintain and capture
energy from the Renewable Energy Resources on, about, over and around the Property ("Renewable
Energy"); (Ii) develop the Renewable Energy; (iii) collect, distribute, transmit and sell the energy output
from the Renewable Energy; and (iv) engage In any other uses of the Property related to the
development of the Renewable Energy.

Should there be any inconsistency between the terms of this Memorandum and the Agreement,
the terms of the Agreement shall prevail.

IN WITNESS WHEREOF, the Parties have executed this Memorandum of Land Lease as of the
date set forth above.

Owner:

RE BARREN RIDGELANDCO LLC,
a Delaware limited liability company

By: _

Name: _

Title: _

Lessee:

RE BARREN RIDGE1LLC,
a Delaware limited liability company

By: _

Name: _

Title: _

B-2
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STATEOF ___

) §
County of )

On , before me, -;-_--:-:- _
a Notary Public,personally appeared who proved to me on
the basis of satisfactoryevidence to be the person(s) whose name(s) is/are subscribed to the within
instrument andacknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s)acted, executed the instrument.

I certify under PENALTYOF PERJURYunder the laws of the State of ---thatthe
foregoing paragraph is true and correct

WITNESSmy hand and official seal.
(Affix seal here)

Signature of Notary

)
) §

County of )

STATEOF _

On , before me, _

a Notary Public, personally appeared who proved to me on
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

I certify under PENALTYOF PERJURYunderthe laws of the State of thatthe
foregoing paragraph is true and correct

WITNESSmy hand and official seal.

(Affix seal here)

Signature of Notary
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AlP'PEND IX 0
TO POWER PURCHASE AGREEMENT,
DATED AS OF , 2014

BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROlUGH

THE DEP ARTMENl' OF WATER AND POWER
AND

RE BARREN RIDGE 1 LLC

OlUALIFlIED OPERATORS

1. Signal Energy, LLC

2. Swinerton Builders

3. EDF Renewable Services, Inc.

4. First Solar Electric (California) Inc.

S. SunEdison Services, Inc.

6. NRG Energy, Inc.

7. True South Renewables, Inc.
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AlI'lPENDIX l'
TO rOWER lI'URCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTlING BY AND THROUGH

THE DElI'AlRTMENT OF WATER AND rOWER
AND

RE BARlREN ruDGE 1 1,1,C

FORM OF COMMERCIAL OlI'ERATION CERTIFICATE

This certification ("Certification") of the Commercial Operation is delivered by [independent
engineer J ("Engineer") to The City of Los Angeles, acting by and through the Department of
Water and Power ("Buyer") in accordance with the terms of that certain Power Purchase
Agreement dated ("Agreement") by and between RE Barren Ridge 1 LLC 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.

1. Equipment sufficient to generate at least ninety-five percent (95%) of the Contract
Capacity of the Facility has been erected in accordance with the equipment
manufacturer's specifications ("Initial Mechanical Completion");

2. The electrical collection system related to the Facility comprising the total installed
power capacity referenced in (1) above is substantially complete (subject to completion
of punch-list items), functional, and energized forthe Facility;

3. The substation for the Facility is substantially complete (subject to completion of punch-
list items) and capable of delivering the Facility Energy;

4. The Initial Commissioning Completion (defined below) has been achieved for the
equipment that has achieved Initial Mechanical Completion; and

5. The Facility is operational and interconnected with Buyer's grid and released by Buyer,
as the Transmission Provider, for Conunercial Operation and capable of delivering
Facility Energy through the permanent interconnection facilities for the Facility, in each
case in accordance with the Generator Interconnection Agreement; and

6. the Facility is reasonably expected to be capable of sustained operations for a period of
not less than twenty (20) consecutive days and, provided sufficient irradiance, capable of
delivering Facility Energy during such period to the Point of Delivery at ninety-five
percent (95%) of the Contract Capacity for at least two (2) hours per day, every day,
during such period in accordance with Prudent Utility Practices.

For purposes of Section 4 above, "Initial Commissioning Completion" means that the electrical
and control systems have been energized and tested in accordance with the equipment
manufacturer's specifications.
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EXECUTED by [INDEPENDENT ENGINEER]
this dayof , 20~.

Appendix P-2

[INDEPENDENT ENGINEER]

By: _
Its: _

Date:. _



APPENDIX Q
TO POWER PURCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
THE CXTI' OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN RIDGE 1 LLC

FORM OF LAND OPTION AGREEMENT

[to be attached]
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Execution Version

LAND Oll"1nON AGREEMENT AND
AGREEMENT 1'0 ASSIGN FACILITY SITE Oll"TION

by and between

RE BA.RREN RIDGE LANDCO LLC
as "Seller"

and

'fHE CITY OF LOS ANGELES AC'fING BY AND THROUGH
THE DEll"AR1'MENT OF WATER ANDll"OWER

as "Buyer"

Dated as of _
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LAN]) OPTION AGREEMEl'fJr
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

This LAND .OPTION AGREEMENT AND AGREEMENT TO ASSIGN FACILITY
SITE OPTION (the "Agreement') is entered into as of this __ day of ,2014
("Effective Date"), by and between RE BARREN RIDGE LANDCO LLC, a limited liability
company organized arid existing under the laws of the State of Delaware ("Seller'), and THE
CITY OF LOS ANGELES ACTING BY AND THROUGH THE DEPARTMENT OF WATER
AND POWER, a municipal corporation of the State of California ("Buyer"). 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, RE BARREN RIDGE 1 LLC ("Project Seller') and Buyer have entered
into that certain Power Purchase Agreement of even date herewith (the "PPA"), relating to the
purchase by Buyer of all of the Facility Energy, Capacity Rights and associated Environmental
Attributes (each as defined in the PPA and collectively defined therein as the "Products")
generated by a 60 MW (AC) solar photovoltaic facility to be developed, constructed, owned and
operated by Project Seller in Mojave, California;

WHEREAS, Project Seller and Buyer have entered into that certain Option Agreement
as of even date herewith (the "Project Option Agreemenr'i; relating to Buyer's option to
purchase the Facility Assets (as defined in the Project Option Agreement);

WHEREAS, Seller is a party to that certain Option Agreement for the Purchase and Sale
of Real Property dated September 11, 2009 (the "Facility Site Option") by and between
Lancaster Commercial, LLC and Davood Golshirazian, as Seller thereunder, and Seller's
predecessor-in-interest, SiteCo, LLC, as purchaser thereunder, pursuant to which Seller has the
option to purchase the real property described therein consisting of approximately 588 acres of
land located in Kern County, California, APN 461-150-10 (the "Real Property").

WHEREAS, the PPA requires Seller to exercise its option to purchase the Real Property
under the Facility Site Option by the Site Control Milestone Date defined and described therein.

WHEREAS, Project Seller and Seller plan to enter into a land lease (the "Land Lease"),
pursuant to which Seller plans to lease to Project Seller, and Project Seller plans to lease from
Seller, the Real Property on the terms and conditions contained in the Land Lease; and

WHEREAS, Seller desires to grant to Buyer, and Buyer wishes to have, an option,
exercisable at various times as set forth herein, to purchase the Real Property on the terms and
subject to the conditions set forth in this Agreement:

NOW, THEREFORE, in consideration of the foregoing Recitals, which are
incorporated herein, and the agreements herein and in the other Operative Documents (as defined
herein) and in reliance upon the representations and warranties therein and herein, BUyer and
Seller, intending to be legally bound, hereby agree as follows:

(



ARllCLE r
IDlEFUUTmNS

1.1 Definitions. Except as otherwise expressly provided herein, capitalized terms
used in this Agreement, including in its Recitals, Schedules and Exhibits, shall have the
meanings given in Exhibit 1.1. Capitalized terms used herein but not defined in Exhibit 1.1
shall have their meanings ascribed thereto in the PPA.

1.2 Rules of Intemretation. Except as otherwise expressly provided herein, the rules
of interpretation set forth in Exhibit 1.1 shall apply to this Agreement.

ARllClLE n
OP'nON CONSmERAll0N; ASSIGNMENT OF FACILITY SUE OPTION;
GRANT OF SECURITY INTEREST; OPTION 1'0 PURCHASE; ClLOSING

2.1 Option Consideration. On the Effective Date, as consideration for the grant of the
option hereunder, Buyer shall pay to Seller the amount of One Hundred Dollars ($100).

2.2 Assignment of Facility Site Option. Seller hereby agrees that at any time after (a)
a Default by Project Seller under the PPA, (b) either (i) a failure by Seller to perform any of its
duties or obligations under this Agreement when and as due, which failure is not cured to the
reasonable satisfaction of Buyer by the date that is thirty (30) days after receipt of notice thereof
from Buyer, or (ii) an inaccuracy in any material respect of the representations made by Seller in
Section 3.1 or Section 3.2, below, (c) subject to the last two sentences of Section 2.3, a failure of
the security interest granted pursuant to Section 2.3 to be in full force and effect except if such
failure is due to an intentional act of Buyer or any representative of Buyer, or a failure of Buyer
to act (where it had a duty to act), or (d) subject to the last two sentences of Section 2.3, Buyer
ceases to have a valid security interest in the Collateral except if the same is due to an intentional
act of Buyer or any representative of Buyer, or a failure of Buyer to act (where it had a duty to
act) (each, a "Seller Default"), and so long as Seller has not yet purchased the Real Property
pursuant to the Facility Site Option, Buyer may require that Seller, at Seller's cost and expense,
assign all of its right, title and interest in, to and under the Facility Site Option to Buyer on a
form prepared by Buyer and reasonably acceptable to Seller, by delivering notice to Seller of
Buyer's demand to take an assignment of such Facility Site Option, together with a proposed
form of assigmnent docmnent for Seller's review and approval (the "Assignment Demand"). In
the event of the occurrence of any of (a), (b), (c) or (d) in the foregoing sentence, Seller shall
deliver to Buyer an unredacted copy of the Facility Site Option upon Buyer's request therefor. If
Buyer delivers the Assignment Demand to Seller and does not concurrently terminate the PPA,
Buyer shall thereafter (A) exercise the Facility Site Option, and (B) execute the Land Lease, such
obligations expressly surviving any termination of this Agreement; provided, that further
authorizations from Buyer's Board of Commissioners and the Los Angeles City Council will be
required for Buyer to exercise the Facility Site Option and execute the Land Lease. Buyer and
Seller shall execute an agreed upon assigmnent document after Seller's receipt of the
Assignment Demand and, upon execution and delivery of the same by the Parties, this
Agreement shall be null and void and of no further force and effect, the Parties expressly
acknowledging and agreeing that such future assignment, if it occurs, shall constitute an
assignment of all Of substantially all of Seller's assets. Such assignment may be recorded by
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Buyer in the Official Records of Kern County, California, in Buyer's sole discretion, and Buyer
shall be responsible for payment of all fees associated with such recording.

2.3 Security Interest. To secure the full and complete performance of the obligations
of Seller under Section 2.2, above, Seller hereby grants to Buyer a first priority security interest
in all of Seller's right, title and interest in and to the Facility Site Option ("Collateraf'). Seller
shall file in the appropriate offices at Seller's cost any financing statements, and amendments,
continuation statements, and other instruments related thereto, to perfect and maintain the
security interest in the Collateral granted in this Agreement. Seller shall, from time-to-time,
promptly execute and deliver all further instruments and documents, and take all further actions
that may be reasonably necessary or that Buyer may reasonably request in order to perfect and
protect the security interest granted or intended to be granted hereby or to enable Buyer to
exercise its rights and remedies hereunder with respect to the security interest of the Collateral,
and Seller hereby authorizes Buyer to file such further instruments and documents, including any
additional financing statements, or amendments and continuation statements thereof, as Buyer
reasonably deems necessary to perfect, maintain, or foreclose on the security interest granted
herein as collateral for a contractual right under the Uniform Commercial Code as adopted by the
.State of Califomia. If Seller fails to comply with the obligations under Section 2.2, then Buyer
will have, in addition to the rights and remedies set forth in this Agreement, all of the rights and
remedies of a Secured Party under Article 9 of the California Uniform Commercial Code or
other applicable law with respect to such pledge, all of which rights and remedies shall, to the
full extent permitted by law, be cumulative. Upon any foreclosure by Buyer of the security
interest herein granted, and only at such time, Seller shall assign to Buyer all of Seller's right,
title, and interest in and to the Facility Site Option, the Parties expressly acknowledging and
agreeing that such future assignment, if it occurs, shall constitute an assignment of all or
substantially all of Seller's assets. The security interest granted ·in this Section 2.3 is not an
assignment and is not subject to the terms of Section 16(a) of the Facility Site Option. If, at any
time, it is determined that the security interest granted herein violates any term or condition of
Section 16(a) of the Facility Site Option (a "Section 16(a) Violation"), this Section 2.3 shall be
deemed to be void and ineffective for all purposes and shall be treated as if never included in this
Agreement. In the event of (a) a Section 16(a) Violation, (b) a failure of the security interest
granted pursuant to Section 2.3 to be in full force and effect except if such failure is due to an
intentional act of Buyer or any representative of Buyer or a failure of Buyer to act (where it had a
duty to act), or (c) Buyer ceases to have a valid security interest in the Collateral, except if the
same is due to an intentional act of Buyer or any representative of Buyer or a failure of Buyer to
act (where it had a duty to act), the Parties shall work together in good faith to accomplish the
intended benefit of the grant of the security interest pursuant to this Section 2.3, during which
time no Seller Default shall have occurred, notwithstanding anything to the contrary contained in
Section 2.2. If the Parties are unable to accomplish the intended benefit of the grant of the
security interest as required by the immediately preceding sentence, Seller may (a) elect to
exercise the Facility Site Option, in which event, upon and effective as of the closing of the
purchase of the Real Property, no Seller Default shall have occurred, notwithstanding anything to
the contrary contained in Section 2.2, and the terms and conditions of Section 2.2 and Section 2.3
will be void and of no force or effect, or (b) elect not to exercise the Facility Site Option, in
which event the terms and conditions of Section 2.2 will apply. Seller shall provide Buyer notice
of its election.
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2.4 Option to Purchase. Seller hereby grants Buyer an option, on the terms and
conditions set forth in this Agreement, to purchase all of Seller's right, title and interest in and to
the Real Property, but not the Excluded Assets, and to assume the Assumed Liabilities, but not
the Excluded Liabilities, on and subject to the terms and conditions set forth in this Agreement
(the "Land Purchase Option"). The Land Purchase Option may only be exercised with respect
to all of Seller's right, title and interest in and to the Real Property, and not with respect to only a
portion thereof.

2.5 Exercise of Land Purchase Option. Buyer may exercise the Land Purchase
Option in accordance with the provisions set forth in Section 2.7 at any time:

(a) during the six (6) month period commencing on the date that is eighteen
(18) months prior to the sixth (6th) anniversary of the Commercial Operation Date (in
which case the Closing Date shall be on the sixth (6th) anniversary of the Commercial
Operation Date, subject to the terms and conditions of this Article II, Article VII, and
Article VIII); or

(b) during the six (6) month period commencing on the date that is eighteen
(18) months prior to the tenth (10th) anniversary of the Commercial Operation Date (in
which case the Closing Date shall be on the tenth (10th) anniversary of the Commercial
Operation Date, subject to the terms and conditions of this Article II, Article VII, and
Article VIII); or

(c) during the six (6) month period commencing on the date that is eighteen
(18) months prior to the fifteenth (15th) anniversary of the Commercial Operation Date
(in which case the Closing Date shall be on the fifteenth (15th) anniversary of the
Commercial Operation Date, subject to the terms and conditions of this Article II,
Article VII, and Article VIII);

(d) during the six (6) month period commencing on the date that is eighteen
(18) months prior to the twentieth (20th) anniversary of the Commercial Operation Date
(in which case the Closing Date shall be on the twentieth (20th) anniversary of the
Commercial Operation Date, subject to the terms and conditions of this Article n,
Article VII, and Article vnD;

(e) if Buyer exercises its option under the Project Option Agreement, during
the six (6) month period commencing on the date that is six (6) months prior to each
anniversary of the "Closing Date" under the Project Option Agreement (in which case the
Closing Date under this Agreement shall be on the applicable anniversary of the "Closing
Date" under the Project Option Agreement, subject to the terms and conditions of this
Article II, Article VII, and Article VIII); or

(f) during the sixty (60) day period commencing on the date on which a
Termination Notice is provided by Buyer to Project Seller and Buyer has exercised its
remedies pursuant to Section 13.2(d) of the PPA (in which case the Closing Date shall be
the date designated by Buyer that is no later than the date that is six (6) months following
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delivery by Buyer of the Purchase Option Exercise Notice, subject to the terms of this
Article II, Article VII, and Article VIII).

Each opportunity of Buyer to exercise the Land PUrchase Option set forth in Sections 2.5(a)
through (f) above shall be referred to herein as a "Purchase Option Opportunity."

Seller acknowledges that Buyer has no obligation to exercise the Land Purchase Option
and that Buyer may decline to exercise the Land Purchase Option for any or no reason, as Buyer
deems appropriate in its sole discretion.

2.6 Enviromnental Review. Seller acknowledges and agrees that the sale of the Real
Property could potentially be subject to environmental review pursuant to CEQA and the
National Enviromnental Policy Act of 1969. Any additional costs and expenses incurred in
connection with any environmental reviews requested by Buyer or required because of Buyer's
status as a public agency, in each case, in connection with the exercise of the Land Purchase
Option, shall be borne by Buyer.

2.7 Tentative Exercise Notice. Buyer shall exercise the Land Purchase Option (if at
all) by delivering to Seller a notice of exercise signed by Buyer (the "Purchase Option Tentative
Exercise Notice") within the periods of time specified in Section 2.5.

(a) Disclosure Schedules. Within sixty (60) days after Seller receives a
Purchase Option Tentative Exercise Notice (the "Schedule Delivery Date"), Seller will
deliver to Buyer the following, dated as of the Schedule Delivery Date: Schedule 3.3
(Real Property Matters); Schedule 3.4 (Seller's Consents); Schedule 3.5 (Certain
Excluded Assets); Schedule 3.7 (Enviromnental Matters); Schedule 3.8 (Liabilities);
Schedule 3.9 (Tax Matters); Schedule 3.10 (Compliance with Laws); Schedule 3.11
(Litigation); Schedule 3.12 (Assumed Contracts); Schedule 3.13 (Intellectual Property);
Schedule 3.15 (Non-Environmental Permits); Schedule 3.17 (Employee Matters);
Schedule 3.18 (Shared Facilities); and Schedule 3.19 (Untrue Statements; Omissions)
(collectively, the "Seller Disclosure Schedules"), each of which shall be applicable to the
Real Property and shall list, as required, any qualifications required to make the
representations in Article III true and correct, and Buyer will deliver to Seller, dated as of
the Schedule Delivery Date, Schedule 4.3 (Buyer's Consents) (together with the Stiller
Disclosure Schedules, the "Disclosure Schedules").

(b) Title Review. Within thirty (30) days after Seller receives a Purchase
Option Tentative Exercise Notice, Seller shall order (and shall deliver or cause to be
delivered to Buyer promptly upon receipt) a current commitment for extended coverage
title insurance insuring Buyer in the amount of the Final Purchase Price, together with
legible copies of all documents listed as exceptions therein, and a current certificate of
taxes due with respect to the Real Property, from the Title Company, on the current
standard form of commitment for an extended coverage ALTA Owners Policy
(collectively, the "Title Commitmenf'). In order to obtain an extended coverage ALTA
Owners Policy, a Survey shall be obtained pursuant to Section (c) and Seller shall
provide the affidavits or certificates as may be required by the Title Company, as
provided in the last sentence of this Section (b). The Title Company shall promptly
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provide copies of any amendments or modifications of the Title Commitment to Buyer
prior to Closing. At Closing or as soon as reasonably practicable after Closing, the Title
Company shall issue and deliver to Buyer the owner's title insurance policy referred to
above (the "Title Policy"), issued by the Title Company insuring Buyer's fee title to the
Real Property consistent with the Title Commitment, providing "gap" coverage, deleting
standard exceptions including deletions for (i) the standard survey exception, (ii) the
standard exception regarding parties in possession, (iii) the standard exception regarding
easements and other Liens not of public record, and (iv) the standard exception re
materialmen's liens, endorsing over arbitration and creditors' rights exceptions, if
necessary, and subject only to taxes and assessments for the year of Closing and
subsequent years, the other matters approved by Buyer in accordance with Section 2.7(d)
below, and any encumbrances upon the Real Property caused by Buyer, which matters
and encumbrances shall .be deemed Purchase Option Permitted Encumbrances. At
Closing, Seller shall pay for the portion of the premium for the Title Policy solely
attributable to the Title Company's issuance of a CLTA policy and Buyer shall pay the
portion of the premium for tbe Title Policy attributable to the Title Company's.issuance
of an extended coverage ALTA Owners Policy. Buyer may obtain endorsements to the
Title Policy as Buyer desires, which endorsements will be at tbe sole cost and expense of
Buyer, except for the endorsements to be obtained by Seller pursuant to Section 2.7(d)
below. Seller shall provide such affidavits or certificates as may be required by the Title
Company to remove all liens, including mechanics' or materialmen's liens, as exceptions
to the Title Policy.

(c) Survey Review. Within thirty (30) days after Seller receives a Purchase
Option Tentative Exercise Notice, Seller shall order, at Buyer's expense (and shall
deliver or cause to be delivered to Buyer promptly upon receipt), an ALTAIACSM land
and improvements survey plat prepared by a surveyor licensed in the State of California
containing the description of the Real Property and location of all improvements and
encroachments thereon, including but not limited to any improvements, fence locations
and easements, rights of way and roadways adjacent to the Real Property, in a form
sufficient to enable tbe Title Company to issue the Title Policy in compliance with this
Section 2.7, certified to Buyer, Seller, and the Title Company (tbe "SuYV/(V"). Seller shall
provide copies of any amendments or modifications of the Survey to Buyer and the Title
Company promptly following Seller's receipt thereof.

(d) Title Defects and Objections. Buyer will have until sixty (60) days after
the last to be received of the Title Commitment and the Survey to notify Seller of any
objections to any items identified in the Title Commitment or on the Survey. Seller will
have until forty-five (45) days after receipt of Buyer's objections ("Seller's Cure
Period") to elect, at its reasonable discretion, to cure all items to which Buyer has
objected, cause such items to be modified in a manner which is reasonably satisfactory to
Buyer or to advise Buyer that Seller does not intend to cure such items; it being expressly
understood and agreed that, if any item objected to by Buyer in such sixty (60) day period
is not curable within Seller's Cure Period, Seller shall have such additional time to cure
such item(s) as is necessary so long as Seller commences such cure within Seller's Cure
Period and diligently pursues the same to completion; provided, that in no event shall the
additional time to cure exceed ninety (90) days after the expiration of the initial sixty (60)
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day cure period. Alternatively, within the Seller's Cure Period, Seller at Seller's cost
may elect to obtain one or more endorsements to the Title Commitment, in a form
reasonably acceptable to Buyer, providing title insurance protection with regard to any
objections raised by Buyer. If Seller fails to respond with its election prior to the
expiration of Seller's Cure Period, or Seller fails to cure to the satisfaction of Buyer any
objection by Buyer of which Seller has been given notice in accordance with this Section
2.7(d), or elects not to cure, then Buyer shall elect, in its sole discretion to (i) withdraw its
exercise of the Land Purchase Option with respect to the applicable Purchase Option
Opportunity by delivering notice thereof to Seller, or (ii) approve any items previously
objected to and continue with the exercise of the Land Purchase Option in accordance
with the terms of Section 2.8 below by delivering notice to Seller thereof. Buyer will
have ten (10) days after receipt of any amendment to the Title Commitment or Survey to
object to any changes in the same fashion as objections to the initial Title Commitment or
Survey under this Section 2.7(d). Anything above to the contrary notwithstanding, Seller
shall be obligated to, and shall, cause all financing, judgment and tax liens to be removed
as title exceptions prior to or concurrently with Closing. If Buyer fails to elect either
option (i) or option (ii) above to Seller prior to the Purchase Option Exercise Deadline,
Buyer will be deemed to have elected to proceed under option (i) above.

2.8 Tentative Purchase Price: Exercise Notice.

(a) The Tentative Purchase Price shall be determined in accordance with
Exhibit 2.8 following the later to occur of (i) the delivery of the Seller Disclosure
Schedules, and (ii) the Schedule Delivery Date.

(b) After the Disclosure Schedules have been delivered and the Tentative
Purchase Price has been determined pursuant to Section 2.8(a). and prior to the Purchase
Option Exercise Deadline, Buyer shall elect, in its sole discretion to (i) withdraw its
exercise of the Land Purchase Option with respect to the applicable Purchase Option
Opportunity by delivering notice thereof to Seller, or (ii) continue with the exercise of the
Land Purchase Option by delivering notice to Seller thereof (the "Purchase Option
Exercise Notice"). The delivery of a Purchase Option Exercise Notice by Buyer shall
constitute a binding and irrevocable commitment by Buyer to purchase, and shall create a
binding obligation of Seller. to sell, the Real Property as specified herein (subject to the
satisfaction or waiver of each of the conditions to Closing set forth in Article VII and
Article VIII) by the applicable Closing Date.

(c) If Buyer (i) withdraws its exercise of the Land Purchase Option pursuant
to Section 2.8(b)(i) or (ii) fails to timely deliver either a Purchase Option Tentative
Exercise Notice or Purchase Option Exercise Notice with respect to any Purchase Option
Opportunity within the deadlines therefor under Sections 2.7 or 2.8, respectively, then
Buyer's right to exercise the Land Purchase Option with respect to such Purchase Option
Opportunity shall expire and shall no longer be effective (but such expiration shall not
affect Buyer's right to exercise any Land Purchase Option with respect to any future
Purchase Option Opportunity).
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2.9 Memorandum of Option. Promptly after Seller has acquired a fee interest in the
Real Property, the Parties shall execute and acknowledge a memorandum of option in form and
substance acceptable to Buyer, and Seller shall record such memorandum in the Official Records
of Kern County, California. Seller shall be responsible for payment of all fees and Taxes
associated with such recording.

2.10 Deed of Trust. 'Concurrently with the closing on the acquisition of the Real
Property by Seller, the Parties shall execute and record a deed of trust pursuant to which Seller
shall grant a security interest in the Real Property to Buyer to secure any damages incurred by
Buyer as a result of a Seller Default, in form and substance reasonably acceptable to Buyer; it '
being expressly acknowledged and agreed that any such deed of trust shall be subordinate to any
mortgage or deed of trust of any Land Lender, and Buyer shall execute a subordination and
nondisturbance agreement reasonably satisfactory to Land Lender evidencing such
subordination. Buyer shall be responsible for payment of all fees and Taxes associated with such
recording. In the event the same is requested by any Facility Lender (as defined in the PPA) at
any time, Buyer shall execute and deliver a customary nondisturbance agreement in form and
substance satisfactory to Buyer to the Project Seller and the Facility Lender, pursuant to which
Buyer, on behalf of itself and its successors and assigns, shall agree: (a) not to disturb Project
Seller's interest in, or possession under, the Land Lease in connection with Buyer's exercise of
any rights or remedies that may be available to Buyer under the deed of trust granted to Buyer
pursuant to this Section 2.10, (b) that the interests of Project Seller and Facility Lender in and
under the Land Lease will not by operation of law or otherwise be terminated or disturbed,
except in accordance with the terms of the Land Lease, (c) that Buyer will provide concurrent
notice of any default under the Agreement to Facility Lender and permit Facility Lender to cure
any such default and (d) that Buyer will become landlord under, and will be bound by terms and
conditions of, the Land Lease if Buyer acquires the Real Property by virtue of exercise of its
rights or remedies under the deed of trust granted to Buyer pursuant to this Section 2.10;
provided, that in no event shall Buyer, upon any deemed assumption of the Land Lease
obligations of the landlord, be liable for any unperformed obligation of landlord or any damages
caused by landlord. The General Manager of Buyer is authorized to negotiate and execute the
nondisturbance agreement.

