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PREPARED DIRECT TESTIMONY OF
MICHELLE MENVIELLE
ON BEHALF OF SAN DIEGO GAS & ELECTRIC COMPANY

I. INTRODUCTION

The purpose of my testimony is to describe the expenses for procurement-related
activities that are recorded in San Diego Gas & Electric Company’s (“SDG&E”) Energy
Resource Recovery Account (“ERRA”), Portfolio Allocation Balancing Account (“PABA”),
Transition Cost Balancing Account (“TCBA”), Local Generation Balancing Account (“LGBA”)
and Tree Mortality Non-Bypassable Charge Balancing Account (“TMNBCBA”) for the record
period of January 1, 2022 through December 31, 2022. My testimony will explain SDG&E’s
contract administration activities during the record period associated with SDG&E’s Power
Purchase Agreements (“PPA”). Some of the testimony below, and information provided in the
attached exhibits and Attachment 1, are confidential and privileged pursuant to applicable
provisions of California Public Utilities Commission (“Commission’) Decision (“D.”) 06-06-
066, General Order (“G.0.”) 66-D and California Public Utilities Code (“Pub. Util. Code™)
Section (“§”) 583 and § 454.5(g). Confidential provisions are identified by yellow highlights
and redacted for public filings. The ERRA does not include contract administration costs such as
labor or operation & maintenance (“O&M”). Such costs are included as part of SDG&E’s
General Rate Case (“GRC”).

SDG&E respectfully requests the Commission’s approval of SDG&E’s contract
administration and power procurement-related expenses for 2022, which are identified, explained
and supported in this testimony.

II. DESCRIPTION OF EXPENSES

The expenses recorded in ERRA, PABA, TCBA, LGBA and TMNBCBA for the record

period are summarized in Attachments A, B, C, D and M respectively of the accompanying
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prepared direct testimony of SDG&E witness Joe Bautista. These expenses are recorded in
compliance with D.02-12-074.

As described in Section III of Mr. Bautista’s prepared direct testimony, the purpose of the
PABA is to record the “above-market” costs and revenues associated with all generation
resources that are eligible for cost recovery through the PCIA rates, including SDG&E’s Utility-
Owned Generation (“UOG”).

As described in Section V of Mr. Bautista’s prepared direct testimony, the purpose of the
TCBA is to accrue all Competitive Transition Charge (“CTC”) eligible revenues and recover all
Qualifying Facility (“QF”) generation-costs above a calculated market benchmark. The TCBA
was authorized by D.02-12-074 and D.02-11-022.

Also, described in Mr. Bautista’s prepared direct testimony, the purpose of the LGBA is
to record the revenues and costs of generating contracts where the Commission has determined
that the resource is subject to a cost allocation mechanism. In the record period, the projects
included in SDG&E’s LGBA were the contracts for Carlsbad Energy Center, LLC (“CECL”),
Escondido Energy Center (“EEC”), Pio Pico Energy Center (“PPEC”), CP Kelco CHP,
Grossmont Hospital CHP, Sentinel (RA Only), Gateway (RA Only), Edwards Sanborn (RA
Only), and the utility-owned El Cajon Energy Storage (“ES”), Escondido ES, and Miramar Top
Gun ES facilities. The LGBA activity is described in more detail in Mr.Bautista’s prepared
direct testimony. The LGBA was authorized by D.13-03-029 and established in Advice Letter
(“AL”) 2499-E, approved on August 9, 2013 and effective on July 31, 2013.

A. CTC Contract Costs

In accordance with D.02-12-074, this category captured expenses recorded in ERRA up
to the market benchmark value of the QF and transition Combined Heat & Power (“CHP”’) PPAs

that are non-LGBA. In D.11-12-018, the responsibility of calculating the benchmark changed
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from the Energy Division to SDG&E. SDG&E calculated a benchmark of] -MWh in 2022.
The expenses for QFs were calculated by multiplying the purchased MWh by the effective
market benchmark. This category also includes indirect Greenhouse Gas (“GHG”) costs
associated with the PPAs. Any expenses above the benchmark were recorded in the TCBA
pursuant to Assembly Bill (“AB”) 1890. The 2022 activity in SDG&E’s TCBA is described in
more detail in Attachment B of Mr. Bautista’s prepared direct testimony.