2.1 I Closing. In the event Buyer delivers a Purchase Option Exercise Notice, the
closing of the purchase and sale of the Real Property (the "Closing") shall occur at 11:59 p.m.
PST on the Closing Date (subject to the satisfaction or waiver of each of the conditions to
Closing set forth in Article VII and Article VIII). The Closing shall be held at the offices of the
Title Company by delivery of all closing documents into escrow. All events at the Closing shall
be deemed to occur simultaneously, unless otherwise provided herein. In the event the Closing
has not occurred by the designated Closing Date in respect of a Purchase Option Opportunity
because of the failure of any of the conditions to Closing set forth in Article VII or Article VIII
to be satisfied by such designated Closing Date, then Buyer (in the case of the conditions set
forth in Article VII) or Seller (in the case of the conditions set forth in Article VIII), upon notice
to the other Party and without liability, may terminate the Land Purchase Option with respect to
such Purchase Option Opportunity, and such Purchase Option Opportunity shall expire and shall
no longer be effective (but such termination shall not effect Buyer's right to exercise any Land
Purchase Option with respect to any future Purchase Option Opportunity); provided that a Party
cannot terminate any Land Purchase Option with respect to a Purchase Option Opportunity ifthe

-8-



failure of the Closing to occur is the result of the failure on the part of such Party to perform its
obligations under this Agreement.

2.12 EXCLUSIVE WARRANTIES. OTHER THAN THE REPRESENTATIONS
AND WARRANTIES EXPLICITLY SET FORTH IN THIS AGREEMENT OR ANY
OPERATIVE DOCUMENT, NO REPRESENTATIONS OR WARRANTIES SHALL BE
GIVEN OR DEEMED GIVEN AS TO THE REAL PROPERTY IN CONNECTION WITH
SELLER'S SALE OF THE REAL PROPERTY FOLLOWING THE EXERCISE OF THE
LAND PURCHASE OPTION.

2.13 Assumed Liabilities. At the Closing, Buyer shall assume, and agree to pay for,
perform, fulfill and discharge from and after the Closing, all liabilities and obligations relating to
the Real Property or the Assumed Contracts arising or occurring after the Closing Date other
than the Excluded Liabilities (collectively, the "Assumed Liabilities").

2.14 Excluded Liabilities. Anything in this Agreement to the contrary
notwithstanding, Buyer shall not assume, and shall not be deemed to have assumed, and shall
have no liability with respect to (whether asserted before or after the Closing and regardless of
whether the same or the basis therefor may have been disclosed to Buyer by Seller or otherwise
be known to Buyer), any of the following liabilities or obligations of Seller (all such unassumed
liabilities and obligations referred to in this Agreement as the "Excluded Liabilities"):

(a) Any liability or. obligation of Seller in respect of Taxes attributable to the
Real Property for taxable periods ending on or prior to the Closing, including any
supplemental tax liability related to activity or state of facts at the Real Property
conducted on or before the Closing that arises after the Closing, except that Buyer will be
obligated to pay its prorated portion of current property taxes as provided below and all
property taxes related to any periods beginning after the Closing;

(b) Any liability or obligation of Seller relating to the Real Property, including
arising out of Seller's ownership and operation of the Real Property, arising or occurring
prior to the Closing;

(c) Any liability or obligation of Seller arising out of Seller's ownership and
operation of any assets other than the Real Property at any time;

(d) Any liability or obligation of Seller arising from a breach by Seller, or any
event, circumstance or condition occurring or existing prior to the Closing that, with
notice or lapse of time, constitutes or results in a breach by Seller under this Agreement,
or any of the Operative Documents;

(e) Any liability or obligation of Seller under any Contract (including with
respect to any contractors or subcontractors thereunder) other than an Assumed Contract
or a permit other than a Transferred Permit;

(f) Any liability or obligation under any Assumed Contract or a Transferred
Permit to the extent such liability or obligation arises from or relates to any breach by
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Seller of any provision of any of such Assumed Contracts or Transferred Permits prior to
the Closing;

(g) Any liability or obligation under any Contract entered into during the
Applicable Diligence Period and not assumed by Buyer pursuant to Section 5.11;

(h) Any liability or obligation of Seller with respect to the employment or
termination of any employee or group of employees by Seller, or the terms thereof,
whether union or nonunion, whether the liability or obligation calls for performance or
observance before or after the Closing and. whether the liability or obligation arises from
a collective bargaining agreement, pension trust fund plan, or other agreement or
arrangement to which Seller is a party or by which Seller is bound (whether oral or
written and whether express or implied in fact or in law) or any past practice or custom or
otherwise, it being understood and agreed that, after the Closing, Buyer will itself be
specifying the terms on which it offers employment to any individual to whom it, in its
sole discretion, chooses to offer employment and will not be bound by any term of
employment in effect at or at any time prior to the Closing;

(i) Any liability or obligation of Seller for pension fund payments or
unfunded pension fund liabilities;

(j) Any liability or obligation arising from or associated with any of the
Excluded Assets;

(k) Any liability or obligation of Seller or its Affiliates arising out of or
related to any claim or loss against Seller or its Affiliates or any third-party claims or
losses which adversely affects the Real Property and which shall have been asserted prior
to the Closing or to the extent the basis of which shall have arisen exclusively prior to the
Closing;

(I) Any liability or obligation of Seller or its Affiliates to a third party arising
from any indemnification claim, injury to or death of any person or damage to or
destruction of any property (and including workers' compensation claims, discrimination,
wrongful discharge, or unfair labor practice), whether based on negligence, breach of
warranty, strict liability, enterprise liability or any other legal or equitable theory arising
from actions by, for or on behalf of Seller or its Affiliates arising prior to the Closing; and

(m) Any liability or obligation of Seller or its Affiliates representing Land
Debt incurred by Seller or its Affiliates or Liens or encumbrances other than Closing
Permitted Encumbrances.

Seller agrees to payor otherwise discharge, or cause the payment or discharge, of all
Excluded Liabilities, prior to the Closing, and shall provide Buyer with evidence thereof that is
reasonably satisfactory to Buyer.

2.15 Schedule Updating; Final Purchase Price.
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(a) No later than the date that is thirty (30) days prior to the designated
Closing Date (the "Updated Schedule Delivery Date"), Seller shall have provided Buyer
with updated Seller Disclosure Schedules, and such Seller Disclosure Schedules shall be
used as the final Seller Disclosure Schedules for purposes of its representations and
warranties made under Article III as of the Closing; provided, however, that if after the
Updated Schedule Delivery Date, an event or circumstance occurs or exists that requires
additional updates to the Seller Disclosure Schedules, Seller shall deliver such updates to
Buyer as soon as practicable, and Buyer may, at its option, extend the Closing Date on a
day-for-day basis for the period of time between the Updated Schedule Delivery Date and
the date on which such updates were delivered to Buyer. Notwithstanding the foregoing,
any update included in an updated Seller Disclosure Schedule delivered pursuant to this
Section 2.15(a) shall have no effect for the purposes of determining the satisfaction of
any condition to Closing set forth in Article VII and shall not alter or affect Buyer's right
to terminate the Land Purchase Option with respect to the applicable Purchase Option
Opportunity pursuant to Section 2.11; provided, however, that if a Closing occurs, then
Buyer shall be deemed to have waived its right to indemnification under Section 12.1(a)
with respect to any matter disclosed in any update.

(b) At the Closing, upon the terms and subject to the conditions set forth
herein, Buyer shall, in exchange for the sale, transfer, assignment, conveyance and
delivery of the Real Property by Seller, and the assumption by Buyer of the Assumed
Liabilities in accordance with this Agreement, pay Seller the Final Purchase Price
determined in accordance with Exhibit 2.8. Such Final Purchase Price shall be paid by
Buyer by wire transfer of immediately available funds to an account designated by Seller.

2.16 Proration. Without limiting Buyer's obligation to pay its portion of the Transfer
Taxes under Section 2.17, Buyer and Seller agree that any items normally prorated, including
those listed below, relating to the Real Property, the Assumed Contracts, or the Assumed
Liabilities, shall be prorated as of the Closing, with Seller being liable therefor to the extent such
items relate to periods on or prior to the Closing Date, and Buyer being liable to the extent such
items relate to periods after the Closing with, to the extent practicable, a cash settlement on the
Closing:

(a) personal property and real estate Taxes, assessments and other charges, if
any, by the applicable municipality, on the basis of the applicable municipality's fiscal
year, on or with respect to the Real Property, the Assumed Contracts, or the Assumed
Liabilities;

(b) rent, Taxes and other items payable by or to Seller under any of the
Assumed Contracts assigned to and assumed by Buyer hereunder which are associated
with the Real Property;

(c) any Permit, registration, compliance, assurance fees or other fees with
respect to any Transferred Permit comprising part of the Real Property; and

(d) sewer rents and charges for water, telephone, electricity and other utilities.
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In connection with the prorations referred to in this Section 2.16, in the event that actual amounts
for such items are not available on the Closing Date, the proration shall be based upon the actual
Taxes or fees for the preceding year (or appropriate period) for which actual Taxes or fees are
available and such Taxes or fees shall be re-prorated upon the request of Seller, on the one hand,
or Buyer, on the other hand, within sixty (60) days of the date that the actual amounts become
available. Seller and Buyer agree to furnish each other with such documents and other records as
may be reasonably requested in order to confirm all adjustment and proration calculations made
pursuant to this Section 2.16.

2.17 Closing Costs: Transfer Taxes and Fees. Each Party shall be solely liable for and
shall pay (i) all recording, documentary and transfer Taxes and any sales, use or other Taxes
imposed on such Party by reason of the transfer of the Real Property, as provided hereunder
(excluding Taxes imposed on or measured by the net income or profits of Seller), and any
deficiency, interest or penalty asserted with respect thereto, under applicable Laws ("Transfer
Taxes") and (ii) except as set forth in Section 2.6 and Section 2.16 all transaction costs incurred
by it in connection with the exercise of the Land Purchase Option and the Closing (including, but
not limited to, the costs and expenses of its outside legal counsel and advisors) except for closing
and escrow fees charged by the Title Company, which shall be shared equally by the Parties.
Each Party shall provide the other Party with evidence satisfactory to such Party that such
Transfer Taxes have been paid by such Party. The Parties acknowledge that a Party's obligation
to collect Taxes from the other Party to whom such Taxes are imposed shall not constitute an
imposition of such Taxes on such first Party.

2.18 Closing Obligations. At the Closing: (a) Seller will deliver (or will have
delivered) to Buyer each of the certificates, instruments, documents and agreements referred to
in Article YII to be provided by Seller on or prior to the Closing, and (b) Buyer will deliver (or
will have delivered) to Seller (i) the Final Purchase Price, and (ii) each of the certificates,
instruments, documents and agreements referred to in Article VIII to be provided by Buyer on or
prior to the Closing.

2.19 Bulk Sales Law. Unless waived by Buyer, Seller shall, prior to the Closing,
comply with the requirements of sellers under any applicable bulk sales law.

ARTICLEIH
REPRESENTATIONS AND WARRANTIES OF SELLER

Upon the exercise of the Land Purchase Option, and with the understanding that,
following the Schedule Delivery Date, Seller shall have the right, until it delivers final Seller
Disclosure Schedules as provided in Section 2.15(a). to update any information contained in the
Seller Disclosure Schedules if the occurrence of events or the discovery of new information
makes the revision of such Seller Disclosure Schedules necessary or desirable (subject to a
Purchase Price adjustment as set forth in Exhibit 2.8 and the limitations on the effect of such
updates set forth in Section 2.15), Seller represents and warrants to Buyer as follows, as of the
Schedule Delivery Date, the Closing Date, and, with respect to Section 3.1 and Section 3.2, the
Effective Date:
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3.1 Organization and Good Standing. Seller is a limited liability company duly
organized, validly existing and in good standing under the laws of its state of organization and is
qualified to do business in the State of California, and has the legal power and authority to own
or to hold its interests in properties, to carry on its business as now being conducted and to enter
into and perform its obligations under this Agreement and each of the Operative Documents to
which Seller is a party.

3.2 Authority; Absence of Conflict or Breach. The sale of the Real Property and the
execution, delivery and performance by Seller of this Agreement and each of the Operative
Documents to be executed and delivered by Seller in connection with such sale have been duly
authorized by all necessary limited liability company action on the part of Seller and the owners
of any interest in Seller and do not require any consent or approval other than those which have
already been obtained or otherwise as disclosed in the Seller Disclosure Schedules. This
Agreement and each of the Operative Documents to which Seller is a party constitutes the legal,
valid and binding obligation of Seller, enforceable in accordance with its terms, except as such
enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws relating
to or affecting the enforcement of creditors' rights generally or by general equitable principles,
regardless of whether such enforceability is considered in a proceeding in equity or at law. The
execution and delivery of this Agreement and each of the Operative Documents to which Seller
is a party, the consnnnnation of the sale of the Real Property and the fulfillment of and
compliance with the provisions of this Agreement and the Operative Documents to which Seller
is a party do not conflict with or constitute a breach of or a default under, any of the terms,
conditions or provisions of any Requirements of Law, or any Organizational Documents,
agreement, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other
agreement or instrument to which Seller is a party or by which it or any of its property is bound,
or result in a breach of or a default under any of the foregoing or result in or require the creation
or imposition of any Lien upon any of the properties or assets of Seller (except as contemplated
hereby).

3.3 Real Property Matters.

(a) Schedule 3.3(a) contains a true, correct and complete list of any Contracts,
including the Land Documents and the Land Lease, that provide Seller with any rights in
or to real property ("Real Property Contracts"), including rights in the nature of leases,
easements, licenses, rights of way, franchise agreements, restrictive covenants, purchase
agreements, agreements to relinquish or limit surface access rights with regards to
minerals, options to purchase or lease, or applications for or bids to Goverumental
Authorities with respect to, any of the foregoing interests in real property (collectively,
"Real Property Interests"), as well as leases (including farm and grazing leases) and
other agreements in the possession of Seller, or of which Seller has Knowledge, that grant
or purport to grant, or reserve or purport to reserve, to third parties, interests in or to the
land which is subject to Real Property Interests, including grants of mineral and any other
surface or access rights to third parties ("Third Party Property Interests"). True, correct
and complete copies of the Real Property Contracts have been delivered to Buyer. Seller
holds no Real Property Interests other than those that are set forth in such Real Property
Contracts. Except as set forth in Schedule 3.3, to Seller's Knowledge, no .counterparty
thereto is in default in any material respect of any material obligation with respect to the
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Real Property Contracts. Except as set forth in Schedule 3.3, each of the Real Property
Interests granted by a Real Property Contract provides legal, valid, and enforceable rights
in favor of Seller to the extent set forth therein and to Seller's Knowledge constitutes a
legal, valid and binding obligation of the other parties thereto. True, correct and
complete copies of all title reports, surveys, mineral reports for any severed minerals
(including any evaluation as to feasibility or likelihood of mineral extraction and any
separate chain of title for severed minerals), material records searches (for any
governmental records not included in any title reports) and exception documents
referenced in such reports, policies, or searches have been delivered to Buyer.

(b) Except as set forth in Schedule 3.3(b), Seller has not received any written
notice of any appropriation, condemnation or like proceeding, or of any material violation
of any applicable zoning or land use law, regulation or rule or other law, order,
regulation, rule or requirement relating to or affecting any of the Real Property Interests.

(c) Except as set forth in Schedule 3.3(c), Seller has not previously severed
any mining, mineral or water rights from any of the Real Property Interests and has
disclosed to Buyer any material information in its possession regarding any severed
mining, mineral or water rights affecting any of the Real Property Interests.

(d) Other than with respect to the Real Property Contracts or Permits and
except as set forth in Schedule 3.3(d), Seller has not received any written notice that any
agreements with any Governmental Authority or public or private utility affect the Real
Property Interests.

3.4 Consents. Except as set forth in Schedule 3.4, other than those that have been
obtained or filed, no Consent of, or registration, qualification or filing with any Person, including
any Governmental Authority, is required for the sale of the Real Property or the execution and
delivery by Seller of this Agreement or any of the Operative Documents to which it is a party or
in order for Seller to perform its obligations hereunder or thereunder.

3.5 Assets of the Business. Except as set forth in Schedule 3.5, the Real Property
constitutes all of the assets, properties, rights, privileges, claims and Contracts of every kind and
nature, real or personal, tangible or intangible, absolute or contingent, wherever located, owned
or used (including those necessary to access and utilize any common use facilities) comprising
the Real Property as owned and operated by Seller prior to the Closing.

3.6 Title. Immediately prior to the Closing, Seller has good and marketable fee title
to the Real Property, free and clear of all Liens, except for the Purchase Option Permitted
Encumbrances. To Seller's Knowledge, upon the Closing, Buyer wiJI acquire good and
marketable fee title to the Real Property free and clear of all Liens, except for Closing Permitted
Encumbrances.

3.7 Environmental. Except as set forth in Schedule 3.7:

(a) There are no pending, outstanding, or, to Seller's Knowledge, threatened
Agency Actions concerning the Real Property with respect to Environmental Laws
applicable to Seller, the Real Property, and Seller's ownership, operation and use of the
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Real Property. Seller is, and at all times has been, and has owned and operated (or its
designee has operated) the Real Property, in compliance with all applicable
Environmental Laws. There are no writs, injunctions, decrees, orders or judgments
outstanding or pending, or to Seller's Knowledge any notices, actions, suits, or
Proceedings threatened involving Seller relating to (i) its compliance with any
Environmental Laws with respect to any of the Real Property or any other asset owned or
used by Seller or in which' it has or had an interest in connection with the Real Property,
or (Ii) the Release of any Hazardous Substances at the Real Property.

(b) All Permits required by Environmental Laws and necessary for the
operation of the Real Property as currently configured and as operated by Seller have
been obtained, are currently in full force and effect and are transferrable to Buyer without
the requirement of any third party consent; Seller's operations at the Real Property are in
compliance in all material respects with all the requirements of such Permits; and, to
Seller's Knowledge, Seller is not subject to any pending notice of violation from any
Govemmental Authority or from any other Person alleging that Seller has committed any
act, or failed to act, in any manner or under any circumstance that would preclude
continued operation of the Real Property under any of these Permits.

(c) Seller has delivered to Buyer all written reports, written notices or written
inquiries from any Goverrnnental Authority that are in Seller's possession relating to the
Environmental Conditions at, upon or beneath the Real Property regardless of whether
such Environmental Conditions were caused by or arose from Seller's operation of the
Real Property, except to the extent (i) such reports, notices or inquiries constitute
communications from Seller's counsel to Seller that are subject to attorney-client
privilege or (ii) the provision of such reports, notices or inquiries would conflict with any
confidentiality obligations to which Seller is bound.

(d) To Seller's Knowledge, (i) each of the Real Property and Seller is in
compliance with all Environmental Laws and (ii) there are no circumstances, conditions
or proposed regulations that could reasonably be expected to prevent or substantially
interfere with Buyer's compliance with Environmental Laws in connection with Buyer's
operation or use of the Real Property in the foreseeable future in a manner consistent with
Seller's operation or use of the Real Property during the term of the PPA.

(e) To Seller's Knowledge, there are currently no circumstances or conditions
existing on the Real Property that could reasonably be expected to prevent or
substantially adversely interfere with Seller's compliance with Environmental Laws in
connection with Seller's current operation and use of the Real Property.

(f) Seller has not, and to Seller's Knowledge, no third party has, generated,
used, treated or stored on, or transported to or from any of the Real Property any
Hazardous Substances in vio lation of Environmental Laws.

(g) There is no asbestos contained in or forming any part of any building,
building component, structure or other asset that is part of the Facility Assets, and no
asbestos has been stored, disposed of, or otherwise been present at the Real Property, and
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Seller does not have any liability for asbestos in connection with the use, operation, or
renovation of the Real Property.

(h) There has been no Release or threatened Release of Hazardous Substances
by Seller or any party under the reasonable control of Seller, and, to Seller's Knowledge,
there has been no Release or threatened Release of Hazardous Substances by any other
party at, on, under or from any of the Real Property or at, on, under or from any property
adjoining part of the Real Property, other than in compliance with applicable
Environmental Laws or as has previously been remediated in accordance with applicable
Environmental Laws.

(i) In connection with its ownership and operation of the Real Property, Seller
has disposed of all wastes, including those containing any Hazardous Substances, in
compliance with all applicable Environmental Laws, and Seller has not received any
notice or demand letter from any Person claiming Seller may be liable for any on- or off-
site Release or threatened Release of Hazardous Substances.

0) There are not now and, to Seller's Knowledge, never have been, any
aboveground or underground storage tanks or PCB-containing transformers or equipment
located at the Real Property.

(k) Seller has provided Buyer with all written reports, surveys, studies,
correspondence, investigations, tests and environmental sampling and analyses (whether
commissioned by Seller or otherwise) that are in Seller's possession concerning the
wildlife, cultural resources, natural resources and the environmental condition of the Real
Property, Hazardous Substances in, on and under the Real Property, or Seller's
compliance with applicable Environmental Laws in the operation or use of the Real
Property, except to the extent (i) such documents constitute communications from
Seller's counsel to Seller that are subject to attorney-client privilege or (ii) the provision
of such docnments would conflict with any confidentiality obligations to which Seller is
bound.

(I) Seller has not received any written request for information nor any written
notification that it is a potentially responsible party under CERCLA or any similar state
Environmental Law, including any such request or notification relating directly or
indirectly to the Real Property, and none of the Real Property is proposed to be listed or
is listed. on the National Priorities List under CERCLA or any similar state
Environmental Law requiring environmental investigation or cleanup.

3.8 No Undisclosed Liabilities. Seller has no material liabilities (absolute, accrued,
contingent or otherwise) in excess of Fifty Thousand Dollars ($50,000.00) in the aggregate,
except for (a) those set forth in Schedule 3.5, Schedule 3.7, Schedule 3.8, Schedule 3.9,
Schedule 3.10, or Schedule 3.11, (b) those otherwise disclosed to Buyer or explicitly set forth in
any of the Assumed Contracts or Transferred Permits, or (c) those constituting Excluded
Liabilities.

3.9 Taxes. Any Liens for Taxes are set forth in Schedule 3.9.
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(a) There are no Liens for Taxes on the Real Property, except for (I) as of the
Schedule Delivery Date, Purchase Option Permitted Encumbrances, and (ii) as of the
Closing Date, Closing Permitted Encumbrances.

(b) Intentionally omitted.

(c) Seller has filed or caused to be filed with the appropriate Governmental
Authorities all Tax Returns and reports relating to Seller required to be filed as of the
Closing Date, all such Tax Returns were correct and complete in all respects and all
Taxes of Seller due and payable have been paid whether or not shown to be due on such
Tax Returns and reports.

(d) Seller has not received any notice from any Governmental Authority of,
and has no other Knowledge of, any outstanding claims or assessments with respect to
any Tax relating to the Real Property and, to Seller's Knowledge, no such claim is
pending or is presently being asserted against the Seller or with' respect to the Real
Property.

(e) Seller has no Knowledge of any proposed tax assessment against the Real
Property that is not being actively contested by it in good faith and by appropriate
proceedings.

. (f) Seller has timely paid all Taxes shown to be due on such Tax Returns, all
Tax assessments received, and all Taxes that have or may become due under applicable
Law with respect to all periods or portions thereof ending on or prior to the Closing Date.

(g) Seller is not a party to any pending Tax audit, investigation, action or
Proceeding with any Governmental Authority, and, to Seller's Knowledge, there is no
threatened audit, investigation, action or Proceeding by any Governmental Authority with
respect to the Real Property. Seller has not received notice of any claim by any
Governmental Authority in any jurisdiction where it does not file Tax Returns or pay
Taxes that it is or may be subject to Tax by that jurisdiction.

(h) Seller has timely withheld and timely paid all Taxes that are required to
have been withheld and paid by it in connection with amounts paid or owing to any
employee, independent contractor, creditor or other Person.

3.10 Compliance With Laws. Except as set forth in Schedule 3.10, (a) Seller is in
compliance with all Laws applicable to the Real Property and operation and use of thereof and
(b) there are no condemnations or similar proceedings applicable to the Real Property.

3.Il Litigation. Except as set forth in Schedule 3.11:

(a) There are no Proceedings pending or, to Seller's Knowledge, threatened
against Seller which could reasonably be expected to result, or have resulted in (I) the
institution of legal proceedings to prohibit or restrain the operation or use of the Real
Property or any portion thereof, or the consummation of the transactions contemplated
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hereby, or (ii) a claim for damages for which Buyer could be liable or that could place
any Lien on the Real Property;

(b) There are no existing Orders, writs, injunctions, judgments or decrees of
any court, arbitrator, tribunal or other Governmental Authority issued against Seller
which could reasonably be expected to result, or have resulted in (i) the institution of
legal proceedings to prohibit or restrain the operation or use of the Real Property or any
portion thereof, or the consurnmation of the transactions contemplated hereby, or (ii) a
claim for damages for which Buyer could be liable or that could place any Lien on the
Real Property.

3.12 Assumed Contracts. Seller has delivered or made available to Buyer true and
complete copies of all Contracts. Except as set forth in Schedule 3.12, all Assumed Contracts
are in full force and effect, and neither Seller, nor any other party thereto, is in default under or in
breach of any of them, nor does any event or condition exist that after notice or lapse of time or
both could constitute a default thereunder or breach thereof on the part of Seller or any other
party thereto (except for defaults, events of default and other events as to which requisite waivers
have been, or prior to the Closing will have been, obtained). No approval, consent, or waiver of
or by any Person that has not already been obtained is needed in order that the Assumed
Contracts continue in full force and effect following the consummation of the transactions
contemplated by this Agreement, and no Assumed Contract includes any provision, the effect of
which may be to terminate (or give rise to a right of termination under) such Assumed Contract,
to give rise to, enlarge, or accelerate any obligations of Seller thereunder, or to give additional
rights to any other Person, upon or by reason of the consummation of the transactions
contemplated by this Agreement.

3.13 Intellectual Property.

(a) Except as set forth in Schedule 3.13, Seller is the licensee of, or has such
rights under the patents, patent applications, inventions, improvements, computer
programs, computer applications, operating programs, other programs and software,
including system documentation and instructions, engineering, construction and other
drawings (other than drawings not needed for the operation, maintenance or repair of the
Real Property), designs, technology, know-how, trade secrets, trademarks, trademark
applications, trade names, copyrights and other proprietary rights and proprietary
information (to the extent any of the foregoing are necessary to operate and maintain the
Real Property in substantially the same manner as it has been operated or maintained
during the Operations Period, collectively, the "Intellectual Property Assets"). Except as
set forth in Schedule 3.13, Seller has not received notice that any of the Intellectual
Property Assets infringes on or conflicts with the intellectual property of others. Seller
has the right to use the Intellectual Property Assets in connection with its ongoing
operation and maintenance of the Real Property.

(b) Except as set forth in Schedule 3.13, there have been no claims, and, to
Seller's Knowledge, there is no basis for any claim, challenging the scope, validity or
enforceability of any of the Intellectual Property Assets. Except as set forth in
Schedule 3.13, there are no instances where it has been held, or to Seller's Knowledge,
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claimed or alleged, whether directly or indirectly, and, to Seller's Knowledge, there is no
basis upon which a claim may be made" that any activity of Seller relating to the
operation or maintenance of the Real Property, infringes or may infringe upon, is in
violation of, or misappropriates, any rights of a third party.

(c) Schedule 3.13 lists all of the Intellectual Property Assets, including the
software used in connection with the operation or use of the Real Property as of the
Schedule Delivery Date, including control room operating system software, all of which
shall, except as set forth in Schedule 3.13, remain available at the Real Property for use
by Buyer.

3.14 Brokers or Finders. Neither Seller nor any of its officers, directors, employees,
shareholders or Affiliates has employed or made any agreement with any broker, finder or
similar agent or any Person which will result in the obligation of Buyer or any of its Affiliates to
pay any finder's fee, brokerage fees or commission or similar payment in connection with the
transactions contemplated hereby.

3.15 Permits. Except as set forth in Schedule 3.15, all non-environmental Permits
currently required by Law and necessary for the operation or use of the Real Property as operated
and used by Seller have been obtained, are currently in effect, are final and non-appealable, and
are transferrable to Buyer without the requirement of any third-party Consent. Seller's
operations at the Real Property and use thereof are in compliance with all the requirements of
such Permits, and, as of Closing, Seller is not in possession of, and, to Seller's Knowledge, there
is no reasonable basis for the issuance of, any written notice of violation or other notification
from any Govermnental Authority or from any other Person alleging that Seller has committed
any act, or failed to act, in any manner or under any circumstance that could preclude continued
operation and use of the Real Property by Buyer under any of these Permits. Seller has made
available to Buyer complete and correct copies of each such Permit, together with all
amendments thereto. No suspension, cancellation of termination of any such Permit is threatened
or imminent. Notwithstanding anything to the contrary contained in this Section 3.15 or
elsewhere in this Agreement, Seller has not made any representation or warranty to Buyer, and
Buyer acknowledges that it is not acting in reliance on any such purported representation or
warranty, that the Real Property is fit for use as a solar project or any other use by Project Seller
or any other person or entity which may use or occupy the Real Property at any time.

3.16 Investment Company Act. Seller is not an "investment company" or a company
"controlled" by an "investment company" within the meaning of the Investment Company Act

3.17 Employees and Employee Benefit Plans. ,Except as set forth in Schedule 3.17,
Seller does not have and has never had any employees, and Seller does not maintain or
contribute to, and has not ever maintained or contributed to, any pension, profit-sharing, deferred
compensation, bonus, stock, option, share, appreciation right, severance, group or individual
health, dental, medical, life, insurance, survivor benefit or similar plan, policy or arrangement for
the benefit of any director, officer, consultant or employee, whether active or terminated, of
Seller.
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3.18 No Shared Facilities. There are no shared facilities (including control rooms,
interties, buildings, or rights of way) required for the use or operation of the Real Property,
except for those that are required by Law and set forth in Schedule 3.18.

3.19 General Representation. Except as set forth on Schedule 3.19, no representation
or warranty made by Seller, its agents and representatives in this Agreement or any of the
Operative Documents or in any certificate or other agreement delivered by Seller to Buyer in
connection with the transactions contemplated hereby or thereby contains any untrue statement
of a material fact, or omits to state a material fact necessary in order to make the statements
contained herein, in light of the circumstances in which they were made, not materially
misleading. All material information contained in the Provided Materials is or will be materially
consistent with the information which has been used by Seller in the management of the Real
Property and also with what has been reported to Seller's management, equity holders and the
Land Lender in connection with the Real Property.

ARTICLE IV
REPRESENTATIONS AND WARRAl'>lTIE§ OF.BUYER

Buyer represents and warrants to Seller as follows as of the Closing Date:

4.1 Organization. Buyer is a validly existing charter city of the State of California
formed under the laws of the State of California and has the legal power and authority to own its
properties, to carry on its business as now being conducted and to enter into and perform its
obligations under this Agreement and each of the Operative Documents to which Buyer is a
party.

4.2 Authority; Binding Nature. The purchase of the Real Property and the execution,
delivery and performance by Buyer of this Agreement and each of the Operative Documents
executed and delivered by Buyer in connection with such purchase have been duly authorized by
all necessary action, and do not require any consent or approval of Buyer's regulatory/governing
bodies, other than that which has been obtained; provided that further authorizations from
Buyer's Board of Commissioners and the Los Angeles City Council will be required for Buyer to
exercise the Land Purchase Option. This Agreement and each of the Operative Documents to
which Buyer is a party constitute the legal, valid and binding obligation of Buyer enforceable in
accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization or similar laws relating to or affecting the enforcement of creditors'
rights generally or by general equitable principles, regardless of whether such enforceability is
considered in a proceeding in equity or at law. The execution and delivery of this Agreement
and each of the Operative Documents to which Buyer is a party, the consummation of the
purchase of the Real Property and the fulfillment of and compliance with the provisions of this
Agreement and each of the Operative Documents to which Buyer is a 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 Requirements of Law, or any Organizational Documents, agreement, deed of
trust, mortgage, loan agreement, other evidence of indebtedness or any other agreement or
instrument to which Buyer 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, in each case, which breaches or defaults,
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individually or in the aggregate, could reasonably be expected to result in a material adverse
effect on the ability of Buyer to perform any ofits obligations under this Agreement.

4.3 Consents. Except as set forth in Schedule 4.3, other than those that have been
obtained or filed, no Consent of, or registration, qualification or filing with any Person, including
any Governmental Authority, is required for the purchase of the Real Property or the execution
and delivery by Buyer of any of the Operative Documents to which it is a party or in order for
Buyer to perform its obligations hereunder.

4.4 Brokers or Finders. Neither Buyer nor any of Buyer's officers, directors, or
employees has employed or made any agreement with any broker, finder or similar agent or any
Person which will result in the obligation of Seller or any of its Affiliates to pay any finder's fee,
brokerage fees, or commission or similar payment in connection with the transactions
contemplated hereby.

4.5 Litigation. There are no Proceedings pending, or to Buyer's knowledge,
threatened, against Buyer which could reasonably be expected to materially adversely affect its
ability to perform its obligations with respect to the purchase of the Real Property pursuant to a
Purchase Option Exercise Notice.

ARTICLE V
COVENANTS OF SELLER PRIOR TO CLOSING DATE

5.1 Access to Materials. Prior to the Schedule Delivery Date, Seller will furnish to
Buyer all information required to be furnished pursuant to Section 3.7(c). Between the Schedule
Delivery Date and the Closing Date (or such earlier date upon which the applicable Purchase
Option Opportunity has been declined, expired or is no longer in effect, or when the Agreement
has terminated) (such period, the "Applicable Diligence Period"), upon reasonable advance
notice, Seller will (a) afford Buyer and its Representatives (and the Qualified Appraiser) full and
complete access during normal business hours to the Real Property and to Seller's personnel,
Assumed Contracts, Transferred Permits, Books and Records, properties and other documents
and data (provided that Buyer shall observe, and shall cause its Representatives to observe, all of
Seller's security protocols), (b) furnish Buyer and Buyer's Representatives (and the Qualified
Appraiser) with copies of all such Assumed Contracts, Transferred Permits, Books and Records,
and other existing documents and data in Seller's possession or to which Seller has access with
respect to the Real Property as Buyer or the Qualified Appraiser may reasonably request, and (c)
furnish Buyer and its Representatives (and the Qualified Appraiser) with such additional
financial, operating, and other data and information of or pertaining to the Real Property in
Seller's possession or to which Seller has access as Buyer and its representatives (and the
Qualified Appraiser) may reasonably request (all such Assumed Contracts, Transferred Permits,
Books and Records, documents, data .and information required to be furnished by Seller under
this Section 5.1 shall hereinafter be referred to as "Provided Materials"). Buyer shall have the
right to diligently review the Provided Materials. The Provided Materials may be redacted as
necessary to allow for disclosure to Buyer and the Qualified Appraiser to the extent any Provided
Materials are (i) subject to confidentiality, non-disclosure or similar agreements in favor of third
parties whose consent to disclose cannot be obtained by the Closing, (ii) legally-privileged
information of Seller, (iii) concerning any alleged dispute or pending litigation, investigation or
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Proceeding involving Seller or its Affiliates that is protected by or subject to a court order or the
attorney-client privilege, or (iv) restricted by an agreement entered into in connection. with such
dispute, litigation, investigation or Proceeding or an order entered by any court.

5.2 Investigations. During the Applicable Diligence Period, upon reasonable advance
notice (but not less than twenty-four (24) hours), Seller shall afford Buyer and its
Representatives (and the Qualified Appraiser), with reasonable access to the Real Property for
the purpose of inspecting the same, to conduct any performance tests or physical inspections or
otherwise (including to conduct a Phase 1 environmental site assessment), during normal
business hours and in such manner so as not to materially disturb or interfere with the normal
operations or use of the Real Property. While on the Real Property, Buyer shall cause its
Representatives to comply with all of Seller's rules and regulations applicable to individuals at
the Real Property. In the event Buyer is dissatisfied with the Real Property for any reason,
Buyer may elect, in its sole discretion, to withdraw its exercise of the Land Purchase Option with
respect to the applicable Purchase Option Opportunity by delivering notice thereof to Seller on or
before delivery by Buyer to Seller of a Purchase Option Exercise Notice.

5.3 Facility Site Option.

(a) Seller shall (i) not encumber, terminate, cancel, sever or surrender, or
permit or suffer the subordination, encumbrance, termination, cancellation, severance or
surrender of, or modify, change, amend or assign the Facility Site Option in a way that
could, individually or in the aggregate, have a material adverse effect on Buyer
(including Buyer's ability to exercise the Land Purchase Option and take possession of
the Real Property), the Real Property, or Seller's performance of its obligations under this
Agreement, without the prior consent of Buyer, (ii) provide to Buyer copies of any
proposed amendments or modifications to the Facility Site Option and obtain Buyer's
approval (which approval shall not be unreasonably withheld, conditioned, or delayed)
prior to execution and delivery of any such amendments or modifications by Seller, (iii)
at all times keep, perform, observe and comply with, or cause to be kept, performed,
observed and complied with, all covenants, agreements, conditions and other provisions
required to be kept, performed, observed and complied with by or on behalf of Seller
from time to time pursuant to the Facility Site Option, and Seller shall not do or permit
anything to be done, the doing of which, or refrain from doing anything, the omission of
which, could impair or tend to impair the rights of Seller under the Facility Site Option,
or could be grounds for the seller thereunder to terminate the Facility Site Option, and
(iv) give Buyer immediate notice of (a) any default or of any event which, with the giving
of notice or passage of time, or both, would become a default under the Facility Site
Option, or of the receipt by Seller of any notice from the seller thereunder, or (b) the
commencement or threat of any action or proceeding or arbitration pertaining to the
Facility Site Option (and Buyer, at its option may take any action (but shall not be
obligated to take any action) from time to time deemed necessary or desirable by Buyer
to prevent or cure, in whole or in part, any default by Seller under the Facility Site
Option) and Seller shall deliver to Buyer, immediately upon service or delivery thereof
on, to or by Seller, a copy of each petition, summons, complaint, notice of motion, order
to show cause and other pleading or paper, however designated, which shall be served or
delivered in connection with any such action, proceeding or arbitration.
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(b) In the event that a petition under the Bankruptcy Code shall be filed by or
against Seller, Seller absolutely, irrevocably, and unconditionally grants and assigns to
Buyer the sole and exclusive right to designate and direct Seller's assumption and
assigrunent, or rejection, of the Facility Site Option and the Land Lease pursuant to
Section 365 of the Bankruptcy Code, and Seller agrees that any such election, if made by
Seller or Seller's trustee without the prior consent of Buyer shall be void at inception and
of no force or effect. Buyer shall have the right, but not the obligation, to instruct Seller
or Seller's trustee as to such assumption and assigrunent or rejection of the Facility Site
Option or the Land Lease, and Seller shall, or shall cause Seller's trustee to, comply with
such instructions.

5.4 Seller's Purchase of Real Property. Seller shall deliver evidence of Seller's
purchase of the Real Property under the Facility Site Option, promptly upon the purchase
thereof, bitt in no event later than the Site Control Milestone Date specified in the PPA.

5.5 Seller's Assets. Seller represents and warrants to Buyer that, as of the Effective
Date, the Facility Site Option is the only asset held by Seller. Until Seller exercises its option to
purchase the Real Property under the Facility Site Option, the Facility Site Option will constitute
all or substantially all of the assets of Seller.

5.6 Operation of the Business. During the Applicable Diligence Period, Seller will
conduct its business with respect to the Real Property in all material respects in accordance with
the ordinary course of business consistent with past practices and Prudent Utility Practices.

5.7 Required Approvals. As promptly as practicable following Buyer's delivery of a
Purchase Option Exercise Notice until the end of the Applicable Diligence Period, Seller will
make, and thereafter diligently pursue during the Applicable Diligence Period, all registrations,
qualifications or filings to be identified in Schedule 3.4 or necessary or appropriate to obtain all
the Consents therein identified.

5.8 Notification. During the Applicable Diligence Period, Seller shall give prompt
notice (each notice, a "Breach Notice") to Buyer of the occurrence or non-occurrence of any
event, change, effect or development of any kind which would or might cause (a) any
representation or warranty of Seller contained in any Operative Document or this Agreement to
be untrue or incorrect in any material respect on the date such representation or warranty is to be
made, (b) a Material Adverse Effect, or (c) a breach of any of Seller's covenants under this
Agreement or any Operative Document. Each Breach Notice must include a detailed description
of the event, change, effect, development or failure and a description of the action Seller has
taken and proposes to take with respect thereto. The delivery of, or the failure to deliver, a
Breach Notice will not be deemed to (i) modify any representation. or warranty hereunder, (ii)
modify any condition set forth in Article VII, or (iii) limit or otherwise affect the remedies
available hereunder to Buyer.

5.9 Reasonable Efforts. Following Buyer's delivery of the Purchase Option Exercise
Notice and until the end of the Applicable Diligence Period, Seller will, or will cause its
Affiliates to, use all commercially reasonable efforts to satisfy the conditions in Article VII and
Article VIII to be performed by Seller or such Affiliates.
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5.10 Waivers of Claims. During the Applicable Diligence Period, Seller shall not
cancel or compromise any debt or claim, or waive or release any material right relating to the
Real Property and the Assumed Liabilities, other than such adjustments with respect to Persons
involved with this transaction.

5.11 Additional Contracts. Any Contract entered into by Seller during the Applicable
Diligence Period shall be an Excluded Liability unless Buyer agrees in writing to include such
Contract as an Assumed Contract.

5.12 Liens; Changes in Zoning. During the Applicable Diligence Period, Seller shall
not consent to, or cause, the placement of any Liens on the Real Property, or a rezoning of the
Real Property, without Buyer's prior consent, such consent not to be unreasonably withheld,
conditioned, or delayed.

ARTICLE VI
COVENANTS OF BUYER PRIOR TO CLOSING DATE

6.1 Required Approvals. As promptly as practicable following Buyer's delivery of
the Purchase Option Exercise Notice and until the end ofthe Applicable Diligence Period, Buyer
will make, and thereafter during the Applicable Diligence Period pursue, all registrations,
qualifications or filings identified in Schedule 4.3 or necessary or appropriate to obtain any
Consent therein identified, consistent with and based upon Seller's acknowledgement and
agreement in Section 2.6, and Seller shall provide assistance to Buyer in connection therewith.

6.2 Reasonable Efforts. Following Buyer's delivery ofthe Purchase Option Exercise
Notice until the end of the Applicable Diligence Period, Buyer will use reasonable efforts to
cause the conditions in Article VII and Article VIII to be performed by Buyer, to be satisfied.

ARTICLE VII
CONDITIONS PRECEDENT TO BUYER'S OBLIGATION TO CLOSE

Buyer's obligation to purchase the Real Property and to take the other actions required to
be taken by Buyer at the Closing Date is subject to the satisfaction, at or prior to the Closing, of
each of the following conditions (any of which may be waived by Buyer in its sole discretion, in
whole or in part):

7.1 . Accuracy of Representations. (a) All of Seller's representations and warranties in
this Agreement and the other Operative Documents (considered collectively) shall be true and
correct, (b) each of these representations and warranties (considered individually) that are
qualified with respect to materiality shall be true and correct as so qualified, and (c) each of these
representations and warranties that are not so qualified shall be true and correct in all material
respects, in each case, as of the date when deemed made.

7.2 Seller's Performance. All of the covenants and obligations that Seller is required
to perform or to comply with pursuant to this Agreement or any of the other Operative
Documents at or prior to the Closing (considered collectively), and each of these covenants and
obligations (considered individually), must have been duly performed and complied with in all
material respects.
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7.3 Consents. Each of the Consents identified in Schedule 3.4 and Schedule 4.3 must
have been obtained and must be in full force and effect.

7.4 Additional Seller Documents. Seller shall deliver each of the following
documents to Buyer:

(a) intentionally omitted;

(b) a written certificate, in form and substance satisfactory to Buyer, executed
and delivered by Seller by its authorized officer, certifying that each of the conditions
specified in Sections 7.1, 7.2, and 7.3 have been satisfied;

(c) Intentionally omitted;

(d) a grant deed with special warranty covenants (the "Deed') in a form
reasonably acceptable to Buyer and executed by Seller, conveying fee title to the Real
Property to Buyer, subject only to the Closing Permitted Encumbrances;

(e) agreements and related documentation in a form reasonably acceptable to
Buyer effective to transfer to Buyer the Transferred Permits, the Assumed Contracts and
the Real Property Contracts (the "Asset Assignment Documents"), executed by Seller by
its authorized officer;

(f) an irrevocable commitment by the Title Company to issue the Title Policy,
subject only to those exceptions that are Closing Permitted Encumbrances;

(g) Intentionally omitted;

(h) duly executed pay-off letters for the release or termination of all Liens
securing Land Debt that acknowledge repayment in full of such Land Debt (unless Buyer
otherwise agrees in writing that any such Liens shall not be released or terminated); and

(i) such other customary documents as Buyer may reasonably request for the
purpose of (i) evidencing the accuracy of any of Seller's representations and warranties,
(ii) evidencing the performance by Seller of, or the compliance by Seller with, any
covenant or obligation required to be performed or complied with by Seller, including
under Section 2.6, or (iii) evidencing the satisfaction of any condition referred to in this
Article VII; and such other customary documents as the Title Company may require in
order to issue the Title Policy to Buyer.

7.5 Litigation. No Proceeding shall have been instituted or any other action taken or
Law or Enviromnental Law enacted, promulgated or deemed applicable by any Governmental
Authority or by any other Person and, at what would otherwise have been the Closing Date,
remain pending, to delay, restrain or prohibit any part of the transactions contemplated by this
Agreement or to seek any divestiture or to revoke or suspend any Permit by reason of any or all
of the transactions contemplated by this Agreement; nor shall any Governmental Authority have
notified either Party or any of their respective Affiliates that consummation of any part of the
transactions contemplated by this Agreement would constitute a violation of the Laws or
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Environmental Laws of any jurisdiction or that it intends to commence a Proceeding to restrain
or prohibit any part of the transactions contemplated by this Agreement or to require such
divestiture, revocation or suspension; unless, in any such case, such Governmental Authority or
other Person shall have withdrawn such notice and abandoned such Proceeding, action, Law or
Environmental Law to the satisfaction of Buyer.

7.6 Liens. Title to the Real Property shall be free and clear at the Closing of all Liens
other than Closing Permitted Encumbrances.

7.7 No Material Adverse Effect. During the Applicable Diligence Period, no action
shall have been taken or omitted and no event shall have occurred or be threatened which has
had or could reasonably be expected to result in a Material Adverse Effect.

7.8 Final Purchase Price. All adjustments to the Tentative Purchase Price required
under Section 3 of Exhibit 2.B shall have been made, including any adjustments required as a
result of updates to the Seller Disclosure Schedules delivered by Seller pursuant to
Section 2.15(a).

ARTICLE VIII
CONDITIONS PRECEDENT TO SELLER'S OBLIGATION TO CLOSE

Seller's obligation to sell the Real Property and to take the other actions required to be
taken by Seller at the Closing Date is subject to the satisfaction, at or prior to the Closing, of
each of the following conditions (any of which may be waived by Seller in its sole discretion, in
whole or in part):

8.1 Accuracy of Representations. (a) All of Buyer's representations and warranties in
this Agreement (considered collectively), (b) each of these representations and warranties
(considered individually) that are qualified with respect to materiality shall be true and correct as
so qualified, and (c) each of these representations and warranties that are not so qualified shall be
true and correct in all material respects, in each case, as of the date of this Agreement and as of
the date when deemed made.

8.2 Buyer's Performance.

(a) All of the covenants and obligations that Buyer is required to perform or
to comply with pursuant to this Agreement or any of the other Operative Documents at or
prior to the Closing (considered collectively), and each of these covenants and
obligations (considered individually), must have been performed and complied with in all
material respects.

(b) Buyer must have paid the Final Purchase Price to Seller.

8.3 Consents. Each of the Consents identified in Schedule 3.4 and Schedule 4.3 must
have been obtained and must be in full force and effect.
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8.4 Asset Assignment Documents. Buyer shall deliver to Seller all Asset Assignment
Documents executed by Buyer by its authorized Representative and such other documents as
may be required by the Title Company for the Title Company to issue the Title Policy.

8.5 Litigation. No Proceeding shall have been instituted or any other action taken or
Law or Environmental Law enacted, promulgated or deemed applicable by any Governmental
Authority or by any other Person and, at what would otherwise have been the Closing Date,
remain pending to delay, restrain or prohibit any material part of the transactions contemplated
by this Agreement; nor shall any Governmental Authority have notified either Party or any of
their respective Affiliates that consummation of any part of the transactions contemplated by this
Agreement would constitute a violation of the Laws or Environmental Laws of any jurisdiction
or that it intends to commence a Proceeding to restrain or prohibit any part of the transactions
contemplated by this Agreement, unless, in any such case, such Governmental Authority or other
Person shall have withdrawn such notice and abandoned such Proceeding, action, Law or
Environmental Law to the satisfaction of Seller.

ARTICLE IX
MUTUAL COVENANTS; TAXES AND OTHER MATTERS

9.1 Tax Matters. Seller, at its own expense, will file, to the extent required by
applicable Law, all necessary Tax Returns and other documentation with respect to its portion of
any Transfer Taxes, and, if required by applicable Law, Seller will join in the execution of any
such Tax Returns or other documentation and will take such positions in such returns as are
reasonably requested by Buyer.

(a) With respect to Taxes to be prorated in accordance with Section 2.16 only,
Buyer shall prepare and timely file all Tax Returns required to be filed with respect to the
Real Property, if any, and shall duly and timely pay all such Taxes, whether imposed on
Buyer or Seller, shown to be due on such Tax Returns. Buyer's preparation of any such
Tax Returns shall be subject to Seller's approval, which approval shall not be
unreasonably withheld. Buyer shall make such Tax Returns available for Seller's review
and approval no later than fifteen (15) Business Days prior to the due date for filing such
Tax Return. Within ten (10) Business Days after receipt of such Tax Return, Seller shall
pay to Buyer Seller's proportionate share of the amount shown as due on such Tax
Return, determined in accordance with Section 2.16.

(b) Each of Buyer and Seller shall provide the other with such assistance as
may reasonably be requested by the other Party in connection with the preparation of any
Tax Return, any audit or other examination by any taxing authority, or any judicial or
administrative Proceeding relating to liability for Taxes, and each will retain and provide
the requesting Party with any records or information which may be relevant to such
return, audit or examination, Proceedings or determination. Each Party will take any and
all commercially reasonable steps, act in good faith, and cooperate fully, to permit the
other Party to comply with its obligations and secure its rights to indemnification
hereunder.
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(c) Seller will be entitled to any refunds or credits of Taxes relating to the
Real Property for the period on or prior to the Closing Date (and such refunds and credits
shall be Excluded Assets), and Buyer shall be entitled to such refunds or credits of Taxes
relating to the Real Property for the period on and after the Closing Date. Each of Buyer
and Seller will promptly notify and forward to the other Party the amounts of any such
refunds or credits received by such Party, but to which the other Party is entitled, within
sixty (60) days after receipt thereof.

(d) After the Closing, Buyer will notify Seller, within thirty (30) days after its
receipt, of any correspondence, notice or other communication from a taxing authority or
any representative thereof, of any pending or threatened tax audit, or any pending or
threatened Proceeding that involves Taxes relating to the Real Property for the period
prior to the Closing, and furnish Seller with copies of all correspondence received from
any taxing authority in connection with any audit or information request with respect to
any such Taxes relating to the Real Property for the period prior to the Closing. After the
Closing, Seller will notify Buyer, within thirty (30) days after its receipt, of any
correspondence, notice or other communication from a taxing authority or any
representative thereof, of any pending or threatened tax audit, or any pending or
threatened judicial or administrative Proceeding that involves Taxes relating to the Real
Property for the period after the Closing, and furnish Buyer with copies of all
correspondence received from any taxing authority in connection with any audit or
information request with respect to any such Taxes relating to the Real Property for the
period after the Closing.

(e) Notwithstanding any provision of this Agreement to the contrary, with
respect to any claim for refund, audit, examination, notice of deficiency or assessment or
any Proceeding that involves Taxes relating to the Real Property (collectively, "Tax
Claim"), each of Buyer and Seller will reasonably cooperate with the other Party in
prosecuting or contesting any Tax Claim, including making available original books,
records, documents and information for inspection, copying and, if necessary,
introduction of evidence at any such Tax Claim contest or Proceeding and making
employees available on a mutually convenient basis to provide additional information or
explanation of any material provided hereunder with respect to such Tax Claim or to
testify at Proceedings relating to such Tax Claim. Seller will control all Proceedings
taken in connection with any Tax Claim that pertains entirely to any period prior to the
Closing, and Buyer will control all Proceedings taken in connection with any Tax Claim
that pertains to any period commencing after the Closing, and Seller and Buyer will
jointly control all.Proceedings taken in connection with any Tax Claim pertaining to any
period commencing prior to and ending after the Closing; provided, however, that Buyer
may request that Seller take any action reasonably necessary to remove any Liens on the
Real Property relating to any Tax Claim that pertains to the period prior to or including
the Closing. Buyer shall have no right to settle or otherwise compromise any Tax Claim
which pertains entirely to the period prior to the Closing; Seller shall have no right to
settle or otherwise compromise any Tax Claim which pertains entirely to the period after
the Closing and neither Buyer nor Seller shall have the right to settle or otherwise
compromise any Tax Claim which pertains to the period both prior to and after the
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Closing without the other Party's prior consent, which consent shall not be unreasonably
withheld or delayed.