B. Contract Costs (non-CTC)

This category captured the expenses for renewable PPAs, SDG&E tolling agreements and
other bilateral PPAs. The costs include capacity, energy, fuel, fuel transportation costs, and
indirect GHG cost associated with the PPAs. Also included in this category are revenues and
expenses for real-time bilateral purchases and sales, contract-related California Independent
System Operator (“CAISO”) revenue or payment adjustments and revenues for contract damages
or awards, broker fees, and other miscellaneous service fees.

C. Generation Fuel & In-Lieu Payments

All monthly recorded fuel and transportation expenses for SDG&E’s utility-owned
generation, and fuel purchased for SDG&E’s tolling agreements, were recorded in PABA and
LGBA. In-Lieu Payments (of franchise fees) were collected for Palomar fuel costs and recorded
in ERRA.

D. Other CAISO Related Costs

Included in this category are revenues and charges associated with transmission losses,
and ancillary services. This also includes SDG&E’s share of imbalance energy charges and Grid

Management Charges (“GMC”).
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E. CAISO Supply & Load Costs

This category captures the CAISO payments and charges to SDG&E as the Scheduling
Coordinator (“SC”) for its supply resources, including Inter-SC trades (“ISTs”), Day-Ahead and
Real-Time Market activities, and their imbalance energy charges and revenues. This category
also includes the CAISO payments and charges to SDG&E as the SC for load, GMC, Day-Ahead
and Real-Time Market load activities, and load imbalance energy.

F. Hedging Costs & Financial Transactions

This expense category captures the monthly expenses for hedging generation fuel and
commissions and other bank fees.

G. Western Renewable Energy Generation Information (“WREGIS”) Costs

This category reflects costs relating to participation in the Renewable Energy Credit
(“REC”) management program administered by WREGIS.

H. Congestion Revenue Rights (“CRR”) CAISO Costs

This category includes costs and revenues relating to CRR activity charged to SDG&E by
the CAISO.

L. CAISO Convergence Bidding Costs

This category includes revenues and costs related to convergence bidding as authorized in
D.10-12-034.

J. GHG & Carrying Costs

This category includes costs and cost adjustments related to SDG&E’s procurement of
GHG compliance instruments to comply with California Air Resources Board’s Cap-and-Trade
program pursuant to AB 32. The 2022 GHG compliance activity is described in more detail in

the prepared direct testimony of SDG&E witness Stephen Elliott.
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III. ELECTRIC & FUEL PROCUREMENT FUNCTIONS

The Electric & Fuel Procurement Department (“E&FP”) is responsible for managing
SDG&E'’s electric generating portfolios, procuring new resources, managing Renewable
Portfolio Standard (“RPS”) compliance, energy and gas contract administration and settlements.
This section generally describes the responsibilities of the major functions provided by various
sections of E&FP. Also, attached in Exhibit A is an organizational chart of the E&FP department
as of the end of the record period.

A. Long-Term Procurement Functions

Origination, Energy Supply and Dispatch (“OES&D”) is comprised of two functional
areas: Origination (Origination Analytics & Energy Origination) and Energy Supply & Dispatch
(“ES&D”). Origination Analytics supports long-term procurement of energy products such as
renewables, conventional generation, ES, demand response, energy efficiency, resource
adequacy (“RA”) capacity and RECs. To this end, the group designs, implements and manages
competitive solicitations in accordance with Commission directives and executes agreements on
a bilateral basis to meet energy procurement needs. Furthermore, the group supports Origination
with financial and technical modeling for utilization in PUC proceedings or regulatory approval
of SDG&E contracts. Energy Origination negotiates and executes PPA and resource
requirements for UOG, to meet SDG&E’s long-term energy and capacity requirements and
regularly updates the Procurement Review Group. ES&D is described below in the Trading &
Scheduling Functions.

B. Resource Planning Section

The Resource Planning (“RP”) Section provides support for several regulatory agencies
and filings including the ERRA proceeding. They forecast procurement costs for the ERRA,

TCBA, LGBA, TMNBCBA, and the Power Charge Indifference Adjustment (“PCIA”).
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SDG&E’s witness Mr. Bautista uses these forecasts to develop ERRA revenue requirements for
each element. The forecasts include expected generation and purchases from SDG&E’s resource
portfolio including tolling projects, UOG, renewable projects, QFs and market purchases. RP
also forecasts the CAISO charges, hedging costs, San Onofre Generating Station Unit 1 Offsite
Spent Fuel Storage Costs and a forecast of total GHG costs. RP provides support for the
development of the GHG allowance revenue return allocation and the volumetric revenue return
for small business and residential customers, as well as rates for the Green Tariff Shared
Renewables (“GTSR”) program.

C. Trading & Scheduling Functions

ES&D provides trading and scheduling functions in support of UOG, tolling agreements,
renewable energy, QFs, demand-side resources and other resources as required. They manage
the portfolio of assets consistent with the Commission-approved procurement plans and gas
supply plans for UOG. ES&D manages the least-cost dispatch of the UOG and tolling
agreements, battery ES, purchases and sales of GHG related products, natural gas and power, and
hedges to maintain the portfolio’s price risk exposure within the Customer Risk Tolerance limits.
They perform all scheduling and interface functions with the CAISO and participate in CAISO-
related meetings and working groups. ES&D manages compliance with annual and monthly RA
requirements and oversees the real-time scheduling, dispatch, and trading functions. ES&D
staffs a real-time desk to manage real-time energy transactions and scheduling activities and
ensures that ES&D complies with various regulatory and financial constraints/requirements.
Details of the least-cost dispatch are provided in the prepared direct testimony of SDG&E

witness Andrew Scates.
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D. Back-Office Functions

Settlements and Systems (“S&S”) provides back-office support for UOG, renewable
energy, QFs and other resources as required. S&S manages PPAs through construction and
development phases, up to the commercial operation date (“COD”), monitors and administers
energy supply (e.g., PPAs for QFs, renewable energy resources and tolling agreements) and gas
marketing contracts delivering energy and capacity to SDG&E and participates in various
regulatory proceedings relating to contract administration. S&S also verifies, validates, and
processes invoices and billing requests for bilateral transactions, and prepares journal entries to
record expenses and revenues. In terms of interaction with CAISO, S&S validates and processes
settlement statements and invoices from the CAISO, disputes any questionable charges, and
reports generation and load meter data. They also coordinate Sarbanes-Oxley (“SOX’) 404
compliance and control activities for many E&FP Functions.

The Systems Section is responsible for system administration for departmental software
supported by SDG&E's Information Technology department. The primary applications are a)
ION’s electronic database (“Allegro™), a repository and payment database, b) Power Costs Inc.
(“PCI”) dispatch program, ¢) Versify Solutions, a MCG Energy Company (“V Performance”) for
RA requirements and d) the Meter Data Processing System (“MDPS”), which performs the meter
reporting and submissions to the CAISO.

E. Mid-Office Functions

SDG&E’s Energy Risk Management (“ERM”) department, which reports to SDG&E’s
Vice President - Risk Management & Chief Compliance Officer, provides mid-office support
functions to E&FP by identifying, managing, monitoring and reporting on market, credit,
financial and operational risks. The ERM department conducts daily reviews of electric

procurement physical and financial positions, including Commission-approved risk metrics,
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trader authority limits, counterparty credit risk positions and compliance with financial
liquidity/collateral limits. ERM also supports the Front Office in the development of hedging
plans and monitors compliance with the approved plans.