9.2 Intentionally omitted.

9.3 Risk of Loss.

(a) If, during the Applicable Diligence Period, all or any portion of the Real
Property is damaged or destroyed in whole or in part or becomes subject to or threatened
with any condemnation or eminent domain proceeding (the ''Affected Portion"), the
Tentative Purchase Price shall be reduced by an amount that is equal to the greater of the
(i) fair market value of the Affected Portion (such value to be determined as of the date
immediately prior to such damage, destruction or actual or threatened condemnation or
eminent domain proceeding) or (ii) the cost of repair of the Affected Portion, as
determined by the Qualified Appraiser; provided, that if Seller elects to repair the
Affected Portion prior to the Closing Date, the Tentative Purchase Price shall be adjusted
to reflect the reasonable value of the repairs performed by Seller. For the avoidance of
doubt, any insurance proceeds received by Seller with respect to the Real Property during
the Applicable Diligence Period shall belong to the Seller, subject to application in
accordance with the requirements of the Land Debt.

(b) If, during the Applicable Diligence Period, all or any portion of the Real
Property is damaged or destroyed in whole or in part or becomes subject to or threatened
with any condemnation or eminent domain proceeding such that it carmot reasonably be
expected (as determined by the Qualified Appraiser) that, (i) in the case of damage or
destruction, the Real Property will be fully repaired within sixty (60) days after the
Closing Date or (ii) in the case of a condemnation or eminent domain proceeding, such
condemnation or eminent domain proceeding would have a Material Adverse Effect, then
Buyer may, in its sole discretion, elect to terminate the Land Purchase Option with
respect to the applicable Purchase Option Opportunity.

9.4 Liabilities.

(a) After Closing, Buyer shall assume, shall pay, perform and discharge when
due, and, as between Buyer and Seller, shall be solely responsible for, the Assumed
Liabilities. Seller shall have no liability or obligation for the Assumed Liabilities after
the Closing Date.

(b) Except for the Assumed Liabilities, Buyer shall not assume by virtue of
this Agreement or the transactions contemplated by this Agreement, and shall have no
liability under this Agreement for, the Excluded Liabilities.

ARTICLE X
TERM AND TERMINATION

10.1 Term. This Agreement shall become effective when it is executed by each of the
Parties and delivered to the other Party and the term of this Agreement shall continue for the
Agreement Term (including the survival periods of those provisions with survivability under
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Section 2.3 of the PPA), or such other period as may be provided for in this Agreement, unless
. terminated earlier as provided in Section 10.2, or as provided elsewhere under this Agreement;
provided that (a) the term of this Agreement shall in any event extend up to and including the
Closing so long as Buyer shall be entitled under the terms of this Agreement to exercise its Land
Purchase Option and (b) the provisions of this Agreement shaIl survive any Closing or
termination ofthis Agreement as set forth in Section lO.3(b) and Section 11.1.

10.2 Termination Events. This Agreement may, by notice given prior to the Closing,
be terminated:

(a) by either Buyer or Seller upon (i) a failure by the other Party to perform
any of its duties or obligations under this Agreement when and as due which is not cured
to the reasonable satisfaction of the performing Party by the earlier of the Closing Date or
the date that is thirty (30) days after receipt of notice thereof from the other Party, or
(ii) an inaccuracy in any material respect of any representation, warranty, certification or
other statement made by the other Party herein or in any other document contemplated
hereby or in any Operative Document at any time given by a Party pursuant hereto or
thereto, or in connection herewith or therewith at the time made or deemed to be made;

(b) either (i) by Buyer if satisfaction of any of the conditions in Article VII
has become impossible due to an event outside of Buyer's reasonable control despite the
exercise of due care and diligence (and in no event through the failure of Buyer to
comply with its obligations under this Agreement) and Buyer has not previously waived
such condition; or (ii) by Seller if satisfaction of any of the conditions in Article VIII has
become impossible due to an event outside of Seller's reasonable control despite the
exercise of due care and diligence (and in no event through the failure of Seller to comply
with its obligations under this Agreement) and Seller has not previously waived such
condition on or before the Closing Date; or

(c) (i) by Seller, if a Default of Buyer shall have occurred under the PPA and
the PPA is terminated prior to or concurrently with this Agreement, or (ii) by either Party,
in the event that the PPA shall fail to be in full force and effect in accordance with its
terms for any reason other than a termination of the PPA as a result of Buyer's exercise
of its right to purchase the Facility Assets pursuant to the terms of the Project Option
Agreement, or (iii) by either Party, if the other Party or such other Party's Affiliates shall
contest the validity or enforceability of the PPA or any provision thereof in writing or
deny that it has any further liability thereunder.

10.3 Effect of Termination.

In the event of termination of this Agreement:

(a) Upon a request from the other Party, each Party will redeliver all
documents, work papers and other material of any other Party relating to the transactions
contemplated hereby or by the other Operative Documents to the Party furnishing the
same, whether so obtained before or after the execution hereof, and each Party will

-30-



withdraw any applications for approval of transfer of Permits and surrender any Permits
already transferred, as necessary;

(b)
effect;

The provisions of Article XII shall survive and continue in full force and

(c) Neither Party shall have any liability or further obligation to the other
Party, except as stated in Sections 10.3(a) and ill, and except for any breach of
representation, warranty or obligation arising under this Agreement or otherwise
occurring prior to the proper termination of this Agreement. The foregoing provisions
shall not limit or restrict the availability of specific performance or other injunctive relief
to the extent that specific performance or such other relief would otherwise be available
to a Party hereunder; and

(d) The PPA shall remain in full force and effect in accordance with its terms.

ARTICLE XI
LIMITATION OF LIABILITY

11.1 Survival of Representations. Etc. The representations, warranties, covenants, and
agreements, and indemnities of the Parties contained herein shall survive the consummation of
the transactions contemplated hereby and the Closing Date, without regard to any investigation
made by either of the Parties or the fact that the damaged Party had knowledge of any
misrepresentation or breach of warranty or covenant at the time of Closing or at any other time,
until the expiration of the applicable statute of limitations (and shall thereafter terminate, at
which time the other Party shall be precluded from making a claim or commencing a cause of
action with respect thereto). The termination of any representation and warranty provided herein
shall not affect the rights of a Party in respect of a Claim made by such Party with specificity and
in a writing received by the other Party prior to the expiration of the applicable survival period
provided herein.

11.2 Limitation of Liability. Notwithstanding anything contained in this Agreement to
the contrary, in no event shall Seller's aggregate liability under this Agreement or any Operative
Document to Buyer under any theory of liability (whether contract, tort, strict liability or
otherwise) exceed one hundred percent (100%) of the Final Purchase Price, provided that the
foregoing limitation shall not apply (A) to the extent based upon a breach of any representation
or warranty made in Section 3.1,3.2, 3.3, 3.4, 3.7, 3.13 or 3.17, or (B) to death, bodily injury or
personal injury to any person or damage or destruction to any property of either Party or third
persons arising from activities conducted on the Real Property on or prior to the Closing Date or
from Hazardous Substances that were present at or on the Real Property on or prior to the
Closing Date or that were released by Seller or any other person for whose conduct Seller is
responsible at any time on or prior to the Closing Date.
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ARTICLEXn
GENERAL PROVISIONS

12.1 Indemnification.

(a) Subject to Article XI, Seller undertakes and agrees to indemnify 'and hold
harmless BUyer, its Affiliates, the Board of Commissioners, and the City of Los Angeles,
and all of their respective commissioners, officers, agents, employees, attorneys,
consultants, advisors, representatives, and assigns and successors in interest (collectively,
"lndemnitees") from and against any and all charges, damages, demands, judgments,
civil fines and penalties, or losses of any kind or nature whatsoever, arising by reason of
any (a) breach of this Agreement by Seller, (b) failure of any representation, warranty or
guarantee made by Seller herein or in any of the other Operative Documents that is
qualified by materiality to be true, (c) failure of any representation, warranty or guarantee
made by Seller herein or in any of the other Operative Documents that is not so qualified
by materiality to be true in all material respects, or (d) Excluded Liability; provided,
however, that before making a Claim based on any misrepresentation or inaccuracy of
Seller's representations in Section 3.6 with respect to Seller's title to the Real Property,
Buyer shall have exhausted its remedies with respect to the Title Policy delivered to
Buyer pursuant to Section 2.7(b).

(b) Buyer shall promptly notify Seller of any action, suit, proceeding, demand,
or breach (a "Claim") with respect to which Buyer claims indemnification; provided,
however, that failure of Buyer to give such notice shall not relieve Seller of its
obligations under this Article XII. If such Claim relates to any action, suit, proceeding,
or demand instituted by a third party (a "Third Party Claim"), upon receipt of such notice
from Buyer, Seller shall be entitled to participate in the defense of such Third Party
Claim, and if and only if each of the conditions set forth in clauses (i) through (iv) below
is satisfied, Seller shall assume the defense of such Third Party Claim, and in the case of
such an assumption, Seller shall have the authority, with consent of Buyer, to negotiate,
compromise, and settle such Third Party Claim;

(i) Seller confirms in writing, without qualification of any kind, that it
is obligated to indemnify the Indenmitees with respect to such Third Party Claim;

(ii) Seller has selected counsel to handle the defense who is acceptable
to the Los Angeles City Attorney;

(iii) Buyer does not give Seller notice that it has determined, in the
, exercise of its reasonable discretion, that matters of policy or a conflict of interest
make separate representation by Buyer's own counsel advisable; and

(iv) Seller establishes to the reasonable satisfaction of Buyer that Seller
has (and will continue to have) adequate financial resources to satisfy and
discharge such action or claim.

(c) Buyer shall retain the right to participate in the defense of any Third Party
Claim, the defense of which has been assumed by Seller pursuant hereto, but Buyer shall
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bear and shall be solely responsible for its own costs and expenses in connection with
such participation. In the event Seller shall fail or not be entitled to assume the defense
of any Third Party Claim, then Buyer shall control the defense and settlement thereof at
Seller's cost and expense, and any judgment on or settlement of such Third Party Claim
shall be conclusive and binding on Seller for all purposes.

(d) The provisions of this Section 12.1 shall not be construed so as to relieve
any insurer of its obligation to pay any insurance proceeds in accordance with the terms
and conditions of valid and collectible insurance policies.

(e) No individual Representative of either Party shall be personally liable for
any losses under the provisions contained in this Section 12.1. Except as set forth in
Section 12.I(d), nothing herein shall relieve either Party of any liability to make any
payment expressly required to be made by such Party pursuant to this Agreement.

12.2 Expenses. Except as otherwise expressly provided in this Agreement, each Party
will bear its respective expenses incurred in connection with the preparation, execution, and
performance of this Agreement and the transactions contemplated by this Agreement, including
all fees and expenses of .agents, representatives, counsel, and accountants. Both Parties agree
that, in any action to enforce the terms of this Agreement, each Party shall be responsible for its
own attorney fees and costs. Each of the Parties was represented by its respective legal counsel
during the negotiation and execution of this Agreement.

12.3 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 in accordance with Exhibit 1.1 and according to the
application of the rules on interpretation of contracts.

12.4 Voluntmy Execution. The Parties acknowledge that they have read and fully
understand the content and effect of this Agreement and that the provisions of this Agreement
have been reviewed and approved by their respective counsel. The Parties further acknowledge
that they have executed this Agreement voluntarily, subject only to the advice of their own
counsel, and do not rely on any promise, inducement, representation or warranty that is not
expressly stated herein.

12.5 Notices. All notices, requests, demands, consents, approvals, waivers and other
communications which are required under this Agreement shall be (a) in writing (regardless of
whether the applicable provision expressly requires a writing), (b) deemed properly sent if
delivered in person or sent by facsimile transmission, reliable overnight courier, or sent by
registered or certified mail, postage prepaid to the persons specified in Exhibit 12.5, and (c)
deemed delivered, given and received on the date of delivery, in the case of facsimile
transmission, or on the date of receipt or rejection in the case of reliable overnight courier or
registered or certified mail. In addition to the foregoing, the Parties may agree in writing at any
time to deliver notices, requests, demands, consents, waivers and other communications through
altemate methods, such as electronic mail.
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12.6 Entire Agreement; Amendments.

(a) This Agreement (including all Schedules and Exhibits) contains the entire
understanding concerning the subject matter herein and supersede and replace any prior
negotiations, discussions or agreements between the Parties concerning that subject
matter, whether written or oral, except as expressly provided for herein. 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 or the other documents of even date herewith between the Parties that induced
the other Party to sign this document.

(b) This Agreement may be amended or modified only by an instrument in
writing signed by each Party.

12.7 Further Assurances. The Parties agree to furnish upon request to the other Party
such further information, to execute and deliver to the other Party such other documents, and to
do such other acts and things, all as the other Party may reasonably request for the purpose of
carrying out the intent of this Agreement and the other Operative Documents, including in the
case of Seller, to assist Buyer in pursuing and obtaining any Consents or Permits required to be
obtained in the name of Buyer after the Closing Date.

12.8 Waiver. The failure of either Party to enforce or insist upon compliance with or
strict performance of any of the terms or conditions hereof, or to take advantage of any of its
rights hereunder, shall not constitute a waiver or relinquishment of any such terms, conditions or
rights,but the same shall be and remain at all times in full force and effect.

12.9 Severability. In the event all or part of any of the terms, covenants or conditions
of this Agreement, or the application of any such terms, covenants or conditions, shall be held
invalid, illegal or unenforceable by any court having jurisdiction, all other terms, covenants and
conditions of this Agreement and their application not adversely affected thereby shall remain in
force and effect; provided, however. that the remaining valid and enforceable provisions
materially retain the essence ofthe Parties' original bargain.

12.10 Consequential or Punitive Damages. Neither Party shall be liable to the other
Party 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 negligence) or any other theory at law
or in equity, including damages for lost revenues, income or profits.

12.11 Equitable Remedies. The Parties acknowledge that money damages may not be
an adequate remedy for violations of this Agreement by Seller and that Buyer may, in its sole
discretion, seek and obtain from a court of competent jurisdiction specific performance or
injunctive or such other equitable relief as such court may deem just and proper to enforce this
Agreement or to prevent any violation hereof. The Parties hereby waive any objection to
specific performance or injunctive or other equitable relief.

12.12 Time of Essence. With regard to all dates and time periods set forth or referred to
in this Agreementtime is of the essence.
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12.13 Governing Law. This Agreement shall be interpreted, governed by, and construed
under the laws of the State of Califomia without consideration of conflicts of law principles.
The venue for any litigation relating to this Agreement shall be in Los Angeles, California and
each Party hereby waives any objections on the basis of forum non-conveniens or otherwise with
respect to the venue of any such action being heard in Los Angeles, California.

12.14 Execution in Countemarts. 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 thereon, and may be attached to another counterpart of
this Agreement identical in form hereto by having attached to it one or more signature pages.

12.15 Relationship of the Parties. This Agreement shall not be interpreted to create an
association, joint venture or partnership between the Parties 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.

12.16 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.

12.J 7 Provisions of PPA. The provisions of Section 14.3 ("Dispute Resolution") and
Section 14.21 ("Confidentiality") of the PPA are incorporated herein in their entirety, mutatis
mutandis; provided, however, that in such incorporation the term "Option Agreement" shall
mean this Agreement, the term "Seller" shall mean Seller, and the term "Party" shall include
Seller.

12.18 First Priority Interests. The rights of Buyer under this Agreement shall be prior
and superior to the rights of the Land Lender, and prior and superior to any other person or entity
that subsequently acquires an interest in the Real Property.

12.19 Exhibits and Schedules. The Exhibits and Schedules referred to in and attached to
this Agreement are incorporated herein in full by this reference. To the extent that the terms and
conditions of an Exhibit or Schedule conflict with the terms and conditions ofthe main body of
this Agreement, the terms and conditions of the main body of this Agreement shall control.

12.20 Relationship with PPA; Right of First Offer and Right of First Refusal. Except as
otherwise specifically stated herein, this Agreement is independent of the PPA and, as a separate
agreement, shall survive the amendment, modification, or termination of the PPA, except as
otherwise provided herein. In the event of a conflict between this Agreement and the PPA, this
Agreement shall control. The only contractual relationship between Buyer and Seller is set forth
in this Agreement. Seller has no rights or obligations under the PPA or the Project Option
Agreement except to the extent expressly incorporated herein and Seller is not a third-party
beneficiary under either of such documents. Notwithstanding the foregoing, this Agreement

'\
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shall not be deemed to limit Buyer's Right of First Offer or Right of First Refusal set forth in the
PPA, or any rights of Buyer under the Project Option Agreement.

12.21 Right of First Offer and Right of First Refusal.

(a) Buyer has a "Right of First Offer" (or "ROFO") and a "Right of First
Refusal" (or "ROFR") for any proposed 'sale of the Real Property by Seller, all in accordance
with the provisions of this Section 12.21.

(b) Prior to Seller commencing the negotiation of a sale of the Real Property,
Seller shall provide notice to Buyer of Seller's intention to sell the Real Property (a "Proposed
Sale Notice"). Upon receipt of such Proposed Sale Notice, Buyer shall have forty-five (45) days
in which to provide notice to Seller indicating whether Buyer is interested in negotiating with
Seller to purchase the Real Property from Seller, which notice shall include Buyer's proposed
purchase price for the Real Property (a "Proposed Purchase Notice"). If Buyer provides such
Proposed Purchase Notice, then the Parties.shall undertake for a period of up to ninety (90) days
from the date of Buyer's Proposed Purchase Notice to determine ifthey are able to reach mutual
agreement on the terms and conditions of a sale of the Real Property to Buyer.

(c) If (i) Buyer does not timely provide such Proposed Purchase Notice to
Seller indicating that Buyer is interested in negotiating the purchase of the Real Property from
Seller following a Proposed Sale Notice, or (ii) the Parties are unable to agree upon the terms and
conditions of a sale of the Real Property to Buyer within the ninety (90) day period set forth in
Section 12.2I(b), then Seller shall be free to negotiate the sale of the Real Property to any third
party; provided. however. that prior to consummating any such sale, Seller shall provide Buyer
with a concise summary of the commercial terms negotiated by Seller with the third party (a
"Notice of Proposed Third Party Sale"). If the proposed purchase price for the Real Property
set forth in the Notice of Proposed Third Party Sale is equal to or less than 105% of the purchase
price included in the Proposed Purchase Notice or negotiated in connection with Buyer's
exercise of the ROFO pursuant to Section 12.21(b), then Buyer shall have forty-five (45) days to
exercise its Right of First Refusal and complete its purchase of the Real Property on substantially
similar terms as set forth in the Notice of Proposed Third Party Sale, subject to any modifications
required to conform the transaction to requirements for transactions entered into by public
agencies. If Buyer does not elect to exercise its Right of First Refusal and complete its purchase
within such forty-five (45) days, Seller shall be free to consummate the sale of the Real Property
to the third party; provided, that such sale shall be on substantially similar terms and conditions
presented to Buyer in the Notice of Proposed Third Party Sale.

(d) If Seller fails to (i) present a Notice of Proposed Third Party Sale within
six (6) months after the expiration of the ninety (90) day period set forthin Section l2.21(b), or
(ii) consummate the sale of the Real Property to a third party within forty-five (45) days after the
expiration of the forty-five (45) day period set forth in Section l2.21Cc), then Seller shall provide
another Proposed Sale Notice hereunder (and go through the ROFO and ROFR processes
hereunder) before commencing or continuing negotiations with any third party or consummating
a sale of the Real Property.
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(e) Neither the ROFO nor the ROFR shall (i) apply to any sale-leaseback or
similar financing by Seller, nor (ii) limit Buyer's rights to purchase the Facility Assets under the
Project Option Agreement.

12.22 Assignment of Agreement; Change in Control.

(a) Except as set forth in this Section 12.22, neither Party may assign any of
its rights, or delegate any of its obligations, under this Agreement without the prior consent of
the other Party, such consent not to be unreasonably withheld. Any Change in Control (whether
voluntary or by operation of law) shall be deemed an assignment and shall require the prior
consent of Buyer, which consent shall not be unreasonably withheld. Concurrently with any
reorganization, financing transaction, or other transactions constituting any Change in Control
.(whether voluntary or by operation of law), 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 agree to be bound by all the
terms and conditions of this Agreement. Seller shall (i) provide Buyer with ninety (90) days'
prior notice of any proposed voluntary transaction which could constitute a Change in Control
and (ii) provide notice to Buyer of (x) any transaction or series oftransactions with respect to the
sale, transfer or disposition of any RE Holding Company or any parent entity holding directly or
indirectly at least fifty percent (50%) of the equity ownership or the power to control the
management and policies of any RE Holding Company and (y) any Bankruptcy of any RE
Holding Company. The general manager of Buyer is authorized to grant the consents
contemplated by this Section 12.22 on behalf of Buyer.

(b) In the event that Buyer also assigns the Project Option Agreement and the
PPA to a third party, and only in such event, Buyer may assign this Agreement without the
consent of Seller to such third party, so long as such third party is rated (i) "A3" or higher by
Moody's and "A-" or higher by S&P, if such third party is rated by both Moody's and S&P or
equivalent ratings by any other credit rating agency of recognized national standing, or (ii) "A3"
or higher by Moody's or "A-" or higher by S&P if such third party is rated by either S&P or
Moody's or equivalent ratings by any other credit rating agency of recognized national standing;
provided, that in.connection with any such assignment any such assignee shall execute a written
assumption agreement in favor of Seller pursuant to which any such assignee shall assume all the
obligations of Buyer under this Agreement and agree to be bound by all the terms and conditions
of this Agreement.

(c) Seller shall not sell or transfer the Real Property to any Person other than a
Person to whom Seller assigns this Agreement in accordance with this Section 12.22, without the
prior written consent of Buyer, an assumption in writing by such assignee of all of the
obligations of Seller under this Agreement, and an agreement to be bound thereby and otherwise
subject to compliance with the Right of First Offer and Right of First Refusal set forth in Section
12.21. Any purported sale or transfer in violation of this Section 12.22(c) shall be null and void
and of no force or effect.

\
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IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of
the date first written above.

CITY OF LOS ANGELES acting by and through
the DEPARTMENT OF WATER AND POWER

By BOARD OF WATER AND POWER
COMMISSIONERS OF THE CITY OF
LOS ANGELES

Date: _ By:-----::-----:-o--=-c:-----:---
Marcie L.Edwards
GENERAL MANAGER

And: -rz-r-z-r-rzz-z-z-r--r- _

Barbara E. Moschos
BOARD SECRETARY

RE BARREN RIDGE LANDCO LLC

Date: _ By: _

Its: _

[Signature Page to Land Option Agreement]



EXHIBIT 1.1
to

LAND OPTION AGREEMENT
. dated as of ,2014

by and between
RE BARREN RIDGE LANDeO LLC

and
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER

DEFINITIONS; RULES OF INTERPRETATION

"Affected Portion" shall have the meaning ascribed to it in Section 9.3(a).

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

''Agency Action" means any notice of Violation, complaint, order, consent order, consent
agreement, assessment of a fine or penalty or other similar demand for action brought by a
Govemmental Authority having the requisite authority and jurisdiction to bring such action.

"Agreement" means this Land Option Agreement and Agreement to Assign Facility Site
Option. .

"Applicable Diligence Period" shall have the meaning ascribed to it in Section 5.1.

"Asset Assignment Documents" shall have the meaning ascribed to it in Section 7.4(e).

"Assignment Demand" shall have the meaning ascribed to it in Section 2.2.

"Assumed Contracts" means the Contracts to which Seller is a party or to which the Real
Property is subject listed in Schedule 3.3 and Schedule 3.12.

"Assumed Liabilities" shall have the meaning ascribed to it in Section 2.12.

"Board of Commissioners" means the Board of Water and Power Commissioners of the
City of Los Angeles created pursuant to Section 600 and 670 of the Charter of the City of Los
Augeles.

"Books and Records" means, to the extent relating to any period of time prior to the
Closing, (a) all books, records, purchasing records, lists, files and papers in the possession of
Seller or its agents pertaining to the Real Property, and all records and lists concerning suppliers
to and personnel of the Real Property or Taxes with respect thereto; (b) all ledgers, and reports,
plans, drawings, maps, photographs, technical manuals and operating records of every kind
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maintained by Seller with respect to the Real Property, whether in hard copy or electronic
format; and (c) all software used by Seller primarily in connection with the operation ofthe Real
Property, ineach case to the extent transferable; provided that Books and Records may include
inextricable information or data unrelated to the Facility, in which case such information or data
may be redacted. .

"Breach Notice" shall have the meaning ascribed to it in Section 5.8.

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

"Buyer" shall have the meaning ascribed to it in the first paragraph of this Agreement.

"CEQA" means the California Environmental Quality Act.

"CERCLA" means the federal Comprehensive Environmental Response, Compensation
and Liability Act.

"Change in Control" means the occurrence, whether in a single transaction or in a series
of related transactions, of anyone or more of the following: (i) a merger or consolidation of
Seller or any RE Holding Company with or into any other Person or any other reorganization in
which the members of Seller or any RE Holding Company immediately prior to such
consolidation, merger, or reorganization, own less than fifty percent (50%) of the equity
ownership of the surviving entity or cease to have the power to control the management and
policies of the surviving entity immediately after such consolidation, merger, or reorganization,
(ii) any transaction or series of related transactions in which in excess of fifty percent (50%) of
the equity ownership of Seller or any RE Holding Company, or the power to control the
management and policies of Seller or any RE Holding Company is transferred to another Person,
(iii) a sale, lease, or other disposition of all or substantially all of the assets of Seller or any RE
Holding Company, (iv) the dissolution or liquidation of Seller or any RE Holding Company, or
(v) any transaction or series of related transactions that has the substantial effect of anyone or
more of the foregoing.

"Claim" has the meaning ascribed to it in Section l2.1(b).

"Closing" shall have the meaning ascribed to it in Section 2.11.

"Closing Date" means the date on which the Closing is required to take place, as set forth
in Section 2.5.

"Closing Permitted Encumbrances" means any Purchase Option Permitted
Encumbrances other than those that secure any form of Land Debt or any other monetary
obligation (other than Liens for Taxes not yet due).

"Code" means the Internal Revenue Code of 1986.

"Collateral" shall have the meaning ascribed to it in Section 2.3.
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"Commercial Operation Date" shall have the meaning ascribed to it in the PPA.

"Consent" means any approval, consent, ratification, waiver, license, permit,
certification, registration or other authorization (including any Governmental Approval).

"Contract" means any agreement, arrangement, lease, commitment, sales order, purchase
order, indenture, mortgage, right, warrant or instrument, which provides for ownership or
operation of the Real Property and is intended to, or purports to be, or is required to be binding
and enforceable as contemplated under this Agreement, other than the Permits, but expressly
including any Real Property Contract.