ERM monitors and enforces process controls related to the execution, recording and
valuation of trades, including derivatives. ERM is also responsible for compliance with Dodd-
Frank requirements, including trade reporting and record retention activities, and for SOX 404
compliance and testing for many of the controls related to ERM activities.

IV.  SUPPLY PORTFOLIO ADMINISTRATION IN GENERAL

S&S is responsible for: (a) contract administration, (b) preparing, reviewing and issuing
invoices, (c¢) issuing payments associated with energy transactions and generation fuel
agreements, and (d) providing mandated regulatory and financial reporting.

As of the end of the record period, S&S administered an electric supply portfolio
consisting of UOG and bilateral PPAs with conventional and renewable power plants. The UOG
portion of the portfolio was comprised of SDG&E’s 100% ownership of the following

operational plants:

SDG&E Power Plants MW !
Miramar Energy Facility 1 & 2 96
Cuyamaca Energy Center 45
Palomar Energy Center 588212
Desert Star Energy Center 495
Ramona Solar 43
El Cajon Energy Battery Storage 7.5
Escondido Energy Battery Storage 30
Top Gun Storage 30
Kearny Battery Energy Storage 20
Rooftop Solar (combined) 34

' The fossil fueled UOG MWs are consistent with SDG&E’s Resource Data Template (“RDT”)
reported to the CAISO as updated when necessary from time-to-time. However, the small SDG&E-
owned Vista Fuel Cell and Rooftop Solar (combined) MW’s are not reported to the CAISO.

2 Palomar increased Capacity MW limit from 575 to 588.21 effective July 7™2021.
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SDG&E’s PPAs include the following:

Status as of:
December 31,2022

Commercial Operations TOTAL PPA'S Pre-Operational TOTAL PPA'S Expired/Terminated TOTAL PPA'S
Contract Summary Number | MW MWH Contract Summary Number | MW | MWH Contract Summary Number | MW | MWH
QF.CHP 6 1373 73971 QF CHEP 0 0.0 0 QF.CHP 0 0.0 0.0
Renewzble 42 26184 7,131,135 Renswable 1] 0.0 0 Renewsble 1 6.1 374520
Tolling 5 1.063.0 334,862 Tolling 0 0.0 0 Tolling 0 0.0 0.0
Energy Storage - Pumped Hydro 1 400 (15973) Energy Storage - Pumped Hydro 0 0.0 0 Energy Storage - Pumped Hydro 0 0.0 0.0
Energy Storage - Battery 2 740 6 Energy Storage - Battery ] 2874 0 Energy Storage - Battery 0 0.0 0.0
'WSPP/EET 18 240 (1,180,000.0) WSPF/EEL 0 0 0 WSPP/EEL 2 950 [778,052.0
Total 74 3,958.9 6,606,452 Total 5 2874 0 Total 3 1011 815,504
Commercial Operations TOTAL PPA'S Pre-Operational TOTAL PPA'S Expired/Terminated TOTAL PPA'S
Technology Type Number | MW MWH Technology Type Number | MW | MWH Technology Type Number | MW | MWH
Bio-Mass 1 240 166,760.0 Bio-Mass 0 0.0 0 Bio-Mass 0 0.0 0.0
Conduit-Hydro 4 29 2,005.7 Conduit-Hydro 0 0.0 0 Conduit-Hydro 0 0.0 0.0
Bio-Gas 0 0.0 0.0 Bio-Gas 0 0.0 0 Bio-Gas 0 0.0 0.0
Digester Gas/Conduit Hydro 0 0.0 0.0 Digester Gas/Conduit Eydro 0 0.0 0| [Digester Gas/Conduit Hydro 0 0.0 0.0
Energy Storage - Pumped Hydro ] 400 (15,973.1) Enerpy Storage - Pumped Hydro 0 0.0 0 Energy Storage - Pumped Hydro 0 0.0 0.0
Energy Storage - Battery 2 740 Energy Storage - Battery 3 260.0 0 Energy Storage - Battery 0 0.0 0.0
Energy Storage + Solar PV 0 0.0 Energy Storage ~ Solar PV 2 274 0| [Energy Storage + Solar PV 0 0.0 0.0
Landfill Gas 4 9.8 Landfill Gas 0 0.0 0 Landfill Gas 1 6.1 374520
Markat 13 240 Market 0 0.0 0 Markst 2 95.0 | 778,052.0
Matural Gas 9 1.201.6 Natural Gaz 0 0.0 0 Natural Gag 0 0.0 0.0
Solar PV 23 1.346.1 5614777 Solar PV 0 0.0 0] [SolarPV 0 0.0 0.0
'Wind 12 12366 | 33385426 Wind 0 0.0 0 Wind 0 0.0 0.0
Total i 39589 | 6606452 Total 5 2874 0] [Total 3 1011 | 815504

S&S performs the following routine tasks to ensure compliance with contract terms and
regulatory requirements.

A. Contract Management for New Projects

Before new projects reach COD, S&S provides contract management during a project’s
construction phase ensuring that all conditions precedent and milestones are met. Additionally,
S&S manages the transition between construction and commercial operation including multiple
meetings with the new counterparty to introduce staff, review the scheduling communication
protocols, and discuss the invoicing and settlement procedures. The purpose of these meetings is
to ensure a smooth transition from the construction phase to commercial operation.

B. Invoice Verification

For most non-QF contracts, the Sellers issue monthly invoices to SDG&E. For QFs,
SDG&E issues monthly invoices to the Seller. Based on contract terms, and the daily
communication records, the S&S staff prepares, reviews and verifies the details of the invoices,
including, but not limited to: prices and quantity of energy delivered or scheduled, verification

of excused outages, prices of capacity, TOD factors, index prices, startup payments, economic
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curtailment compensation, and validity of any adjustments to the invoices. S&S staff follow the
complete payment process to verify it is done in a timely manner per the contract.

S&S staff is also responsible for coordinating, investigating and resolving disputes, if
necessary, in a timely manner and in accordance with terms and conditions of the contract and
applicable utility and CAISO tariffs.

C. WREGIS Administration

Starting in 2007, as part of the RPS compliance effort, the California Energy Commission
(“CEC”), the Western Governors’ Association and Western Electricity Coordinating Council
jointly launched the implementation of WREGIS, an online system which tracks renewable
energy generation from units that register in the system using verifiable data and creates RECs
for this generation. In 2008, SDG&E became an account holder and qualified reporting entity
within WREGIS and worked with the renewable counterparties to register each facility into the
system. SDG&E started reporting renewable generation from these facilities through WREGIS
starting on May 1, 2008. During the record period, S&S staff diligently monitored and
administrated the WREGIS accounts.

D. Active Monitoring

Most of the PPAs require Contract Administrators to monitor and track generation to
ensure the Generator’s compliance with the contract terms through the life of the contracts. It
includes, but is not limited to: generation, insurance, credit requirements and status, and
compliance with regulatory and reporting requirements. Contract Administrators work closely

with the Generators to immediately address any contractual issues that may arise.
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Particularly for the renewable contracts, D.10-06-004 mandated SDG&E to actively
monitor the Seller’s compliance with Standard Terms and Conditions 6 (“STC 6”), as defined in
the Pub. Util. Code.> SDG&E implements the following method of active monitoring:

1. Request the Seller’s copy of CEC’s certification, both pre-& final;
ii.  Request that the Seller register the contracted facility with WREGIS and provide
SDG&E their WREGIS ID; and
iii.  Request that the Seller certify that the product SDG&E received during the record

period was indeed in compliance with STC 6.
For the record period, all RPS projects reported compliance with the STC 6 based on
above activities (i) and (i1). All Sellers responded to SDG&E’s questionnaire at year end
according to (iii) above, confirming their compliance.