"Deed" shall have the meaning ascribed to it in Section 7.4(d)'

"Disclosure Schedules" shall have the meaning ascribed to it in Section 2.7(a).

"Effective Date" shall have the meaning ascribed to it in the preamble of this Agreement.

"Environment" includes (a) the navigable waters, the contiguous zone, and the ocean
waters of which the natural resources are under the exclusive management authority of the
United States under the Magnuson-Stevens Fishery Conservation and Management Act and
(b) any other surface water, ground water, drinking water supply, stream sediments, soil, land
surface or subsurface strata, or ambient air, plant and animal life, and any other enviromnental
medium or natural resource within the United States, or a foreign nation or under jurisdiction of
the United States or a foreign nation.

"Environmental Conditions" means the presence' of Hazardous Substances which have
been Released into the Enviromnent or the presence of Hazardous Substances that could
reasonably be expected to pose a threat of Release of Hazardous Substances into the
Enviromnent.

"Environmental Law" means any applicable current or future treaty, constitution, law,
statute, ordinance, rule, order, decree, regulation or other directive which is legally binding and
has been enacted, issued or promulgated by any Governmental Authority that imposes liability
for or standards of conduct or compliance or other requirements or obligations concerning
protection of health, or safety (in each case, to the extent relating to exposure to Hazardous
Substances), natural resources or the Enviromnent and includes all Hazardous Substances Law.

"Excluded Assets" means, notwithstanding any other provision of this Agreement, the
following assets:

(a) cash, certificates of deposit and other bank deposits, treasury bills and
other cash equivalents or other investments, on hand or in bank accounts, and all of
Seller's bank accounts, intercompany accounts and accounts receivable;

(b) accounts and notes receivable relating to the-period prior to the Closing
Date, including amounts owing under the PP A;

(c) intentionally omitted;
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(d) any Contract between Seller and its Affiliates, other than for on-going
operations and maintenance of the Real Property;

(e) any Contract that is not an Assumed Contract and any Permit that is not a
Transferred Permit;

(f) any computers not used primarily in connection with the Real Property,
any communication or data network systems not used primarily in connection with the
Real Property, and any other equipment not reasonably required to operate the Real
Property;

(g) all refunds or credits, if any, of Taxes due to.or from Seller and (i) accrued
prior to the Closing or (ii) which otherwise cannot be assigned by Law;

(h) all corporate, financial and tax records of Seller which (i) do not relate in
whole or in part to the Real Property, (ii) relates solely to any Excluded Asset, (iii) relates
solely to any Excluded Liability, (iv) relates to the organization, existence, capitalization
or debt financing of Seller, (v) relates to information about Seller or its Affiliates
pertaining to energy or project evaluation methodologies, economic evaluation of the
Real Property, energy or natural gas price curves or projections or other economic
predictive models, or (vi) do not constitute Books and Records;

(i) all rights to claims, refunds or adjustments against Buyer or any other
third parties arising out of the period prior to the Closing Date;

G) Seller's insurance policies; and

(k) the assets identified as "Excluded Assets" in Schedule 3.5.

"Excluded Liability" shall have the meaning set forth in Section 2.14.

"Facility Assets" shall have the meaning ascribed to it in the Project Option Agreement.

"Facility Site Option" shall have the meaning ascribed to it in the Recitals.

"Fair Market Value" shall mean, with respect to a particular time of calculation, the
amount a willing buyer would pay for the Real Property and all rights and interests associated
therewith, in an arm's-length transaction, to a willing seller under no compulsion to sell on the
applicable Closing Date, taking into account all relevant facts and circumstances relating to the
Real Property, the Excluded Assets, the Assumed Liabilities, the Excluded Liabilities and the
Disclosure Schedules, as of the Closing Date, and assuming the Land Lease will remain in place
for the term thereof (assuming all extensions in the Land Lease are exercised).

"Final Purchase Price" shall have the meaning ascribed to it in Exhibit 2.S.

"GMP' means generally accepted accounting principles that are consistent with the
principles promulgated or adopted by the Financial Accounting Standards Board and its
predecessors in effect for the applicable period of Seller.
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"Governmental Approval" means any Consent issued, granted, given, or otherwise made
available by or under the authority of any Governmental Authority or pursuant to any Law or
Enviromnental Law.

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

"Hazardous Substances" means any substance, material or waste that is regulated by or
forms the basis of liability now or hereafter under, any Hazardous Substances Law, including
any material, substance or waste that is (a) defined as a "solid waste," "hazardous waste,"
"hazardous material," "hazardous substance," "extremely hazardous waste," "restricted
hazardous waste," "pollutant," "contaminant," "hazardous constituent," "special waste," "toxic
substance" or other similar term or phrase under any Environmental Law, (b) petroleum or any
fraction or by-product thereof, asbestos, polychlorinated biphenyls (PCB's), or any radioactive
substance.

"Hazardous Substances Law" means any applicable current or future treaty, constitution,
law, statute, ordinance, rule, order, decree, regulation or other directive which is legally binding
and has been enacted, issued or promulgated by any Governmental Authority that imposes
liability for or standards of conduct or compliance concerning the generation, distribution, use,
treatment, storage, disposal, cleanup, transport or handling of Hazardous Substances, including,
the Federal Water Pollution Control Act, the Resource Conservation and Recovery Act of 1976,
CERCLA, the Toxic Substances Control Act, the Oil Pollution Act, the Safe Drinking Water
Act, and the Occupational Safety and Health Act of 1970 (to the extent that it relates to the
handling of and exposure to hazardous or toxic materials or similar substances).

"Indemnitees" shall have the meaning ascribed to it in Section 12.1(a).

"Intellectual Property Assets" shall have the meaning ascribed to it in Section 3.13(a).:

"Investment Company Act" means the Investment Company Act of 1940.

"Knowledge" means with respect to any fact, circumstance, or condition, (a) the actual,
current knowledge of any officer, agent, employee, or representative of the applicable Party, or
(b) the knowledge that an officer of such Party should have had upon reasonable investigation
and inquiry.

"Law" means any Order, and any federal, state, local, or foreign law, statute, regulation,
rule, code or ordinance enacted, adopted, issued or promulgated by any Governmental Authority,
but excluding Enviromnental Laws.

"Land Debt" means the obligations of Seller secured by a Lien of a Land Lender,
including principal of, premium and interest on indebtedness, fees, expenses or penalties,
amounts due upon acceleration, prepayment or restructuring, or benefit monetization, swap or
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interest rate hedging breakage costs and any claims or interest due with respect to any of the
foregoing.

"Land Documents" means the real property leases and easements for the Real Property
that together establish control of the same in Seller.

"Land Lease" shall have the meaning ascribed to it in the Recitals.

"Land Lender" means any lender providing senior or subordinated construction, interim
or long-term debt or equity financing or refinancing for or in connection with Seller's acquisition
of the Real Property.

"Land Purchase Option" shall have the meaning ascribed to it in Section 2.4.

"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 personal property.

"Material Adverse Effect" means a material adverse effect on (a) Seller, (b) the Real
Property, or (c) the business, condition (financial or otherwise), results of operations or prospects
of the Real Property.

"Maximum Purchase Price" shall have the meaning ascribed to it in Exhibit 2.B.

"Minimum Purchase Price" shall have the meaning ascribed to it in Exhibit 2.B.

"National Priorities List" means the list of national priorities among the known releases
or threatened releases of hazardous substances, pollutants, or contaminants throughout the
United States and its territories and that guides the Environmental Protection Agency in
determining which sites warrant further investigation.

"Notice of Proposed Third Party Sale" shall have the meaning ascribed to it in Section
12.21(c),

"Operations Period" means the six (6) month period of time prior to the delivery by
Buyer of the Purchase Option Exercise Notice,

"Operative Documents" means each of the agreements, instruments, certificates and
other documents executed and delivered by a Party under this Agreement in connection with the
performance and consummation of the transaction contemplated by this Agreement.

"Order" means any final, non-appealable award, decision, injunction, judgment, order,
ruling, subpoena, or verdict entered, issued, made, or rendered by any court, administrative
agency, or other Governmental Authority, or by any arbitrator.

"Organizational Documents" means as applicable, (a) the articles or certificate of
incorporation and the bylaws of a corporation; (b) any charter or similar document adopted or
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filed in connection with the creation, formation, or organization of a Person; (c) the certificate of
organization and the operating agreement of a limited liability company; and (d) any amendment
to any ofthe foregoing.

"Party" and "Parties" shall have the meaning ascribed to it in the first paragraph of this
Agreement.

"Permit" means any permit, license, .franchise, concession, consent, authorization,
approval, registration, filing or similar act of or made with any Governmental Authority that are
used by or necessary to operate the Real Property.

"Person" means any individual, corporation (including any non-profit corporation),
general or limited partnership, limited liability company, joint venture, estate, trust, association,
organization, labor union, or other entity or Governmental Authority.

"PPA" shall have the meaning ascribed to it in the Recitals.

"Proceeding" means any action, order, writ, judgment or decree outstanding, arbitration,
audit, hearing, investigation, claim, litigation, or suit (whether civil, criminal, regulatory,
administrative, investigative, or informal) commenced, brought, conducted, or heard by or
before, or otherwise involving, anyPerson.

"Products" shall have the meaning ascribed to it in the Recitals.

"Project Option Agreement" shall have the meaning ascribed to it in the Recitals.

"Project Seller" shall have the meaning ascribed to it in the Recitals.

"Proposed Purchase Notice" shall have the meaning ascribed to it in Section 12.2J(b).

"Proposed Sale Notice" shall have the meaning ascribed to it in Section 12.21Qil.

"Provided Materials" shall have the meaning ascribed to it in Section 5.1.

"Purchase Option Exercise Deadline" means a period of one hundred twenty (120) days
after the determination of the Fair Market Value for the applicable Purchase Option Opportunity,
as such period shall be extended on a day for day basis by the number of days it takes for Seller
to cure a defect pursuant to Section 2.7(d).

bMlU·
"Purchase Option Exercise Notice" shall have the meaning ascribed to it in Section

"Purchase Option Opportunity" shall have the meaning ascribed to it in Section 2.5.

"Purchase Option Permitted Encumbrances" means (a) any Lien approved by Buyer in
a writing or set forth in Schedule 3.6; (b) Liens for Taxes not yet due or for Taxes being
contested in good faith by appropriate proceedings, so long as either (i) such proceedings do not
involve a substantial risk of the sale, forfeiture, loss or restriction on the use of the Real Property
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or any part thereof, or (ii) a bond or other security reasonably acceptable to Buyer has been
posted or provided in such manner and amount as to assure Buyer that any Taxes determined to
be due will be promptly paid in full when such contest is determined; (c) zoning, building codes
and other land use laws regulating the use or occupancy of the Real Property or the activities
conducted thereon which are imposed by any Governmental Authority having jurisdiction over
the Real Property; (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, the Real Property for amounts the payment of which is
either not yet delinquent or is being contested in good faith by appropriate proceedings, so long
as either (i) such proceedings do not involve a substantial risk of the sale, forfeiture, loss or
restriction on use of the Real Property or any part thereof, or (ii) a bond or other security
reasonably acceptable to Buyer has been posted or provided in such manner and amount as to
assure Buyer that any amounts determined to be due will be promptly paid in full when such
contest is determined; (e) easements, rights of way, use rights, exceptions, encroachments,
reservations, restrictions, conditions or limitations which do not materially impair the Real
Property affected thereby for the purpose for which title was acquired or materially interfere with
or impair the operation of the Real Property, as well as any items identified in the Title
Commitment or on the Survey which are not objected to, are deemed acceptable, or are waived,
by Buyer pursuant to Section 2.7(d) above; (f) intentionally omitted; (g) intentionally omitted;
(h) the terms and conditions of the Land Documents; and (i) Liens created or reserved pursuant
to or contemplated by this Agreement.

"Purchase Option Tentative Exercise Notice" shall have the meaning ascribed to it in
Section 2.7.

"Qualified Appraiser" means a nationally recognized California Licensed Certified
General Real Estate Appraiser, which shall (a) be qualified to appraise land substantially similar
to the Real Property in location, size, and intended use, (b) have been engaged in the appraisal or
business valuation and consulting business for a period of not less than ten (10) years, and (c) not
be associated with Seller, Buyer or any of their respective Affiliates.

"BE Holding Companies" means Recurrent Energy Portfolio Holdings, LLC, Recurrent
Energy US Holdings, LLC, and Recurrent Energy LandCo LLC.

"Real Property" shall have the meaning ascribed to it in the Recitals.

"Real Property Contracts" shall have the meaning ascribed to it in Section 3.3(a).

"Real Property Interests" shall have the meaning ascribed to it in Section 3.3(a).

"Release" means any physical release, spill, emission, leaking, pumping, injection,
deposit, disposal, discharge, dispersal, dumping, leaching or migration of Hazardous Substances
in the Environment, including the movement of Hazardous Substances through or in the
Environment, including the Premises.

"Representative" means, with respect to a particular Person, any director, officer,
employee, agent, consultant, advisor, or other representative of such Person, including legal
counsel, accountants, and financial advisors.
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"Requirements of Law" means all Laws, Permits (including those pertaining to electrical,
building, zoning, and occupational safety and health requirements) and Environmental Laws.

"Right of First Offer" (or "ROFO") shall have the meaning ascribed to it in Section
12.2I(a).

"Right of First Refusaf' (or "ROFR") shall have the meaning ascribed to it in Section
12.21(a).

"Schedule Delivery Date" shall have the meaning ascribed to it in Section 2.7(a).

"Section 16(a) Violation" shall have the meaning ascribed to it in Section 2.3.

"Seller" shall have the meaning ascribed to it in the first paragraph of this Agreement.

"Seller Default' shall have the meaning ascribed to it in Section 2.2.

"Seller Disclosure Schedules" shall have the meaning ascribed to it in Section 2.7(a).

"Seller's Cure Period" shall have the meaning ascribed to it in Section 2.7(d).

"Survey" shall have the meaning ascribed to it in Section 2.7(c).

"Tax Claim" shall have the meaning ascribed to it in Section 9.l(e).

"Tax Return" means any retum, report, information retum or other document (including
any related or supporting information) required to be supplied to any authority with respect to
Taxes.

"Taxes" means all taxes, charges, fees, levies, penalties or other similar assessments
imposed by any United States federal, state or local, or foreign taxing authority, including,
income, excise, property, sales, use, transfer, franchise, payroll, withholding, social security or
other taxes, including any interest, penalties or additions attributable thereto.

"Tentative Purchase Price" shall have the meaning ascribed to it in Exhibit 2.B.

"Third Party Claim" shall have the meaning ascribed to it in Section 12.1(b).

"Third Party Property Interests" shall have the meaning ascribed to it in Section 3.3(a).

"Title Company" means a title company acceptable to Buyer.

"Title Commitment" shall have the meaning ascribed to it in Section 2.7(b).

"Title Policy" shall have the meaning ascribed to it in Section 2.7(b).

"Transferred Permits" means all Permits other than those Permits that will not be
transferred to Buyer as of the Closing.
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"Transfer Taxes" shall have the meaning ascribed to it in Section 2.17.

"Treasury" means the regulations issued by the U.S. Department of Treasury under the
Internal Revenue Code.

"Updated Schedule Delivery Date" shall have the meaning ascribed to it in Section
2.l5(a).

"Warranties" means all rights of Seller under or pnrsuant to all third-party warranties,
representations and guarantees made by manufactnrers and suppliers in connection with the Real
Property or services furnished to Seller pertaining to the Real Property.
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RULES OF INTERPRETATION

1. The headings of Sections in this Agreement are provided for convenience only
and shall not affect its construction or interpretation.

2. All references to "Article," "Articles," "Section" or "Sections" refer to the
corresponding Article, Articles, Section or Sections of this Agreement, unless
otherwise specified Each reference to an Article or Section of, or Exhibit or
Schedule to, this Agreement shall be deemed to be followed by the word
"hereof."

3. All words used in this Agreement shall be construed to be of such gender or
number as the circumstances require.

4. The word "including" does not limit the preceding words or terms.

5. A reference to any Person includes its permitted successors and permitted assigns.

6. The words "herein," "hereof," "hereunder" and words of like import shall refer to
this Agreement as a whole and not to any particular section or subdivision ofthis
Agreement.

7. The singular includes the plural and the plural includes the singular.

8. The term "or" is not exclusive, regardless of whether "and/or" is included in the
applicable provision.

9. A reference to any Law, rule, regulation, statute, ordinance, Order, code or similar
form of decision of any Governmental Authority having the effect and force of
Law includes any amendment or modification' or successor thereto, and all
regulations rulings promulgated under such Governmental Rule.

10. Accounting terms have the meanings assigned to them by generally accepted
accounting principles, as consistently applied by the accounting entity to which
they refer.

II. References to any document, instrument or agreement (a) shall include all
exhibits, schedules and other attachments thereto, (b) shall include all documents,
instruments or agreements issued or executed in replacement thereof, and (c) shall
mean such document, instrument or agreement, or replacement or predecessor
thereto, as amended, modified and supplemented from time to time and in effect
at any given time, regardless of whether any of the foregoing are expressly
referred to in the applicable provision.

12. References to "days" and "months" shall mean calendar days and calendar
months, respectively. References to a time of day shall mean such time in Los
Angeles, California.

Rules of Interpretation - Page 1
( \,



13. The tenus "shall," "will," and "must" shall have the same meaning and be of
equal force and effect.
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EXHIBIT 2.8
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE B.ARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

PURCHASE PRICE

I. The "Tentative Purchase Price" shall be an amount equal to the Fair Market Vaiue, as
determined in accordance with this Exhibit 2.8.

2. Within fifteen (15) days following the later of (a) the Schedule Delivery Date, or (b) the
actual delivery by Seller to Buyer of the Seller Disclosure Schedules (the ''Actual
Schedule Delivery Date"), the Parties shall meet and attempt to agree on the Tentative
Purchase Price based on the Seller Disclosure Schedules delivered by Seller. If the
Parties are unable to agree on the Tentative Purchase Price within thirty (30) days after
the Actual Schedule Delivery Date, the Parties shall, within fourteen (14) additional days,
jointly select a Qualified Appraiser. If the Parties cannot agree on a Qualified Appraiser
within such fourteen (14) day period, then each of Seller and Buyer shall select an
independent recognized appraiser within fourteen (14) days after the conclusion of such
period, which independent appraisers shall, within fourteen (14) days after being selected
by each of Buyer and Seller, agree upon and appoint a third Qualified Appraiser to
perform the appraisal. If the two selected appraisers cannot agree on a third Qualified
Appraiser within such fourteen (14) day period, then either Party may apply to the
American Arbitration Association to make such an appointment within fourteen (14) days
after such application. The appraisal shall be completed within thirty (30) days of the
appointment of the Qualified Appraiser.

3. The Tentative Purchase Price shall be adjusted from time to time by the amount (as
determined by the Parties in good faith, or absent their mutual agreement, by Qualified
Appraisers using the same methodology set forth in paragraph 2 above) necessary to take
into account (i) any differences between the Seller Disclosure Schedules originally
delivered to Buyer on the Actual Schedule Delivery Date and any updated Seller
Disclosure Schedules delivered to Buyer from time to time prior to Closing, (ii) any item
or omission in a Seller Disclosure Schedule that is not resolved to the reasonable
satisfaction of Buyer, (iii) any differences in the Real Property, Excluded Assets,
Assumed Liabilities or Excluded Liabilities from the Actual Schedule Delivery Date to
the Closing, (iv) the inability of Seller to satisfy any of the Buyer Closing Conditions set
forth in Article VII, (v) damage or destruction of all or a portion of the Real Property or
any real or threatened condenmation or eminent domain proceeding as described under
Section 9.3(a) of the Agreement, or (vi) following the delivery of a Breach Notice, the
event or circumstance described in such Breach Notice.
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4. The "Final Purchase Price" to be paid by Buyer at the Closing shall be an amount equal
to the greater of (a) the Tentative Purchase Price, or (b) the Minimum Purchase Price (as
defined below); provided that in the event that (i) the Tentative Purchase Price is at any
time greater than the Maximum Purchase Price (as defined below), then Buyer, upon
notice to Seller, may, without liability, terminate the Land Purchase Option with respect
to the relevant Purchase Option Opportunity, and such Purchase Option Opportunity shall
expire and shall no longer be effective (but such expiration shall not affect Buyer's right
to exercise any Land Purchase Option with respect to any future Purchase Option
Opportunity).

5. The "Minimum Purchase Price" and the "Maximum Purchase Price" shall be as
follows, corresponding to the applicable Purchase Option Opportunity for which Buyer
has exercised its Land Purchase Option:

Purchase Optlon Opportuntty Milllimlllm Purchase Price Maximlllm Purchase Price

I st Contract Year $3,645,000 $4,375,000

2nd Contract Year $3,780,000 $4,535,000

3ra Contract Year $3,925,000 $4,710,000

4 tn Contract Year $4,090,000 $4,910,000

5m Contract Year $4,275,000 $5,130,000

6m Contract Year $4,480,000 $5,375,000

7m Contract Year $4,700,000 $5,640,000

8m Contract Year $4,955,000 $5,945,000

9m Contract Year $5,240,000 $6,290,000

10m Contract Year $5,555,000 $6,665,000

IItn Contract Year $5,890,000 $7,070,000

12m Contract Year $6,280,000 $7,535,000

I3 tn Contract Year $6,710,000 $8,050,000

14m Contract Year $7,195,000 $8,635,000

15th Contract Year $7,730,000 $9,275,000

16m Contract Year $8,095,000 $9,715,000
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17m Contract Year $8,450,000 $10,140,000

18"'Contract Year $8,820,000 $10,585,000

19m Contract Year $9,160,000 $10,990,000

20m Contract Year $9,500,000 $11,400,000

Event of Default under PPA The aggregate of the Land
Debt immediately prior to

Closing, if any. Otherwise,
none. None.

c
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ExmBIT12.5
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASS][GN FACILITY SITE OPTION

dated as of ,20141
by and between

RE BARREN RIDGE LANDCO LLC
allld

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

NOTICES

Notices to Seller:

RE Barren Ridge LandCo LLC
c/o Recurrent Energy, LLC
300 California St, 7th Floor
San Francisco, CA 94104
Attention: Office of the General Counsel
Telephone: '(415) 675-1500
Facsimile: (415) 675-1501
Email: legal@recurrentenergy.com

Notices to Buyer:

Los Angeles Department of Water and Power
Reynan Luison Ledesma
Property Manager
III North hope Street
Room 1025
Los Angeles, CA 90012
Telephone: (213) 792-9076
Facsimile: (213) 367-0746
Email: reynan.ledesma@ladwp.com
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SCHEDULE 3.3
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

[All Real Property Contracts of Seller shall be specified and briefly described in this Schedule 1

c
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SCHEDULE 3.3(a)
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,21114
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

[All known defaults to Real Property Contracts or Real Property Interests not providing legal,
valid, and enforceable rights in favor of Seller shall be specified and briefly described in this

Schedule]
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SCHEDULE 3.3(b)
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

1m BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

[All appropriation, condemnation, or other like proceedings, or any material violation shall be
specified and briefly described in this Schedule]
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SCHEDULE 3.3(c)
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of , 2014
by and between

RE BARREN ruDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

[All mining, mineral, or water rights severed from any ofthe Real Property Interests shall be
specified and briefly described in this Schedule 1
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SCHEDULE 3.3(d)
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

[All written notices that any agreements with any Governmental Authority or private utility
affect he Real Property Interests shall be specified and briefly described in this Schedule]

(\
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SCHEDULE 3.4
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
.THE DEPARTMENT OF WATER AND POWER

SELLER'S CONSENTS

[All Consents that need to be obtained by Seller shall be specified and briefly
described in this Schedule 1

Schedule 3.4 - Page 1



SCHEDULE 3.5
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

CERTAIN EXCLUDED ASSETS

[Any assets that Seller specifically intends to exclude
shall be specified and briefly described in this Schedule1

(
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SCHEDULE 3.6
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of , 2014
by and between

RE BARREN ruDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

LIENS

[All Liens that are to be set forth in accordance with Section 3.6 shall be specified and fully
described in this Schedule.]
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SCHEDULE 3.7
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

ENVIRONMENTAL MATTERS

[All environmental matters referred to in Section 3.7
shall be specified and briefly described in this Schedule]

Schedule 3.7 - Page 1



SCHEDULE 3.8
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of , 20141
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY.OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

LIABILITIES

[All liabilities referred to in Section 3.8
shall be specified and briefly described in this Schedule 1
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SCHEDULE 3.9
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

TAX MATTERS

[All tax matters referred to in Section 3.9
shall be specified and briefly described in this Schedule1
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SCHEDULE 3.10
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN ruDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

COMPLIANCE WITH LAWS

[All non-compliance with laws referred to in Section 3.10
shall be specified and briefly described in this Schedule 1
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SCHEDULE 3.11
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

LITIGATION

[All litigation proceedings referred to in Section 3.11
shall be specified and briefly described in this Schedule 1
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SCHEDULE 3.12
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

datedas of ,2014
by and between

RE BARREN lUDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

CONTRACTS

[All Contract matters referred to in Section 3..12 of the Agreement
shall be specified and briefly described in this Schedule1
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SCHEDULE 3.13
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

INTELLECTUAL PROPERTY

[All Intellectual Property Asset matters referred to in Section 3.13 with respectto the Real
Property shall be specified and briefly described in this Schedule1

None.

('
Schedule 3.13 - Page 1



SCHEDULE 3.15
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN lUDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

NON-ENVIRONMENTAL PERMITS

[All Permits, other than those included in Section 3.7(b), which are necessary or incidental to the
Real Property shall be specified and briefly described in this Schedule1
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SCHEDULE 3.17
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN RIDGE LANDCO LLC
and'

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

EMPLOYEE MATTERS

[All employee matters referred to in Section 3.17
shall be specified and briefly described in this Schedule1

(\
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SCHEDULE 3.111
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,20141
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

SHARED FACILITIES

[All Shared Facilities matters referred to in Section 3.18
shall be specified and briefly described in this Schedule1
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SCHEDULE 3.19
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

. dated as of ,2014
by and between

RE BARREN ruDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

UNTRUE STATEMENTS; OMISSIONS

[Any untrue statement of a material fact or omission of a material fact in the Agreement,
the Operative Documents, or any certificate or other agreement delivered by Seller

shall be stated in this Schedule 1
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SCHEDULE 4.3
to

LAND OPTION AGREEMENT
AND AGREEMENT TO ASSIGN FACILITY SITE OPTION

dated as of ,2014
by and between

RE BARREN RIDGE LANDCO LLC
and

THE CITY OF LOS ANGELES ACTING BY AND THROUGH
THE DEPARTMENT OF WATER AND POWER

BUYER'S CONSENTS

[All Consents of Buyer which are necessary or incidental to the Closing
shall be specified and briefly described in this Schedule 1
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APPENDIXR
TO POWER PURCHASE AGREEMENT,
DATED AS OF ,2014

BETWEEN
THE CITY OF LOS ANGELES ACTING BY AND THROUGH

THE DEPARTMENT OF WATER AND POWER
AND

RE BARREN RIDGE 1 LLC

FACILITY SITE OPTION

[See attached)

Appendix R-l
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SECOND AMENDMENT TO OPTION AGREEMENT
FORTHEPURCHABEANDSALEOFREALPROPERT¥

APN NO. 461·150·10. KERN COUNTY, CALIFORNIA

THIS SECOND AMENDMENT TO OPTION AGREEMENT FOR TIlE
PURCHASE AND SALE OF REAL PROPERTY (this "Second Amendment") is made
and entered into as of this ~ day of October, 2013 (the "Amendment Effective Date"),
by and between Lancaster Commercial, LLC, a California limited liability company, as to
an undivided 2/3 ownership interest, and Davood Gclshirazian, a married man as to an
undivided 113interest, as tenants in common (collectively, "Sener'~, and SiteCo, LLC, a
Delaware limited liability company ("Purchaser").