E. Contract System Administration

During the record period, E&FP’s front, mid and back offices used Allegro as its primary
contract management trading and tracking system. Allegro is a SOX compliance system that is
used for regulatory reporting, accounting, commodity trading management, and portfolio
valuation. It creates an audit trail when changes are made to contracts in the system. During the
record period, S&S supported SDG&E’s goals of complying with SOX requirements,
maintaining up-to-date systems, enhancing forecast accuracy, and ensuring compatibility

between software systems used within E&FP.

STC 6 requires the Sellers to warrant throughout the term of the PPA that: (i) the Project qualifies and
is certified by the CEC [California Energy Commission] as an Eligible Renewable Energy Resource
(“ERR”) as such term is defined in the Public Utilities Code Section 399.12 or Section 399.16; and
(i1) the Project’s output delivered to Buyer qualifies under the requirements of the California
Renewables Portfolio Standard. To the extent a change in law occurs after execution of this
Agreement that causes this representation and warranty to be materially false or misleading, it shall
not be an Event of Default if Seller has used commercially reasonable efforts to comply with such
change in the law. See D.10-06-004 at 4-5 (citation omitted).
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F. Summary of SDG&E’s Long-Term Energy Contract Portfolio

During the record period, S&S managed the contract terms and activities of conventional
and renewable contracts in its long-term energy contract portfolio. The Electric Contracts tab in
Attachment 1 of this testimony lists and summarizes the contract terms and activities during the

record period in the following categories:

Contract Class

Contract Name

Contract Terms

Payment Terms

New Contracts

Modifications, Letter Agreements
& Amendments filed in AL’s or
Applications

Modifications, Letter Agreements
& Amendments for Review in
ERRA Application

Terminated Contracts

G. Non-QF Contract Types

There are generally three Non-QF contract types in SDG&E’s portfolio that include,
among other benefits, the purchase or sale of as-available capacity and energy, RECs and RA
benefits. Below is a list and definitions of those contracts:

1. Renewable Contracts

Power purchase and sale contracts with power suppliers whose generation fuel (wind,
solar, etc.) are certified as renewable. This type includes both bilateral PPAs and standard
agreements.

2. Bilateral PPAs

Contracts that originate from a Request for Offer (“RFO”) and are not tariff or regulatory

mandated contracts may originate from bilateral negotiations. The Buyer and Seller negotiate
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the terms and are bound by the provisions. Bilateral PPAs typically include the purchase of
energy and/or capacity and may be firm or dispatchable.

3. Tolling Agreements

These are dispatchable contracts, and SDG&E purchases and transports the natural gas to
the power plants. SDG&E pays for capacity based on the availability of the plants and the
contracts include fixed and variable O&M charges, startup costs, etc. SDG&E economically
bids the plants and available ancillary services into the CAISO market.

H. QF/CHP Contract Administration

As of the end of the record period, the following table list and summarize the names,
sizes, energy and capacity prices and quantities of all exporting and non-exporting QF/CHP’s

during the record period:

QF & CHP PLANTS THAT SOLD POWER OR WERE DISPATCHED BY SDG&E
Plant PPA Nameplate Fixed Energy Price Capacity Price
Type MW Capacity
MW
SF Peak Hydro 501 0.4 0 SRAC SRAC
CP Keleco CHP 26.7 0 SRAC SRAC
Goal Line CHP 499 499 $6.21/MWh $172/KW-yr. +
variable O&M $23.40-$33.00/kW-yr.
Grossmont CHP 4.6 0 SRAC SRAC
YCA CHP 55.0 55.0 $3.54/MWh $140/kW-yr. with
variable O&M 17.65% bonus adj.
Total 136.6 104.9

The following table lists the percentages of generation (MWh) supplied by QF projects,

but not CHP, relative to SDG&E’s total energy supply for the record period.