; ,

!

RECITALS

A. Seller is the owner of certain real property in Kern County, in the State of
California, commonly identified as APN 461-150-10, consisting of approximately 588
acres of land (the "Land").

B. Seller and Purchaser are parties to that certain Option Agreement for the
Purchase and Sale of Real Property dated as of September 11, 2009 (the "Original Option
Agreement", as amended by that certain First Amendment to Option Agreement for the
Purchase and Sale of Real Property dated as of September 11, 2009 (the "First
Amendment"; the Original Option Agreement, as amended by the First Amendment, the
"Option Agreement"), pursuant to which Seller granted to Purchaser an option to
purchase the Land as more particularly described in the Option Agreement.

C. Seller and Purchaser desire to supplement and amend certain provisions of
the Option Agreement as set forth herein.

AGREEMENT'

For valuable consideration, the receipt of which is hereby acknowledged, the
parties agree that the Option Agreement is hereby amended as follows:

1. Incorporation of Defined Tenns. All terms not otherwise defined in this
Second Amendment shall have the meaning as set forth in the Option Agreement.

2. Option to Extend Option Term. Prior to the expiration of the Extended
Option Term, Purchaser may extend the term for one (I) additional period of fifteen (15)
months commencing on March 12, 2014 and expiring on June II, 2015 (the "Second
Extended Option Term") by so notifying Seller in writing prior to the expiration of the
Initial Option Term and paying to Seller the required Second Extension Option
Consideration as set forth in Paragraph 3 of this Second Amendment. If Purchaser elects
to extend the term for the Second Extended Option Term, the term "Extended Option

1
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Term" as used in the Option Agreement shall mean the Extended Option Term, as
extended through the Second Extended Option Term.

3. Second Extended Option Consideration. If Purchaser elects to extend the
term for the Second Extended Option Term in accordance with Paragraph 2 of this
Second Amendment, Purchaser shall pay to the escrow agent the sum of

as consideration for the Second Extended Option Term
(the "Second Extension Option Consideration"), which shall be immediately released to
Seller once deposited into escrow, shall be non-refundable to Purchaser (except as
provided in Section 9 of the Original Option Agreement) and shall not be credited toward
the Purchase Price at Closing if Purchaser exercises. the Option; provided, however, if
Closing occurs prior to June 11 2015 Purchaser shall be entitled to a credit against the
Purchase Price equal to for each day from the
date of Closing to and including June 11,2015.

4. Closing Date. Purchaser will deliver the Exercise Notice to Seller at least
fifteen (15) days prior to the Closing Date and in any event prior to the expiration of the
Extended Option Term and outside Closing Date of June 11, 2015. The Closing Date
will occur no later than June 11,2015, or on such other date as Purchaser and Seller may
agree in writing in their sole and absolute discretion. The Closing Date may not be
extended without the prior written approval of both Seller and Purchaser. IfBuyer elects
to exercise the Option and Closing occurs on or before June 11,2015, then Buyer and
Seller shall authorize the escrow agent, Ms. JB Jennings; to open a new escrow for the
purpose for the Closing of the transaction in accordance with Paragraph 6 below.

5. Title Company. The title order under the Option Agreement has been
transferred to, and hereafter all references to the "Title Company" under the Option
Agreement shall refer to: Ginger McCully, Fidelity National Title Company, (949)
230.4755 Mobile, Ginger.McCully@fnf.com, 1300 Dove Street, Suite 310, Newport
Beach, CA 92660.

6. Escrow Agent. Seller and Purchaser acknowledge and agree that the
escrow funds under the Option Agreement are currently held with, and the "escrow
agent" under the Option Agreement is, Fidelity National Title Company; Attention: Ms.
JB Jennings under escrow # 230 19945-002JJ. On or before March 1,2014, Seller and
Purchaser shall instruct the escrow agent in writing to cancel the current escrow #
23019945·002JJ and shall instruct the escrow agent to open a new escrow with Fidelity
National Title Company, Attention: Ms. JB Jennings, which new escrow shall be used to
facilitate the Closing.

7. Consent to Transfer of Title. Purchaser hereby consents to the transfer of
the undivided two-thirds (2/3) share of the Property by Lancaster Commercial, LLC, a
California limited liability company, to Daniel Saparzadeh, an individual, and Shalom
Shamooelian, an individual (collectively, the "Transferees"), so long as all of the
following conditions are satisfied: (a) the transfer to the Transferees is documented by a
deed or deeds properly executed, delivered and .recorded in the Official Records of Kern
County, California, (b) the Transferees execute and deliver to Purchaser an assumption of
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all of the obligations of Seller under the Option Agreement, as amended hereby, in form
and substances acceptable to Purchaser, which assumption shall be recorded in the
Official Records of Kern County, California, (c) Lancaster Commercial LLC shall not be
released from its liabilities and obligations under the Option Agreement, as amended
hereby, and (d) the transfer to the Transferees shall not affect the owner's policy of title
insurance to be issued to Purchaser at Closing.

8. Reaffirmation of Option Agreement; Effect of Amendment. Seller and
Purchaser hereby acknowledge and agree that the Option Agreement is hereby
reaffirmed, ratified and confirmed in its entirety. Except as modified and amended by
this Second Amendment, the terms and provisions of the Option Agreement remain in
full force and effect and are hereby ratified and confirmed. If there is any conflict
between the terms and provisions of tile Option Agreement and this Second Amendment,
the terms and provisions of this Second Amendment shall control and prevail. Any
reference in the Option Agreement to the "Agreement" shall refer to the Option
Agreement, as modified by this Second Amendment.

9. Counterparts and Facsimile. This Second Amendment may be executed in
counterparts (which may be by fax, followed up with hard copy, but effective upon fax),
each of which shall be deemed to be an original, and all of such counterparts shall
together constitute one instrument. The headings to sections of this Second Amendment
are for convenient reference only and shall not be used in interpreting this Second
Amendment.

10. Applicable Law. This Second Amendment shall be governed by,
construed and enforced in accordance with the laws of the State of California.

11. Successors and Assigns. This Second Amendment shall inure to the
benefit of Seller, Purchaser and each of their successors and assigns.

12. Recordation. Seller and Purchaser agree that a memorandum of the
Option Agreeinent, as amended by this Second Amendment, may be recorded in the
recording office of Kern County, California, and each party agrees to execute such
memorandum and cause such instrument to be recorded,

13. Entire Agreement. This Second Amendment and the other documents
referred to herein constitute the entire agreement among the parties hereto pertaining to
the subject matter hereof, and any and all other written or oral agreements existing among
the parties hereto are expressly canceled.

14. Legal Costs. If any legal action is brought by either party to enforce any
provision of this Second Amendment, the prevailing party shall be entitled to recover
from the other party reasonable attorneys' fees and court costs in such amounts as shall
be allowed by the court.

15. Amendments. This Second Amendment may not be modified or
otherwise altered without the written consent of Seller and Purchaser.

3
Second Amendment to Option Agreement
Lancaster Commercial and D. Goishirazian



[REMAINDER OF PAGE INTENT[ONALLY LEFT BLANK]

IN WITNESS WHEREOF, the parties hereto have executed this Second
Amendment as of the date first written above.

SELLER:

Lancaster Commercial, LLC,

a oalifQrl1iali~~ Iiability c ..o,....."m..,.•.,..d.P.,....:an.:.,...•...•~..y,•..............•...~.•...•,.~,....'.....f..;....~~~~:~;:.. ~"
Its:

....... "0Da . ,

PURCHAS,ER:

SiteCo, LLC,
a Delaware limited liability company

By: ,h ..--
Name: .1!1i1~,
Its: Chl&fflnanOlal01\tIljjj'

753784.1
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FIRST .AJi.fiJ:NDMENTTO OPTION AGREEMENT
FOR THE PURCHASE AND SALE OF REAL PROPERTY

pN NO. 461-150·10, KERN Cm.J.NTY, CALIFORNIA

THIS FIRST AMENDMENT TO OPTION AGREEMENT FOR TIlE
PURCHASE AND SALE OF REAL PROPERTY (this "First Amendment") is made and
entered into as of this Jl~y of September, 2011 (the "A1!tendmentEffective Date'), by
and between Lancaster Commercial, LLC, a California limited liability company, as to an
undivided '2/3 ownership interest, and Davood Golshirazian, a married man as to an
undivided 113 interest, as tenants in common (collectively, "Seller"). and SiteCo, LLC, a
Delaware limited liability company (''Purchaser'').

RECITALS

A. Seller is the owner of certain real property in Kern County, in the State of
California, commonly identified as APN 46i.150.10, consisting of approximately 588
acres ofland (the "Land").

B. Seller and Purchaser are parties to that certain Option Agreement for the
Purchase and Sale of Real Property dated as of September 11, 2009 (the "Origjyal Option
Agreement"), pursuant to which Seller granted to Purchaser an option to purchase the
Land as more particularly described in the Original Option Agreement.

C, Seller and Purchaser desire to supplement and amend certain provisions of
the Original Option Agreement as set forth herein,

AGMEMENT

For valuable consideration, the receipt of which is hereby acknowledged, the
parties agree that the Original Option Agreement is hereby amended as follows:

1. Incorporation of Defined Terms. All terms not otherwise defined in this
First Amendment shall have the meaning as set forth in the Original Option Agreement.

2. Amendment to Section 3: The third (3rd) sentence of Section 3 of the
Original Option Agreement is hereby deleted in its entirety and the fullowing sentence
is substituted in its place:

"Prior to the expiration of the Initial Option Term, Purchaser may
extend the term for one (1) additional thirty (30) month period beyond the
last day of the Initial Option Term ("Extended Option Term") (i.e., ending
on March 11, 2014) by so notifying Seller in writing prior to the expiration
of the Initial Option Term and paying to Seller the required Additional
Option Consideration set forth under Section 2(i)."
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3. Reaffirmation of Original Option Agreement; Effect of Amendment.
Seller and Purchaser hereby acknowledge and agree that the Original Option
Agreement is hereby reaffirmed, ratified and confirmed in its entirety. Except as
modified and amended by this First Amendment, the terms and provisions of the
Original Option Agreement remain in full force and effect and. are hereby ratified and
confirmed. If there is any conflict between the terms and provisions of the Original
Option Agreement and this First Amendment, the terms and provisions of this First
Amendment shall control and prevail. Any reference in the Original Option Agreement
to the "Agreement" shall refer to the Original Option Agreement, as modified by this
First Amendment.

4. Counterparts and Facsimile. This First Amendment may be executed in
counterparts (which may be 'by fax, followed up with hard copy, but effective upon
fax), each of which shalI be deemed to be an original, and all of such counterparts shall
together constitute one instrument. The headings to sections of this First Amendment
are for convenient reference only and shall not be used in interpreting this First
Amendment.

5. AImlicable Layv. This First Amendment shall be governed by; construed
and enforced in accordance with the laws of the State of California.

6. Successors and Assigns. This First Amendment shall inure to the benefit
of Seller, Purchaser and each of their successors and assigns.

7. Recordation. Seller and Purchaser agree that a memorandum of the
Original Option Agreement, as amended by this First Amendment, may be recorded in
the recording office of Kern County, California, and each party agrees to execute such
memorandum and cause such instrument to be recorded.

8. Entire Agreement. This First Amendment and the other documents
referred to herein constil1te the entire agreement among the parties hereto pertaining to
the subject matter hereof, and any and all other written or oral agreements existing
among the parties hereto are expressly canceled. .

9. Legal Costs. If any legal action is brought by either party to enforce any
provision of this First Amendment, the prevailing party shall be entitled to recover from
the other party reasonable attorneys' fees. and court costs in such amounts as shall be
allowed by the court.

10. Amendments. This First Amendment may not be modified or otherwise
altered without the written consent of Seller and Purchaser.
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IN WITNESS WHEREOF, the parties hereto have executed this First
Amendment as ofthe date first written above.

SELLER:

Lancaster Commercial, LLC.
a California limited liability company

B~ _
Nmne: ___
Its: _

Davood Golshirazian, a married man

PURCHASER:
SiteCo, LLC,
a Delaware limited liability company

By: ~-=-<.<:.=~ _
Name: __ ~6~h~e~ld~an~K~lmmb~e~r _
I~: ~'nmc~euP~M~s~ldillewn~t ~-
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IN WITNESS WHEREOF, the parties hereto have executed this First
Amendment as of the date first written above.

SELLER:

rtledman

PURCltASER:
SiteCo, LLC,
a Delaware limited liability company

By:Nam-e:-----------------------
Its: _
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GPT!oWAGR~_iIIT FOll
:r1ml>I;)R~tiND SAlilliJOlJ'MilAiL;l'ROPERTY

MiNI 46I-1Il0110, ICl!lRIII.CO\JNj'llj.iCtltilliORNIA

TmS OPTION AOlmllMl'lt>lt liOn. m l'(Il~(JHf.S~ AND SAL$ OF REAL
:pROl':Elt'i'\" (jhl$"A~\'eeJheJ1t'·) ISi!l~aa$J1d $J1tel\i~·it\fo w:of'tb:!s Lot Seplemher, 200l/,
by alt,d b61\\!e~iiL1i!'I!l\$!er Oommerolal, LLG. iI CallfotmaJlllllted liabJUtr company as 10 an
tmdivided m O\lilier$blji Intei66t lind Pavood Golshltnz!tUl,a·tliiiidedmol! as toanUndMded 113
OWJl6l'&lilpliltel'est, as feiuililll In common ~'Sell,*"), an4Sl'fECO,. L1C, ft Delaware llmitetl
llabillty company ("Purohaser"). .

l!U!lG1TALS

A, S.el!ei'1$the OWnGI' 6f ¢~rtalnreal prop~li:V 1.11~erli OOiln1)'. ·In thesw~ .0£
Cal!fol'lli~, cl!lljui!iill~ 0llproxlmately 588 aQres of ll!ll/!,as mote .pl\liiiculadr deserlflea on
Jjixhibll.A atll¢n.e~ h~ljitoand iUCOlpo,'i\fed herQin(the"I:aild").

B. ·$IlU.,' aQkllowiedges that upon ac'!uiSltlon of all 01' a .po,tionof the l'~'OJ.lel'ty,
Purohase~ shall.be free !o llseautldisposeof 8~olI1'~o.lier!Yln any ma!11lll,';PurohiJierdceni~
;tpproprlate$J1d that Pul\'ihMW may~~ll suoh ;\>rqpWtyf9fftli,)' J,ll'lcePtltoltas.1' deems·appropl1ai0
toany$lIb~eqIWltt bll),or. As used lil thls A~'I1~l1!elltJthe!~1'ill the "t>ro)]ol'ty" wha.l1m~ft\l,
c()U~Uve[y' (lI)tho Land, togefhlil' with Jill. of S*ll~r\s tl~ht,~t[~Jlil~ Intele~\In all i,/«htS,
ensernellts and llltereslsllppul'tellaiit thel¢to Inoludlng; but nor limited to, l1i1y;s1r~et~0,; Qlher
public ways alijacliill to the L!uid lllld.an)'qeyeloplnenNlghtll. Wat~kot ~erall'll!htsowJled by,
ot le~sed to, Stillet', (1)) aU inipl'oVenl$J1t$ loo!ltedol\ Ih~ Lulid, if nlty (all sueh linpr/ilvemo!l!s
being referred to hel'e\nas the"JmDroyel!lent~·'). flIId (0) "Ii tI'u(ledlwkS, trade llfllll¢S, flll!mlts,
~pp''Ovids. I!Ild.entltl~mellts $J1d other lilmnllible Pl'Oplllty US$1lIn collileetl.on with th~:f(@goillg,
iiwhlding, without lhnitatioll, RU DUeller's 11gb!, t111elllld interest In lillY $J1dall wftl;rantles and
~u~ranttG$telatinglo the Property (the "Intan(iibIePexsonal P1'i1Jlorty").

. 0, Sellel' de.s~stQgEant to:i'urchllser an oplla!! 10 pU1chftil6 all III a portion Qfthe
l'tOPGtty on th$t~ms slit forth liei:eirt •.

NOW THBREFORS, In (iollsidecation of t!ili ll1u(ui\! pr~es and agreements ~et fOith
hel'eill,una fol' good and vahlable consldoration, th~ t~oelpt an!! suflicionor ofwhlch lU'eberebl'
aoknowledged, SelieI' and PIil'Chaser hereto ilgtoeeasfoll\lws:

1.G!'antof Option to PUl'Ohas••

Sellel' hereby g1'artts·\o 1'1lrQluwer an eKolus\ve and lrl'tlv!)cahleGpllon (!lIe "O~ttO!l',,) to
pUI'Ohase £rIM SelIcI' and, If Pm'chaser exei'cises the Optlon,. agrees to se!! to Purcham', the
Property, sullll¢t to and Up0l'! toe IOl'in$,CGVem!li!$$J1dconditiollsset forth heroin.

2, Option Consldel'lltion,

IIJ)



(a) Within five (5) bUSin6S$ daysfoJlowJngthe Efli () I, e, t "p, I '

~m!lrlcall title Company, as eserowagClitJ.tlt~ !lmtmnt of
__ (fhe "lli!fial Oilflort COllsliieratto.!lU), T111\lniti~l option, '.QI!$I 'el'a rQn'~,',if ' 'e'
imme<liittely released foS$lfel' followlngas\wcessMcoli!pl~~ibn efllie nillety(!JO) d~>'[)"e
Di!i~el!c~ .i'el'iQQ(~SJ!1'(Jvldedbelow), ~hall be llon,remndal>lci!O 1'1l1Chll§!lI'(except as pl'Ov).dtl4
inS,cellon ID,bll,\ ,one.hatf of such Pl\ym~lltsl1all be credlled toward the Purchase Wic&if
PUl'cll!l.sor elier9ises ti!eOpti.oll.

(e) Oil Ol'before two hundred seventy (270) days after the Effective Date,
P.ui'Cha~ershall deliver to esOfoW a ent fur Immediate release to Seller the additional sum of

in the f<>l'ltl ofili1file<liateJyavailable funds,

. . '. . {¢.~O!l ~1'be£ore£olli' hilltdred.ilfly (>tSQ}days afterthe Effective Date,
mlrilbi\s:ei~$bltltd(j1IYill',ct(LilScI'QM>:iI~\mJ fol' immedialex~te!lse to Seller tneaddiHonal sum of

, iiI the ferm ofil)lInedialel¥ aVllilabte funds,

(I') . On; otheforellvelnlllditQ f()l'ty~54Q)dnys afitel'the Effeotlve Date,
Hillien .sev sliall deliweftG·.eSetoW aent (ot imine<liate teleMe to .Sellcl' theaddi.l!onalsum of

inthefonnotinnnedJatcily available Iunds,

. (I.l) On .QI' bef()re$l~ Illlnared (hMy (630) \iays af\;er the E'fective Date,
,'Purchaser .sh~ndeUIl6r,lo.esl\t'()Wi! ent foJ' immediate release to Seller the add!tion!\\surrt or

'. ill tllefovJli ofirninediately available Iunds.

(h} AI! of the above payments in cla'uses2(a) through (g) shall h,e collectively
i·ef~m~dto ns"QIltionC$;msideratioll", ~l amounta llllidas OpttonC!)n~idevationshtil! be 110n-
l'eflllldi\ble to Pu~¢lmser{eJi;cep\ns provldedhlSection9), bilt oi'4-half of sueh payment shall be
credited toward the Parohase Price ifPlIl'Qhasel' exetcisesthe Option,

(I) If Purehaserelects to extendthelnltllll Option TOl'm in aecordance-wlth
Seoti!:il1g dUtlri ';fhe ax iln' ed 0 .lion Term, Purchasershall PaY to the escrow agent the sum of

~vel'y ninety (~.Q)d!\y$ Commencillg twellty foul' (24)
ttjOij"s'a eft ,e' otviI, ilWiflfconsideration fOl'the E'Ktende\i Option Term (collectively,
"Additional O}?iion GGlIsidel'aiioll"), whieh shall be itmlledlatlily released to Sellel' once
dCPQshed fnto escrow, sha'U be non-refundable to Purohaser' (except as provided in Seotion 9),
~"tnot cl'.ediled towards the Purohase Price at Closing ifP.ltchaser exercises the Option,

(j) If t'm' any reason Purchaser fails to make a payment of Option
Consideration orAddltlone! Option Consideratlon, if appllcable, within three (3) buslness days
after Seller notifies Purchaser that s\Jch payment is past due under this Seotion 2, or if Purchaser
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hasllot eX~liljsod the bpliou ollarbef'ol'e tl!~~){pli'atiofi(If'the )iliufll Option Te1lrnor the '
Extended Ojltlon T~.lf aJiplicable,,thl.sA,~'e~m\lllt and the :6501'0'1'1shall thereijll0tl be
t<!I'IllinQt«1,l'UI'Oliasi:i' slJftlhro longer ~6 eh!ltiedto pUIXlhase the J11'opeI1y,.Sellet '~hallftO longer
b'e obl1~illed to $611thePI'Ope~tYto 'Pur~hasel;SeLle,r shaR be entitled to ~a1j.1.lhe Option
Co.nslllel'aUonalld AdilliiomdOptiou Conside.tat!otfjll:ev'{Ou~l¥d~livetecl10Selt~r j1W:SUftllt to
tnisScotion 2a$l!ijUid$led dam~~s, anll the pilttle$ shall be !'elleved of 11Ji¥ :f\Irthli.\'obligll1ion to
Gach otherwjtJti'e~pe'eho ale Properly. '

3. Opt./pnTw,

rna OpUoJi$hall be e£fec!i'Veij~O£ the date,;j:lU$A.gI'e~m~I1Hslast si~ned (the <lEftective
~" OIl~~WiU.Illllpife.on1hedftttl 'Ihat \5 !WOnt)' tour (24) mOllth~ from theEff'~*tiv~n~f;II(the
"Iilitlal QnilonTerm").(S!gnalllroa transmftted "r fa'llslintl~ 01'of1\01' I:lJ~qlronloUlmsliilssion
shl1l1be,acg~»~jnaco()rdrm.ce with$eotlpll. 16(ni1oithls A.glllenl~nt,) .Pliono 1M I;lXp,I\'ilfiim
of t.he liIl#!il Option reJ'm, l'uroh!\8cl'maY.I;Xl'end Ille t~l'filfol' one. (1) tI~ditiollJill;welve (12)
monTh liGdo4 beyon/J the 1M! d~yoftlle ltiiti~1 Option .Term <"l~tended.Ontloll.TemY') ~yso
nQ(Il'y1n¥ SelI~t in w,dtln\1.~lllorjot~e ellPlration oftheJiilfl~IOpiklll 'FCfl11Q1lallaylnllto Sellel'
1~1l1'eql!l1'edAdditlon~10pliQn GOnl>l~~I'a'ffon$Qt furt!l.\l\1der Seotl(}n~. .a:~lfot'th~amp\tnf$pa!<l
hy Putoliasel' to· Seller Ii$OPli'OnGOlls,!del'!it!tin~l'ldnOnQ'()~iuiy aillol,ml$ paid \lyPure.hali~t!o
IMler a8 A,daltlorull OptlQIl Consldlil'atloti sh$1i b~ c!'edi!\ld tOl/lllrd8t!ill l'\irchase hlC<l it'
Purchaser el;ei'olses ~e Option, but sliall othe!'wls(l be nOl'lr6ftmdabl(l, \lxc~ptli$ pro'l'ided in
SeotiOflR,

4. Wtercise ofQ.ptlIl!i. '

The O¢lon maybe ~Metoi8odUponl'IIL'O!laSCr'S wl1!ten notice to Selletot'~ts. ele.ction to
filCer(li~eih~ Option (,iOnt/OIl N'otiM") within the Initial OptIon TerM (01', .jf 'WpJicabll1, the
Extend~Q Qp!ion 'l'el'm)speolfled III SlIcti!l!l3. Such ()ptit:mNotlce $l!al1 bedeemlid timllly ifi!
Is h:m'l.8milfll.d~yfllcti'mtUe, dejivero~mailed, cei1!t'fq4 mall, retutl! !'eooipt l'eque$teg, i)1'via a
llallotllllly r~eogI11~ed oVOl'llitlht deliv01'Y Biu'vIee within iha term specified InSeolion. 3•
.Purchas$t's Opllon :N'otiQesball specify whether Pw:cha$(ll' wlll purchase Ihe l'roPMy ~nd the
P1l1Qhastll'Jjce.(40$nod below) for the Pl'operty. In-the event that P\lr¢!luser timeJy exercises the
OPfio'n, Sellei' ·8hllll sel! to PIll'\lhase.t and POI'ohaser shllll buy frOM Seller th$ Propel'W, on the
te.lms lIIld cOfld\Ilons eS!libUsb.ed In thlS Ag!'eeMent,

S. 1?urohiise Pi'lce,

(a) The "PyWha86 .Pricct'$hal1 be caic\llatedns follOWS: (ij if the Clo~n$l
occurs <lutingthe Initial Option l)er!od,,,per aCI'e multl,plied by the num.ber Qi'1!Q!'esIn the
Pi~peIiY,(ii) U'lheClo$!ntl occurs Ilfter~ntr·fourth (2•.. QUillafter the :e. !feotlvet)at.e,
but pj'lorto the tlll:plrab\lll of the ExtlIDded Option Tel'fil,. per acre multIplied by the
Ilumb~t of alil'e$ln the Property. The PUI'CI!Qs\l1'rloe shlll1b~ payable ill cash OIl. the close of
eserow, plUs 01' minus pl'Ol'~IiClllS and othel' adjlls1mcnlll her~undei ..

(b) The .PUro!JilsePl'iue shltU be paid as fbllows:

(i) lilllf of the arneunts pald by PU1'Chas~ to SeUer ft$ Option
C(»ls(detatiClll and none of any Additional OptiOfl CO!lslllel'allc)lI, Jf app!Jcable, shalt be oredhed

ells W"'l:a607l4Z77~
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towar4s fun PuxcJ1Rse~rlce./lt the elQ8hlg of the pl!l·chllSe Il)1d s»1~ (the "QloBlng") ifPurchllSel'
~xetoi~\lStheOptlOl1,but slilill qt\JeJWUlO benoh\'it:\Und4blli,e)!cQ,lit lIS pfQv14edill Seouall 2..

(ll) the blilMOceo/the Plll'Qhwo Price shall be paid to -Seller in owh 01'

other immeliiately ilvalll\bJ. funds at the Clo~l!lg,

6. Due Dlligtl1lce and Time for Sat!stlic!l0IHiCortdltioIl8.

PUfQh1l30rsball have th~ lilg!tt to COlllM~ncedu~ dlllgencl;I with feSpen! to the Prope\ty
illlJl\edla!1ily followmg the Effi:ct\v!I OalQand the dlle dl!l~nc~period ("Dwt.Djijrt6!1c6 Perloc!"
shallenpll'e at SIOOpim. P8ciif!oSfMOOi:d Timo on the ninlitleth (90th) dilyafter the :rtff\Jntive
Dllte, . S611er$all niakeeYlliMil~ tol'll~(lbasl¢ 00.(/- ita~mptw~lis, J'"p~esel1tat!ws•.couii$ellind
c:O!lsultl!llIS !\Onell$ to all onts bOi;lks, reCO{liSllnd tllll$ reilltill$ to tlte Properly in Siil/el"s
pO$$e8~10(i'Ql'~0!!1ro1.illilllldll\8,wlthomllm{la\lol), all Qf1he~to.li\$set fOl1h in Silerlon? below
(colleoijyely, the"bil$Djllg~ce Items"). -

1. ))iligenoe Pel'loilCondltlolls,

Tho !oljo\'iln,g shall hocondltiQXis precedent tOPllrc;hasel"s obliglltiOl\.IO p\lrohlille the
Property (the ''DlligellCep!ll'lo~ COndltlon~'~: .-

(n) Purdhas\lr'$ l'evl\lw aad approval of: tl),~»ue))l!igeJ:\@ Items, including,
but .\WIIlmired to, renant leases, if any, any glllIrantieSlhereni' and nllY other OCi<lIpIl1lCY
1IJ.l1-~~enrs;and lin amelldfutmts and modlfiililtlOtlSthereof (eoflectlvoly, thl) ''Le~'') at'i'eoting
tho Propel1y. and of all conn'acts pe~1f!ln!ng 10 tlie ojleration of the PtcMFty, incl'\l<llng all
manageml\llt, leasIng. servlQe and ll1alntenll1lilb agreement/!. and equl.pmon~ I~ases, it' any
(cQlIeef!vely, the "Sel',yige C<lnjl'acts");

(b) ~tlXCl!~sel"sreview nndu'pprcval oftlt1~ w thO Property, as fOlIows.Sellej'
shall detlverto PIll'ohaser at Seller's sole Clostand expen$!lj witbln th\'ee ($).days ofihe Effective
Pftt~, the followIng:

(I) a OtilTootstandarli QoyerftllepKellJn~;Y title fOPOLt with wspec~ II>
all of the Litl!d, I$sned by f/irstAmeflcen '.cttle rl!$gran¢0 CCl!\pany (the "Title Comp!!lll!"),
accompanied bycopies of.all dQoumentlll'Cferred to!n the l'eporl (the "Pl'llUmingy ReP01'!.");

(ll) oopies ofa1l ellisting and proposed eMemel\ts, COVenants,
l-eat~ic.llons. ~ee.nWllis orotber dOQumllllts whlQhaffeOI tlileto Ilia PropeJty tPllt are 801\11111),
_WlI by.Sell~l'fmdihat i1reliot dls¢ll;lsed by the Ptel!ID!nl\lyRepOl1. .

Puroll«ser shall havlI until the tell (10) busIness d!tya llriol·to the end of the
DIlIIP/l1$~,no611~rlodtonotlljr 'Seller of any 6l>jeotI0l!$ (the "Title Obieet!9n!i") with l'O$peot to
.t~PI'l;lllmltlal'Y Rllport ha~ on Its review thereof. ifPul!(lhaser does not 'givli such notice; such
fllll\ll'e shall bec()ncil1siveIy deemed to be full and complete approval of the Prelhillnary Report
and any matter dl$oloBcd ,ther~ili, If l'tircbasel' d6esglve sueh !lotice, Seller shall have five (5)
bU$l!wss dllYs after relleipt Ihereafto JiotlfyPurchasOl; that Seller (a) will ORuse or (b) elects not
to cause any 01' all Title ObJeotlO!ls dlscl()s~d th¢leln 1'0be removed, Sellel"s failure to notify
PurithRsef wflblll sueh five (5) bllSinll$sdl\Yperiod as 10any Tjtle Objeo(ioll shall be deemed an _
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eleoti(Jll by Se!!~r not to remove tUllh Titl~ O~e\ltl()II' XfS.ell~ notlf1~ or i~deemed to have
nQtlfle~~utchM¢\' that S~llilt ~illl M.t removtlll!lY ol'all of thl!TJilo OtiJectl(j!lS"l'ut¢ha~~,'abaJl
.h~~illll!1·t!t~cull9f!he DJle:Oillt~ncl!R¢l'iodto tlJ.ti!l'lIiilj!ll~thl$1\~el!lllilt¢' (it) 'Watvcsqch
titleObjeeil!lli~atld jlrQ9~edtQ.(1liisllig wlthouti\ny IIbat~m\ll\t or l'ed'\l\lt!on lnth~.l'i.ir¢ha$o Pi'lce
0;1\accoi:IIl~Dt $1I¢h'titl~ObJe\ltions. IfP(lr(lba$~t \'l(l.esuot~v~suehnotiQII. Pl)l'.~h\\tie!\sh~ll be
deemed to have elected ·to welv~ $uQI!Title OllJ~Qtlojj'$,NotWl!h~tatJ411l1l!he fol'~~oifig. S~nel'
$I!aU!nlmyeveJit be o\lligated to Cllre (l\IIdunU8& toelth~r Po rem()ved Il'omrecofd 01' elidots~d
oyer,. SiibjecV to Piil'clia$$!"s te~s9i)ablellp»~ovll[ th~xeof) IIll:Yof ilie .follQwlng .mattol's;
(i) 1ilor!gate 01' deed oin'us! liens lIg$lllSt the ~rope~W,(1i)mellhao!Qs'li~n$agelnst the l)t1lpeJ.ty,
but only thoso meclulI'Ilcs' lienstllahtise )lutS\!tll'lt to a~eement$ ill wh10hSillier or if$ agenls Is

. tlt~oontraotlng party, lind (Iii) delifiq\llinf liens for real estate taxes afid USS!!8sments,

(c) .PI1fobas~r'8review and approwlln its sale tmdabsojllt" djsor~1ion,pl'iol'
to the expiration of .the Dlle Diligence Period, otalla$pecl~of thel'toperty, InoluC)lng,wllhout
Umita!lon. all of tile Due .Dillgsnoe ltems,lind the lisuIfs of Purcliaser' $ ej(~1illrutliDlIS,
JJjspeollol1$j..te8f~g, andce inves!l!latIQn~ of tile. P!'Operty and the Due )j1lig~jjQe Hems
(ilolleoflWl;v, "Iim'rihaser's Due Dlllgence lliv6$flgailons"" :Oul'lng the peliod (fQm the date
JtIlfeQ'ftm'oujlh the ~plrilt1611 oOhe Du~ })lli~.mQ~Period (tM "Insneotion PeJ!lOl'l"),Pui:cbasel"s
P\l~ PllJgenc~ rnv~tigatl(lJl$ altall IUlllu.de $!tex:~tl61l (01' th$ ·ple8~nce or absence of
HaZill'do'lls Mat!\lial (its i:lefin~dbelow) Qn, ul\4~1' or tntb~ Pri;lPeI1Y andth~ review @ndliPprova!
6fal~y Phase t I'rtvlrolIDll1nt~ teport Whi¢h. Puro~el' may (lbt«ln d\lrlng the l)ueDiUgence
Period, 'The c(\$t(lfthe Pha$e I envirollIDl;ntel f~poltillmnbe "aid fOl' by tho Pllrchaser), In the
ewn! PUI'\lllQserwishes to eondeeta Phase n,envil'<;lmile!1tal(l\ldit repOl'l, at PurchJts~l"$ sole cost
and expell$Q,Sellel' agrees to such testll\l!oll. the· Pl'Operly.

(d).. Pll1'rihas61"S l'tl'liewand apPKGVII!in !t$ solesnd absolute discretion, priOI'
to t.he (lXph't\\iollof the Due :Dl1lgclloc Period, <If repw:ls by englneers andloi' arohltects selected
by PUrohasel'tomspec! the 1~l'Opel1y, .

(0) I'urobaser's review and 8PPI'o'Vl(lln !tssol~ atJ4 absolute dlsor¢\iOIl, prior
!othe~l(pll'allon Gflhe Due Diligont$Jlerind, ill'evldence $u!lsfaot0l1 to Purchase!' lind 11$legal
ceunsel that the Property and Purch!lS\\\"$ proposed development Ihel'elilf complies Wlih all
4.ppli~ilble zonlDg,subdi'lllsioll, Janduse, rlidllvelopment, ener~. envkolIDl6l1tnl. llulldlng and
o,thel'governmenl!ll 1'C~idl'ilments applioable to the use, maintenance and ooullpancy Of tile
Pl'QpeJctyand the prcposed development the\'eof:

(1) Wl1tten dooume~trulonsfttisfuetol'y to l'Ul'Chaser, confilmilig that all sMe
and loc~l real property Wid.business taxeS pe,'Ialning to the I'll>Plllty (including. without
Ilmlta!lQll, nil corporate, sales,alidwithholdlng IUKes) have been paid in full by Seller,

Pri.o, to the end ofth~ Due Diligenoe Period, Put'chase;' sholl dellwr written notice (the
"Apprwa1 Notice") to Sellel' Il\t'0nnlngSeller wlielher Ill' not Putchasel' has approved or walved
all of the DUigence Perled Conditiolls, If, by Ihe end of the Due D!llgOIWe Perlod, Purchaser has
not delivered Ihij Al1Pl'OV'<l! Notice to Seller approving or wai;vlhg all of the Diligence l)e!'!od
Conditions, Seller shall have the right to telminate this Agreement, provldod Ihat (a) Seller
dellvers W1'ittennot/ce to Purchaser infolming Purchaser of tlie (lXpiratlQllof the Due Dlllgen<)e
PerJod (the "Seile.~. Notl",,"), and (b) Purchaser does not deliver the Approval Notice [0 SeJ1e~

OHSW.",i407l4Z17.2
J 'Ii1iQ'~GCUOCt.



within five (5) business day$ lifter f\u'cfiasol"S l'eeoipt of the Seller's Ni'itice, i'l"otwlthsllUldlng
1lI~ in this Agl'eemeiil to. th~C()l)tnw;r,.P!!i'OJuJw .m~llHave the tight ~o.~lmii1ate this
~t~~llll;l~ll1~IlnYtlme.ptlOl' to Ih~ Qua .oftlw Jllitiul Qption Te~1iItilt the Bxten!led Optlon'f:o.\1'Il,
U'iilpplloable)ln its sole and \\l1~QIUled/sQ\'etioll andfofWl¥ !ll' tQr no reftsGli wha1S.oovel'; Upon
s\!¢1i~el'lliillai1on, Il#lther:part¥ shan have <Ilo/ fudhef o~lllil&tion$h!ll'cund!ll' ~l1o.e!l~as othel'Wi${l
specified In this .!\Sl'eeli!~lt,

8, Conditions to Closmg,

TilIlf'aI\Qwing (illftditionsareJiI'Qcedent.io l'UJ:chas~r' s o{>JlgationtOI!!)QIi:!l'1lthelltoPC11y
and 1.0delive.the~urchMe llJiloe(tllli"CtlndliiopaFxe"ede.I.lt"). rfany COJ1di~Ol!s'¥ecedent iire
nQ.1$lIUsilod as deto~m!ned byPIJl'ohasej'·inlJiirchllsof'S reasonable df~Ol'etl()Jl,l'~i'cha$ilt lllllY
I!!e.ot by WditeR nollollto Sel!~l'tl'itwmlnate·tltisAgreem~l!t,lnaddUlojj, ifmiY Qflho
Cou41t!QI!$PJ::epedent set ftlrth ill(@), (d), (e).(-e.tllI~(11) ~re notBittlsftedaadeierJillned bY
l'UI'ehwserfu.l?urcl!a$ct'sl'eMonabledlsOl'<itiun. stich fallm:1ls)ral! tlOllstl!utQIIdliJ"inilt'bySellcl',
M~$eJlet ~hilllimmediately I,'<l!umt9 Pur¢hllsel' IIny Op/tOJl CoiIslder~tlolllUid Addffionill
()p~Ql1 OoU$klet4tion PIIYIlllmtsp!'eviou$~ymad\lby Pul'1I11as~I"Opon sllch teuilinatlon,nelthol'
PllliY sill/a liilve MyMther ob1iIl~ljOIlSll0~Ulld(lf W(Coptlluothell\lise speelfiQdin tIiIs .
Agl'llOni.~IIt. rb\l t'!i1hll'eoft/1eColld1t,!Ol!SPtIlQe~ent $et :lQ~thili eIther (b) I)r (o)shlllluot
oOll!jtll1ltea dllfliuIlbySellilr ~ndally O,PtlQIlOonsld<lfmion ~nd Addit.ionaf Option
C(",~idijl'atJon.lfappll(jlible, ~hall bereMued lw Sellel' if~ut¢basel' eleil~ ro t~l!Illiililtethls
Agl'e.Cl1illl1t due to such uil$Misl'ied CQndltlollS Precedent,

(0) . This Agreement shall not have terminated pursQllntto allY othel' provi~lon
h~l'eof'; inctuding, without llm!tation, 8eafions.1aboYe. .

(b) Pllr"b~ snailhavettlUy exeil~teda l{oWOj' Purchase Agreement with a
\loWer utility COlftPl!tly with lel'ms salisfactoxr to P\lrOOasol', In Pw:ohaser's sole Mil llooolute
dlseretioi!, .vhlob incillde,bU(Ql'etlQt limited to, 'p~lce. duratIon, deUwlY. and poillt of
lnte!'dolllieotion, Plll_el' ~e$ to make a diligent lIftbl1 to obtttllt~d· 8!1reement with the
power ul!llty ¢OlllPlinY, '

(c) Plil'Chasel' shall have :detel1)1ined ilia! flnenoin~ IllIIlbe obMned to
puroh!i~e the l?ro~~ly in an lIlllo11niflnd. on lOrms satlsfttotoryftlPUI'O!tRser; in Pur<;hasel~S sole
and i\bsil!\Jte dlserelion, Purchaser Qgfces to apply .f-or~nd to make IIdlllgl1.n1effQrtto obtain said
flnancillg, .

(d) The physlc~1 ~QndltiQnotthe ProPei'\y $hall be substantially theslltneOI1
lite dayofCloslng~s on lbe.Bffecliw nat~,los$ br Q!l$ualty ~¢ep!ed(subjectt~ thepl'(lvls!eQs
of~eotJon 13 below). and, as oftlledllY ofClo!llng, thOl'e sh~n be ll(lllt!gation .ot'MllIln!sbiatlve
ftll:ency,o); Ilther l!.overmnental pro~e~dinll ofll!i¥ #iind Whi\liioever, pOllditlg or tlnreatll)l~d,whioh
after Clli)$~ Will1lll.lllaterlally ad'\'~~I;V affect· tho"~U(l ofllle l't\lpel'ty, ·lll14no p.toj';~edlllgs
sh~l! . b4 pending Of threatened wJUeh¢ould or Willlld call.se the redestllftat!on 01' ethel'
modifiolltlqn of the zonlnl1 ol!l$sl/lolltion ,of 11'111PtQP~fty or .any portIon ther~Qtwh.leh after
ClojJing wotdd il'Iatlirlally adversely affeot the value efthe Poopertyor the abl1!ty of Purena§et to
develQll"the Pr4perty ill the .manner COllteil'lplaled by Purchasel"
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(6) . Seller. ~ball dO!lv~ytit!~ to tll~ Pl'Oll~rty to P~i!QhllSexby good and
s.uffi~leJ1,tgl'l!ntdeed in the fill'll1Qf~.att~ohed he~to (the "~") fl~e'and clear ora!!
liell$ ~rtd.ei\CJllllbI1lnoesandsubJeo( til noexceptiansoth\Jtfuan the ilillowlng:

(1) NOl,l,i!I1!inq!lent ~~l j)1'(illcl!Iy tIDIes and all amasln@nts and llIij)aid
installments tlt\lrerlfwhlcn are not de1inQuanf, '

(dt). . Aliy ptlier !leil, enQUm);JtanclI, e~semeilt Ot ojbet~;cceptlon 01'
Pll!tter VO!tUltl!111yJmpQsel! or ifijljs~ntildto bYPbrubasorptiO!'to OU$ of the C)u$ilig, and

, . . (iii) AllOl!eeP1icms to t!tl\lcontalued or disclosed in ,'the Preliminary
nepol'! Ci)th~'thilll rltl~ 09jeello»s,de!itlfi~ .imdnotiheteaftetwaived byl'urcltaser,

(i) Title. COllljlany shall be l1:!eVOQabIY!ind II!lCOndjtioruilty Qommitted to
Issue to purehliS'll', atSGllel~scos't) a IIJle in$UrE!noePr>\iIlYli$llpprOVeo bYl'uro!ulSei'i

(g) AU of Seller's representations and Wal1'alltles cl)Jil~ineq hereln ~all be
true and correct on th(l<Qlosing Date,

9, Rellledies,

(II) In the event the ~!l1e·of the Proped;\, is not ¢O~8urnmatell. because of the
ft\lhwe of any condition ot B()lelji'beCause(lfa de1l1ult \llltOOx ti!i~Agreen\~l1fon th~ pat.! of
PUI'OhaSill' a~er the I)Xphllijon of tb~Dlle U!ll~ence l'e/1od,SeJlorsballbe exoU$lld .from:filrther
plltt'otJl1ancl} herel!nllel'.

(b) liollowingtho Due UiI\~¢nc~l'e!'lod!lnille eV4Iat.ine saieof.thel'J:op.¢tW
is itQ! .consuhmllltec\sol~ly lJ~c~lI$eQf II 4a.fflult ;l!nd~r Ibis AIll'llijlnent em the pari .of/:!eller,
t)U~()hfls6.\:mllyeithe\' ,(l)tel'nlllUi!¢ t!)i$ /l.1P1ielll.~t1tby delivery ofWrilten Ilo:iiw oft~~m~ation to
Sellel, whex6upol~ (A) Selle.t'$nWlllili!i.edieto.y fetl)rA ill P_ser any Opllol1 CO!l$!4~~Ation
and AdditloMl Opl!ljl1C<ii!slderatlanlli\Ymants J.'!KGvlolls!ylll.a.debyPufohasQi', and (JiI) Seller
~lIall ¥'IW to l'lu'Oluiserany out-Qf'p\JQkct tItle, es.ctow, legal andinsp~cuonfees, oO$tsllttd
expenses a~tll!lUy. InclIrredby l'l.'itc~l\Se!'ftltd any othel'/,lut·of..po.cket f~es, CQsts and ~xpellse8
Mtulllir Itl~ur~ed by PUfcllllSill'Inooll)!e'QtlOll'I'm!) thepertotllilinCe ofitG due dlli$~ilee review of
tl1ePrllper.ly and the 1\¢!l«lat!OIl lIud. pei'for'\1'lIittce of thl~Agreement, 11\01\1<1111$,without
l1initilt[Qll, cAvlrol1l1\OntalaM linglneel'lng coJisU,l~ts' fees and expen$~~, and neither pato/ shall
bilve any ftllther rIghts or obllglltlQlls h00011ndor except to tbe extent othetwlse spfQHted in this
AgI'cemliIit, '01'(2) conilnue this Agreement ud bl1iilgan aotion for $peclfio pelfofJl1Il!!Qe.liereof, .

10, Closing ~tidEsoIWli,

(a) The parties shall condilot lin $(I!'OWClosing piu'b'UlUli to this Section 10 on
tllednte whioh It sixty (60) days aftel' the PUl'Chnsor exercises tile Option, or oil SliCh other date
as P\l1'c11ftSel'and S.ellel' may agree in wiitIng In thell' 80le and absolute dlsc(etion (the "Closlng
Dqte"). Such da~e ~nd tline may llot be extended without the prior wrltten app~oval ~fboth
sell\lr and PurcJias01', In the event the Closing does Mt OCOUt on 01' before the Closing Date, the
Title Company shall, unless It Ja not/fie(! by both pm11es to the confllu',Y withln five (5) day$ after
the ClOSing Pllte shall return to Purcbaser any items previously delivered by Purchaser to the
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Title Qo.tnpaIlY,4»yslloh rel.UllIsMI! not, hOW$vel, re'lleve e1therpflffl' of !Illy liability It may
have fur ile Wl'ongt1ll failure to el~se.

(b) At or bafotethe Cfosillg; ,Saller shall deliver tQ the'lltle .Company (fol'
delivel'Y to Purchase~ upon CIOlIlul$)th!lfollowJng:

(I) II duly executedand ao!mow!edged Deed ln tht>. fOl'lll attached
hereto lISExhlPftB;

(II) all m~terhd dooume.nls. ag''¢Qments and cOl'Ie~ndence Md items
rclatlng to the o\V)tersbip. opel~ti6jl, maintenance QI'manage~entofthe FroPllliy;,and

(Iii) IIny lither Closillg(jpG\ltnenIS Jie!l8oJl~blyrequested by theTJtlo
Cl,l~njijlll)lor PUroIiosex,Purobaser rIIay waive C(lmpliance(lll Seller'~ P3l't under IIny of th"
foreg9ipg items by ailll\Sl.t\m1en~inwl'ltlng. .

(Q) At '01' before the Clo$inl!;,Purchaser shall delivert~ the Title Company (fol'
delivery to Selleru~()!1Closins) tho followfng:

(1) the balan~e IJf the PlWeJ!lISll Pl'lc6ln u.!\sh or 9th¢r Immediately
available fllncis, subject to PKQl'IlilQns~nd u«justm<lIImas set.foJ;th here/1Ij and

(ii) IIny cllstoll'llW.vandlo~'reasonabie oloslngdoouments Keq\iested by
the Tf.!1eCompany.

(d) The f0liowillgare to be apportioned as of tht) Closing. Pate as folloWS,
wlthPlU'chaser being d¢emed to be tlJ.eowner oUhe PtoJl<ll'D' (lUling t!letmtlre day on whiQh the
D«ed is I'ccorded /llld .belng entitled to rece!ve aJllncome of the Pl'operty,lllId being obligated to
~y a!l~Kpens0s oflh:e :Property, with teB~ot to such day:

(4) limit"Cl!all!l6S, Selle\' shall be l'espOllllible for Ih:e cosl of flU
utilities IIsed-lhny, pi'lor tQ the CIO$iugDale.

(il) 0d'8l' AIlIlOltf0l1j)16i1lSi Cl6sing.QOSts. Amo\l!lts' payable under
any annual 01' pedodio pel'mtt !lUd/orm$peoiidli fees (~illatJlated oilth~ basi~ of theqeliod
~ove.recl); anl!llahiUty for other Prope11Yo,Peralion anI! ,mainten!IUC'ij <iX~ilIl$(j$and Oth,tf
tec\lili~coiltuba1l. be apportlQilel! as of the Clo$ingDate. $ellerand l'1lrcha$or shall eQOltpay
112 Of any escrow fee charged by t!l~ gscrow guIder. AI! other costs \lnd ohlll'ges of the ~S¢KOW
f01' the sale not ot)lelwJse PI'o'/ldQd fGl' In this Subs6ofion IO@\(JI) ot elsewhere ill this
Agteell'l~ntshall be allotiated lh accordance with the applicable c!O$!Il(iQustomst'ol'tlie county in
Which the Properly ls Joontedas determined by the 'rille CQmpany. If any of the afO\'esald
jirQratlon$ eannot be oalc\t1ft!cq I\ccm<*il.Y On lhe. CJosil1l;l·Pat~, then they $ltall be Qaloulated as
sOOnEll;lel'th~ O!o$lngDate as .teas/ble. mthel'l!Ill'ty owlngfM Qlh:efparty a ~UInof mOlley based
~n~uch~ubsei1uent Pl:Ql'11tion(li) shall promptly pay said sum tOtl'leotMl' plII'ly.

(Iii) Sutyiyal. Tit(l pl'oVl$ion~ of this Sel!llon lO(d} shall surviv~ the
Closing,
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11. Repl'esenfuliollsan4 Wammtles of$ellel'.Seller hereby maKtlstfie following
iIlpr~s\l!\tatloll$lIn~ W~rI'ttfilieljto purellaslJt,eacnofWhiilbshal! be deemer/OO ;jndil(lel\l.~ltto
PlJl'Ob~e!'til ~n(j}tintoIhis AIl1'Ccment,iJlJfill bedeemeqiemildeas .o£thed1*1sli)g ~ilrI~)Jall
amvi:ve ~xeoutlOllIllld dellveryol!1his AJI1l<ll\tClita!(d the Olosiilg for IipeJilodo't' one (1) yeAr:

. (n) .. SeJler has no!,!IIld ~s of the Closing, SeIlel' shallnoti,lave (A) made II
~~i\e).'lill\$i~t 1'01' tl;e ~11et!! tJf Qteditllli&,.~).ftled .I\n~vol\UlWYpelitienjn. b~I\kl'Upteyor
sUffl!redtfie :fllln$ of ony /nv91!ltifilty petition ~y SelJ~r'~ arealtors, (0) s~ft:@'~ fhilllPpolnlment
(Ii a tecelver t(l • pos$e~~IOl~'lit' all, Ql's!lb~t/l1:\tially\ill, pf Sell~rt8Ms&ts.· wbiQh remains
peMi11gas ofsuill\ tl!l1e. (1) SUffered tl1e Ilttatllunel\t ,9fotImr J\ldiolill~ell!llffl ofal!, or
sljj)~t1ll\:l!a!lyaU, ,ofS~llet'8ilSli~t$, wlilon ,1'Cllillillilp~ndlnil Welf sll~timlll(ll) adntitted in
wfitlilg its illllbllity to JliW it$ 4ebt$ Mfhey ooniedllo,or CFl m!ldllai1 offer 9£ s.ettl<liIWnt,
exten$lon or eOIll,l'i0$ij!oriloltsctedilors jlcnerlllly,

.. , (b) .$~l1el'is nol, (\I~ as Qf the Closlngslial1llo1 b~. a '!fotll!SI1 per.son"as
defined in /ilectit)n 14'45 oftbelnternill:R,{lvenue Code of1986, asamended (the "Cnwt) sndany
l'e1IIifM cegulatiOU$,

. (0) This Agreem,ent(Aj has been dulyaufllotlz«l. exe¢ut¢a ana dtlllve\~d by
$ell\'I;!IIla (ll) does·not, andiiS Ot'thil Closing shall itot, violate any provlsiOll ofnny agreement
at judicial order to which Sellel' isa party or 10 Wll!ch$elJ\lI' or the .Property Is subjeot,

(d) There is no litigation pending or threatened wIth respe¢t to the PrOpe.liy or
IhetransaotioliS contemp!ated het¢by. '

(~). There are no vloitiriolls .~I\ny app1!~~\lIeMv/roJm14ll1ll1,.zonlnll or land
use law, or lin:\, olhe!' ftPl'lioable local, slate or fetlel'EI! law or i:egu1{\tIQn~el!)lingto tho Property,
Jncllldil1tl, wlth\'lut Ibriltatlon. the Ame;icSll$ with Pisabllitlas Actof 1!J90 nnd Sell~' is notawsre
of ony proposed or pending ehanges in zoning otpropose<! ~ocat!oli. reconflgUI'IIlion or other
caaugeWithrespeot to snystl'ilet 01' rlladflffeQtlng the l'roperLY,ihny.

(t) There a~ no Qondemnation prooeedings pending 01' threatened that would
re~uLtintll\i tllklng ()f any portion oftha ~roperty, Seller ha$ no! rec\livedany written notice of
~llY $peclllI aSS~S/!11\llIltproceeQlngs affecting the Pl'Opcl'ly th~1 is not dlsolosed on the
Prelilnlnmy Reports, .

(g) The pRIdes comprising Sellel' under this Agreement 41r~the sole owners of
file P£opeJ.'lyand Se!lol: holds good and m.arketable tItle to the Property according to laws of the
State where the Propel'ly i$located,

(h) The Pl'Ope!iy constitutes a sep!U'lIt!l legal parcel In accordallce With all
/t.PpllcablI!JlalVs.

(1) 8$ller has not granted .!!llY (lption or rlgQt of :tli:st tefu$lIl 01' tlrst
0PpGi1uuity IQ lin)' pIlrty to acquire allY fue ot ground Ieasehcld lnteresl in sny portion of the
PfOPerty,
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(j) The Due DlUgellc;tOXtems and djJQQm<mt~deli:vered to PUfchaser 'p1l1'S1I8nt
to thl$ A.lll'~elnel\t Wlll\i:e aU of the televMt doouriieltts, mltt\lda!s, ~"Jl.Oft$ ~nC!oth!w items
p~~laitlll)g(l.>th.ecol1d1lionqlldoperatlon Mtho PcopeltY. wliI be true Md coL'i'llQicopies; u.nUWill
be:in ..f\dffol'Ceami.eff¢Qt, wlthol\t detauli by fillyparty audwl!hou! anYrlghtofliet·off~Kaephs
dl,elilsed in wrllmg iit flje nlneofsuchdel!vCl'Y'

12, - Representations flhd. Wat1'ilntles cof PIII'Cbaser, Purchaser hexeoy repl'Csents and
wammts to Seller as f91loWs: '

M Purohas0t is II duly orgal\l2ed und validly eldstlng cOlpprat!on in g¢¢d
Iltandingundel'lbeJllws of the State in whioh it was {olmed, Ihis Agl'eolnentMd all documents
e)Cec\)ied by PurohaS&f WhiCh 11\'0 lobe cleliv\!l~d toSeltel' lIfthe ~osb~ureo~at the tlll1\lof
Closing wlll be dlilyaulhClI'I~¢d, executed l\nadellvOE<Jdlly l'ureha$~!',and donotandal the time
ofClo/dng wlll JlO~violate IIny PI'o\~$iQll$o£ liny agxeoalent or Judicial eldor to whloh Purchaser
lil8ubje¢t, ,

'(I» PU\vlmsel'llaa,not.l\nhs of1lteC16slnS;l"utc!u1Bcr shall uothave (i) made
~g!iller~la$$igmnent :furthe billlef!t ofcredltol'S; (ti)flled My volunlarypetition In bliilktuptcy 01'
s\1f(lired the flUng of lilly InVoluntfWl' ~dllo!1 by Piltohaser's cr~dlt()r$. (Ii!) slit'(ered the
appoinlnlelll of i\re~eive\'totake 'po~s$ion of aU, ot sUb~tootlallyall, of Plll'chllser's· assets,
wlllChremains pending as nisueh. tlm~. (lv) sl1i'&ted the attaohlllent or other judioial iJe.!zll\'e of
all, O~~ub$ti\lltiallyaUj &f Puro!iasel"s assets, which l~ns .\lending its of stich tfille,
(v) adlllitted ill writing Its mabl1ity to pay its debts as they come due, or (vi)lIlilde an offer of
settlelllent, exlen$ionor eOlllposftion to its oredltol's gel1e~lIl1y.

. All tepr~senlfttlolls j).n<lWIIllIll'lt1esby the. reapeotiveparties contained herein Cit made In
writin~ pursuaot· to this A~e!llJlent shall be deem.ed \0 be matel'l~l and $hall st!l'Vlve the
ol(ecuiion and4~livel'Yofihts Ag1,llementllnd the Closing for aperlod dftwelVe (12) lIlonths, In
thtll'lvent that II olidm Is Mt lIlade with l;,ellPeotto II breaQh ofa 11l~~~t~tiQJ\ 01' W#I'I'ftllLy set
fo.tth here~l or m!l(\~ in writing pUI$\llInt to tl'its, A~eellliint witbln suell twetw(12) monrh
pe\'lQa, suoll ol~ $hill! be de~lIled waived.

13. Condition ofJmjll'Ovementsand rusk of Las!.

, . (a) Sellel' agre~$ that upolldellve1'Y of the deed, U\einipl'OVel1ll1llts
l10nslitiltlng pari of the Property, If any, $hall be in the SQillecondltion ~ they are on: the date of
tW$ offer, reasofillbl(: wea~ and tear <l;fCepted, Seller shall coniluile tolnsure the'itnpl!O'I'CIllOllts
until Closing, Nothing in Ibis Seetioll shl\ll be deemed to releaae Pur¢hll4e!' fl:oin responsibility
or lIabilltyfltt any daillag$ or desltUQtiQUoaused by the «0\1$ otl'utohaser or Purchaser's agents.

(b) In the event Gfloe~ bei:bre Closlug, SliO!!1045may be tllpilired by and at the
cost of Sellel' prlol' (0 CIIlIii.na, Md If not so re,palred, the Purohaser mayoleot to accept the
properly in lts daillllged oQJ\ditlon, and P\IlohllSCl'shall be entliledto a oredlt against the PUrOQlISe
Pril».in .!h~aJ.1'l.ollntohny inSl1tallC\l pl'Qoeeds oolleoted by Selter lISa !'eulllt of 1liiYsuch dalllage
t('\ the Properly, le$~ ally sums reasonably expended by Sellel' towfWdtherei;toriltioll 01' repail' of
the l'~upert.Y.a,I1d, Jf all of thQ proceeds have not been eolleeted as ot'the ClO$la8, then such
ploc(led~ shall be assigned to Purchaser, and Pm'chaser shllll also be entitled to a credit ag<iin~t
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thePuoohas6 PI,jce 111the amountofmry deductible Iii' U11il:!suced less, Alt0l;nirtl"lClly. l'uronlJSlll'
nlUY eleci to teJ,'lrihultethls A$teelt\eI1t,

(0) PutQPllS:era1;~Ua$$Ume"ll rjskoflosswlthre$p~oftQ ~he Pfope!'W~! 5:00
p.m, Puclfic Stllnqlttd '1':hne;on the CIQ$!81gDate,

14, AcceSli:IlldeJl:iJ:ti~; Posse~lilon,

. . (Ii) Caniillen\iillg Ol).tli,eBffeotiY6 Date ami tbrQugh tli,e ;Initio! Optlo1\ Tel'lll
(or tbe ElI,lertdedOptlon re!~,Jt'~ppIiQnble) arth\} earlier telmln~fion .of thI8I!,gt~\lnient. Seller
sblillaftQrd a!l!h\>r/2:eG\l~ptl\$eiltiitl\it\$ of Purohaser Ieas~)I\a~lellcQl\$$ to the. Pxopel'ty :t'<;)f
pli!p$Besofsatistybl~ l'ili'ClillS/if with f~~ito the fejll'eSl'lllj!\UQI1S, wartllntl~<lf!d (lltI'CI1Mj:$of
Belle!' contained lle~~ill anilwltht~peot. tplUltlstllCliOno! any p,lll~l!ce .l'ct/ad Condition or any
COildijiol1 PreQedenl, incll!diillJ. Witho~tUrnit~tioll,.. llleasul'\Ime!jtQt .,'nieteQrologlll~l
chll;l!!l.9teristiosof!thePr(iJ!mty which ma)'I'!l'luh'EO the jiJ$ttdllltiGiiof anillt~ofologlcal sllItio;ll. ood
pe~forrnli!ga PhQse~envli'Q/JDI~i~l $lte aS$~$$ml)nt!!1'th~sfiils, 'lV3t¢r$llIidlmPrevelt\tl,rilson the
Pl'6Pel'lY,pl'(jV!d~(i:1.Iellersh!lJl navethll.tlg&:t to FfIHlpj)l'ove.ilI Us \'lla~oilt!bl(!dlsc!'(j~onIl!l4be
present (iuring1iny jill~~\o!jl testing of the Pf(jJierty. An ilI~l!!llalloJlSi~t$O~ irfflpeotiol).ss!lIilIbe
il!Purohas~rl$e~po)lsei and Pw.'olilise;' shall lnd\llll!!ify and hQidSellbii'lml'mlt!ssf\'oInMd 8Qliinst
ft!1Y 31\9 ull Qosls,olai.lli80I' damag~~ 11l.cuI'l'~dlir$uffe(ed by Sell.i:I.\',1'.lircl1itsev,its .agell\sor .
Qlll:Pip¥!lek,OI' thJi'd pl1i.tles .adsing from the :pet.('oi'I'il.!li1QOi>:filuch t¢l!l$ tst inspectiart!!; jil'ilvlded
this 1l,lde.tl111ityIIhalll).ot IIpplyto COlidltloil$ ~mllig 1I!lh~Ptoperty wllioh 41.'0mql'elydlsC6V\lt~d
1>y );>ulQ!\aset,Purchase!1 will notiJ;y 8~llerin ~d\1al1c&If ~il~when it pl8i\s 'loCQJldill1!iUlY
lnspe(>llort QI' Jnv~$tigftt1o!j$ on!lI~ Property, !lIid to theeXterttxeasofiably posslbla, wil! sOh0dule
~uc!i i!1ve$llgfit!tm.ol' jllspeotion at a .1b\leflratJs convenient and aQfee~ble to Selle!'. In addition
to tile fQregQlilg,durlug the tel'll:\of this Agrcenwntand prIor tQ. the Oloslng o,f!he purollQse and
salt) (if thel'l'ope»ty, l?~!l!!S¢I' may ;pursue proMr!y tiji( ollClllption(s) for the Proprr~ and
COj'talll~'lulpnienllocllted thercOl1ln.acoora1.lllCe With tho IIppli~\lble10caJordliUlll¢\I$; During
1M ii!itl~l eValtlllli(>n perIod, PUl'(;hMer alia!! detel'lnine wh'other tho $Ito is lld¢ql\~te for
Plll'chasOl"S purjlQ~.e$, Inthe event PUI'ChWlcr deteJ:mlnes the Site !sMtadequate for its.plIl'poses
01' if :P~tllhlJSerls lln~blQ to obte.1n any required ojleta1ln~ Ql?provals, 11shan hllv~ the right to
teunlllate tbis Agl'e~m.ent pl'iO)' to the~xpirat!on of the IilltiiU OpJiQI). T\l~'ni, or the !lx.tended
Optton Te1'm,if .appllQab!e•. If tl1ls Agr~einel\t Is terminated, putcll!!Se.I'shro:l repair the damage
o8\lsed by j'urchi)$er'.s entry ontO'!\IId/il1' insPeotlons of th~.l',o'pel'ty, pr<Jvl(!edthefol'egolllgsbllll
not requil'tl Purch!!Ser itl repair or remediare MY conditions that m'e m&l'ely di~aov\:red by
Purohaser. The foregoing l)lOOO1!!ltysha\! survlve the Closing, or ill tho event that the Cloliing
does not OOOUI',the t~l'1llinaflon ofthis Agteemcllt.

(b) Possession of the Proprut)'shall be deUvl:red to PIlfOh"ser at 5:00 p.m,
Pacifio Siandal'd Time·on the Clo$l!lg Dlite, .

15. SellerCovenants,

(a) At the time of Clllsillg, Selle!' sh~ll ceuse to be paid in full all obligations
under any outstanding w!'lItQn or oral contraots made by SelieI' for any Improvements to the
Pn.>perty, ill\d S<>Jlru' shal!caUll~ to be dlsoharged all meQhmllos' and matedalmen's Hens aI'ising
from any labor or mtrterlals furnished to the l'wperly pli()~to the time ot'Closing. .

ORS W08I:!601'.4111,2
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(b) lMweeu lh~ Bff~Olivo Date and th~OlQalll!l) t() Ute extent S~lIel'has oily
knGwle</gelhcreof, S.ellershall promptly \lotft.\' Plltohaseroflhe .follQWln~ iten)$ relating .til the
Prop~rty; (l)ruly condemnation, OJ:lVlronme.n1al,!ionittg or other land..uaeregulallQu .prooeedlngs,
(Ii) ~nynotiClls of'vrolar1ons of allY Laws, and (IIi). any litigation tela!ill~to 1he PropeiiyOi' that
adse~out oftlle (lWner$hipo£thePrQpetty,

(0) thi'QlIgh tlIeC;!oSillg Date, SeU!ll'shalllllallllainol' QaU$eto b~.maintained,
at Sellol"s sole Q.O$tlind el'1I011SO, allpoHl'li(l$ oflllsw'ftnce C\In:entiyInctl'~Gt with \'espee! !I) the
i1.'()jl~lty (01'comp~rl\ble ~epl\lcements thel:eot),

(d) Se]ll)l' slillli also d.eJlv'el' to P\!I'ChUS!ll'90j1i~pfe.n¥ lill/Ii for feal estate
tax~$.IPl<lpet$onid pKoPei1;Ytl/i(,\)~lind copie~ of liny I\oti¢ei/ perlltinlog to. xoal esfllte taxes or
lIe$essmGnt!a,l1pll~ilbl~tothli lI.xopQrlytliatt\fe received W $ell!lfafler i!1eafteotlve Da~ol IIven·1f
l:eceived aftel' Closing, Th~(jbli~lI()ns$lt forth in thisSecilllll IS(d) .8n~n.sllr~lve·theClosing,

(I:) Seller agrees that it shall CQoperllle in gUGd fuith with PIlL'OhaS(ji'in
conneotion with PUI'Cliaaer'$ ctl'ortsto olitQlllany niiCelisei'yland perm!lil and approvals,

16. Miscellaneolls,•
. (a) AilSlallment, nlo!cept as pr(>vJdedbolow, P.ufo:hase): may as~igllils rlghts

undex ,this I\greemenionly upon Ih\itpriQr written cOI1~ent(If S<iller, wbioh consent m~y not be
ul!l~ea8oMbly wlt\lliel(!, c()lldlllQn~tl <>t delayed, Notwlth~un\!lngthe rO~$IlngIPurQh~er m!!y
asslguits rlghts.tinder tlils ,Agreeil'i.e.ntwllhout Seller'JlQim$ent to (1)ana\ftUI4t~ ofPurclulsef, (ii)
toanypel'Son or entity suoceedIng to all 1\1' B\lbslfll1tially all ofllle· ~sets of l'\ll'Oh~ser).oi' (Hi). as
security In cQl1Ilection with anyfmanclng \trul$ftotion entered Into by Purchaser,

'(b) . 13lndillB onSuoeesaors. Th~$Agreement shall be binding not only upon
fhe pal'lies but also upon theIr l'(jsp~¢tive hell's, perS'ollllJ reptescniath'!ls, QssIgns, lind other
successorS In lnwrel!!.

(9) Notices, Any nollce, opmont' or ftpproval required or llel'lt\itt~d to be
gIven uildol' thlsA~feement shall be in willfng.an4 $]jail be deemed to ,have bllanglv~n upon
(1)hAtld delivery, (11).one (I) bli$ll1(l$SdaYQftej! bclh,!gd~P9slted 'wlthF~ or unothel' l'6lla\>le
ovel'nigbt cO\ll'ler IiQl'Vioe,with reeei»t anknbW1edl!the.nt l:equested, (iii)"Plln l'ecolpl tt
trl\llSmiUe.<1by:faesitulle telecClPl', withft eopy$~llt ojj ~$\Il1!I.!day b¥ one of'thil oth~l"p'etrnitt~d
melhoc{sQf delivery, 01.' (iii)upmll receipt ,o!'i'Ilfu$etidel1vGI1Mpo~ltii'dIn the Unit~d States mati,
registered or uertlfied midi, pO$ta~<:lplepald,l'eturnl'eceipt t<fqufred, jlnd addl'essed as follows:

Il>To SBLLBR: Lali~aster Commel'OiQi,LLC
11950 San Vicente Blvd" Ste ;lOO
Los Angeles, CA 9G049
Phone: (~1O)442.600~
Fax No,; (310}442·6'002
Attlmlinn: Daniel Saparzadeh

OilS W"11601l4m,l
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I~ TOllOJtCHASIlIt: Slt~C6, LLC
MO~~Jff'Oltill!Btl'll6!, glb ~IQo~
~~!\Fl;IlIl9i$co,OA 94J()4
PhO!illi (415) (m-l sou
Fill(NQ,:(415) 6'l~-lSOl
Attelitlon! Judith}W1~06n~a!dou!ls~!
CtkSetli ls1;ael-Mm1~get.Sl!6 Acqul$ft/on

ot$\lcb. othe!' address as either Pill'tY 1l!)1I),l\'(J1l!).I!mtltotlllw speolfy in wi'ltfug to t'h~Otb.~I'.

(d) .ardkers and Rfuders. Nelt~~rp~i't)':blIs h«d: !l!iY ¢Oh\!lQtQ!~d~l\lIiigs
!'Ggat;liflll the !(ltOj:ie~ty,or any c(j~WiIC!lt!tln In, .Qonileotitin witli IhIl8Ilbj¢Qtin~ C!! thI~

, t''Ms~otltln.lhj:ou!l\lt ~tilir~al est~te bl'ok~l'.Ql'othej' pe~Qliwhg¢a!! 6iaim 1I~!ght\¢.II cOl1Jl\'tissiojl.
.01'flnqll!"st'eelncP1)llect!6n ",lib the.siM 90nfemplt1ted h~¢1l\6~c~»t£ill'mll~oJ'ekI!t][{;ol'el<
Lalli! ConiplillY ({'$~Jlei~9~1'(Jl!er,j)wlli>~ec¢@lji$~!/;'\nl\nd tbesslia!l be ,pa!dby Seller
purau8l1t to ~ ngtll'(i!1I ~gteem~!lt 'bQtWe~n Scl101'and Sell¢t!$.Broke~, {nthe eVQli.tIh!ltanyothel'
brokel'or :t1ndel'mak~saclalm far a C(i11ill!)I$sIOl1orfiltdel"$ fee.bas¢d UPOIl$il1$OP~ilt.dealing$
01' CloliMllnl¢ation, thl) PIIl'o/ wh()$e cOndu~ll$ the basis fQt the broker or 1lii:del'll!ald~,its (llaim
shall!n4emrlii1y, de~(h\fldhOld hWll11esstheotb.erp.ill't~ ag~stllndfi'Om8!lyvolnmisslon. fee,
liabibty, dm1l8ge. cost !lltd eXlrense, iiluluding wiihollt lillllbtti(>natlol'llbYs' fees,al'ls~out of 01'
resulting :fhill!)aily such (!I~bl\, The provlsionsofth1sS&'l1!lll1JI!(t!) shall sUl'Vlvethe Closing, or
inthe evellt that the Clo$ingdQes nO!ooour,the ~el'll1illatr(lhi>ttblsA81'elimetlf. .

, .(~) Recli!'ding, I1urchIiSetl\j.~yllot re¢otd Ibi$ AgreOOlent,:'but SillIer anll
Pu!-chilS;,r sliaU Wtiei,lul(i!l meinotandtlin of'th!s Agreement whi¢h putah~$el' may reQo~d III the
relllpl~()petIY t(i6()¥dsof tb.", \l¢unjyill whlob tlte Pr.operty Is located, COl!ourti\l\t!y with the
Illl'oC\iti()n of the memol'aUd.tlJ1.'J, Pilrcll~$erslrallell:ca\II~~ddelive~ to esorow 4gellia Quitolaim
Deed .ft(>mPUiillltiSei'toSellei' to bO'held by ~SCI!OW~l!nt,Itt thO!ivent lbid the Agreementlit\d
the esetowne1-eundili' is t61'lillllare(!:t9!" any tea$O!1 ill l\¢c9£dance with: th:~ ieMi (i£fltis
A:gl;'t1ement,esOl'OW ijgent ~hftll provIde w.rl\ten notiC.0 10 PUi'Qha~ei'Qnd Sll11etof Its infellt to
r~cofdth~Q(lltelaim D~edaudth~relift~. bnt no sooner tballt!ve ($) days ~f\el'dllllvery ohlloo
llQliceto PiJoohlise811d Seller $h!il11'C~otd the Qllitolailn Deed In the real property records oithe
CO\ll1ty In which the P1'O'p~rtyIs locilt~d, '

(:I) Aillendll!)et1tli. Except as othel'wlse PtOllided h~l'ein, this AI;\!~ei:\lentlMy
be amended I'll' modifled oii!.yby a wlitten instrument executed by Seller and P\ll'Chasel',

(s) OClIoi'l1ingLaw, This Agreement shill! be governed by and construedIn
accordance wIth the lawS otlne state where the Properly is looated,

(h) Merge!' af Prior Agl'eemenlS, Tllls Agreell!)ent and the e1!hlhits and
sohedules hereto, constitutes the MIll"" agreement between the partles and s,upersedes all pI'lor
agJ'e\lll!)en\S8!\dnndel'standlngs between the parties relating to the subJeot matter llel'eof.

. (i) T:!meofthe Essence, T!ll!)eis oflhe essence of this Agreement.

oas W"ta'0714~17.2
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0) ~e~l'AAllltx. If.any provision of this Al!teementl oj' the application
thereof to flnYPG~SOl!, ,lill1o~ior eitcillilstanoe. shill! be h!1l(jbya courter eOll1pe(~f!t jliti$glofton
to be Il1valld, iin~lifQrceable or void, tlwi"etllain~~l·o.fthl$ Asre~IlIMt \iiId $~()hpt'Ovlsions as
apptiedto olher.pm;SOns, places tMell'¢\ll'II*!liiltiiissliall relfialilin 1li1l t'OItiiiand effeot.

(I.<) Lellal (!Qsts. {fony legal aotion isbr9ught by eltherparly to enforce any
~roVlsianof Ihis A~rQW1l,Mt;theJll!!l'laJ.lln~partyihall,\1eenflfledto rl!f;over tl'om the athol'parly
reasonablealtol'lIOy$' :!be!l!ind..cQu!1 casmin$U\lh amo\1llt~fls·shall\lb./t1!<'lVi!ldbytheooult.

(1) (lQnfld~l)tbility.Satill pill~JlagreestQl!l.8Il1t!lln Inconfidenee.and not to
di~elpse to any thltj\ Jl@l.'\Y; the IlJf(u'ination conlftined in this Agreement or PI1tt$dllj;! to tlt~.sale
(lOnt~pJiltea he~by and the bitbl'nlu!lQlllind data t!lmj~hedo~ millie· aV3lWblel1y S$l!erto
Jiu~Oliasel"lts agents 1I1lC!''ll!W6$en\lltlVIlljill~o!il1eoltOJi with puoob8lle,r',s iinvestigllilan of Ihl!
prop.~ and the lI'1ll1$f\otionscO'ntempllitea \}y ihe Al!te\\lllellj; provIded; however. that e~Qb
PI\I'i.y.ltil ~gQnl~lind representatives nIfty di;olose sllch lnfortnationand g~t\,:(II) to Sl)chpal:tY's
accou.ntalJts,aUmeys, J!irospeQliV61entiers, aooountl'lnts,plll'lnetS. consultants arid otlt(II' advisors
in ·coruicelI011 with tile l!'an$RQt!oti~ confW1l,pJat~d by this Agr~ment (colle~live!y
"R!lP!'IlS.:mlatiy~s;;)to th/.} eXf#rit lh~t .sllah Rejirel!~lIt~lives ~~$Qllablyneed to kl!IlW {in
l'uri,lhaser'·$orStiJler's re~$\lnl\bledlscl~llon:)~u\lhinfo~matiOiiMd data in oi'der to ftssis't,and
p~xformsetvlce$o,tlbehal£ot PuroliMet oe Selle!', (b)tp ,t/I\) ~nt.1·eq.ulred by~ny t:tPJi~icable
statttte. law. ~eillllftfl()J1,go\l~eIlMU\lthodiy OI'co"llI~r4ei'1 (o)incolJil,eodoll With4t1y
$~oiii'llies Ililng$, r~gisl~'IIt!onstllillmeftta ,Ql' sil!'dlar (lUngs. und¢liilken~y PlItehaset; and (tI) in
{)onneotjoh with any 'lltlgiltloll thaI may :$ilseblltwecn. the pai:/ie$ in c.ol!li¢ol,ion wlthille
t!'IIllSl!cjll)nSCOlllcmplafetl by tlils Agt'eetllerttr The p!:ovi$iQIISlif thl . $hall $Ui'i'ive
.tho ·Cleslnll, '01' ift theevtllltt/llittheCI()slIjg d(j~$Mt fIC~U\', th¢i!erillinli AsreemeIlI.

(111) COJlrtte'l;arls and 'Exeelititll!.· TJds Allteellieut mljy be ex:~e\lWd In
OO\llltel'p~:ts,eliohQf wmoli ~ffiiUliede(!Jil~d'811Or!gillKill!ld whloh log~th~r sbaIlcoIIstilllle one
and Ihtisamo .asreelllimt, '$isOllt!wc$ requIred un:d.or thlil .j!\~~~1ll1;ll)1lll~ybll.:I!'iIn$llIltte.lI by
fae$ill\il¢and.9n~j) r~o¢lvedl>Y th¢ 'Plirty to the. Agreement t(! whom $tltill lilgnatures were
transmllted, sh~llbe liln(linll I)n the PfI\'o/1tallsmittlng its slgn~ture$ u though they were an
origillfil sigoatul'e of suoll party.
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IN WITNESS WHBREOF, the parties heretohave executed tbi~ Agreem¢nt as of
the date wrltten below.

t.

ORS We~I:?'601l4217.2
17950,23 GCUGCL

SELLER:

SITECE), Ltc;
a Delaware limited liability company

By: _~~==-·'·L'··."';""='·'__ ~
"ti c""" ( j" A ! f(.,'&>. -he,.,-

Its: \ J I'e... e. pr e.:r\ J e.J t-
Date: __ -'1- :!'yi'-/. l,-"q"'-Jf~Qe.-o,+· _+.. / -\
LANCASTER0Q"MlVIERCIAL, LLC,
a Callf(illlia limited Ii 'bili!y company

BY:"'is . \ .
Nal~lle-:1)-. ""'" O.c1~V\';::,\:'=. ~="'-J..+.;.r:,y/><dC:':::"., ....:x;~ ,~

::,7;~~Mb9~
DAVOOD OOLSH'

Date: '}I \ \1()9
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