SDG&E’s Total Energy Supply
(retail sales MWh)

% of QF generation relative to

Total QF Supply (MWh) SDG&E’s total energy supply

572 7.800.107 0.007%

The following table lists the percentages of QF renewable energy (MWh), but not CHP,

relative to total QF supply for the record period.
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% of QF RPS eligible renewable
QF RPS Eligible Renewable Purchased Energy relative to total
Purchased Energy (MWh) Total QF Purchases (MWh) QF Purchases
572 572 100%

The following table lists the percentages of QF renewable energy (MWh) relative to total

RPS supply.
QF Renewable Total RPS Purchases (MWh) % of QF RPS eligible
Purchases Renewable Energy relative to
(MWh) total RPS supply
572 3,497.273 0.016%

1. Payments to QF/CHP

During the record period, there were no unusual or significant payments to, or claims by,

the QFs. The table below shows the QF monthly delivered energy MWh and the energy and

capacity payments made to QFs during the record period. The table is also provided in

Attachment 1.

Jan Capacity | Feb Capacity [Mar Capacity| Apr Capacky| My

113 Condult Hydro 5an Francisco Peak Hydro Plant

.4 Efficiency Monitoring

SDG&E did not review any QF cogeneration efficiency records for year 2022.

8. Insurance Monitoring

During the record period, the S&S staff solicited and tracked insurance certificates for all

PPAs to ensure current certificates are maintained by Ebixcerts.com, an Ebix Inc. system.
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V. EXPIRED AND TERMINATED CONTRACTS

SDG&E normally administers each contract from execution through the end of the
contract term at which point, the contract will expire. However, SDG&E can terminate a PPA
earlier than the expiration date due to a counterparty event of default. If this occurs, SDG&E
will notify the counterparty of the default. If the counterparty fails to cure the default, SDG&E
may terminate the contract. Contracts can also be terminated by mutual consent between the
counterparties. The expired and terminated contracts are discussed in the relevant sections below
and in Attachment 1.

A. Contract Amendments, Modifications and Letter Agreements

During the record period, SDG&E modified and amended several contracts. Some
contract modifications were material in nature and required Commission approval, and some
other modifications were not material. The material modifications are discussed in the relevant
sections below. Attachment 1 of this testimony summarizes all changes and modifications to
contracts during the record period.

B. Contract Administration of Fuel Procurement Contracts

During the record period, SDG&E had fuel procurement contracts in effect or under
negotiation, initiation, revision, amendment, or termination. Attachment 1 of this testimony
includes a tab entitled “Gas Contracts” that identifies the counterparties, contract types and
effective dates of all active fuel procurement contracts in effect or otherwise acted upon during

the record period.
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C. Hypothetical Maximum Disallowance for Standard of Conduct 4 Violations

For the record period, SDG&E calculated $18.699 million* as the hypothetical Maximum
Disallowance for Standard of Conduct 4 Violations which equates to twice the estimated
administrative expenses of $9.349 million calculated in the table below. In D.02-12-074, the
Commission set “each utility’s maximum disallowance risk equal to two times their annual
administrative expenses for all procurement functions, including those related to DWR contract
administration, utility-retained generation, renewables, QFs, demand-side resources, and any
other procurement resources.” This hypothetical disallowance cap was established in Ordering
Paragraph 25 of D.02-12-074 and modified by Ordering Paragraph 3.a. of D.03-06-067.

The record period falls under the 2019 GRC period which is effective from 2019 through
2022. In the table below, SDG&E provides a hypothetical disallowance cap utilizing the GRC
Authorized Revenues for Procurement Expenses and shows how those costs are hypothetically
distributed in three major functions: Long-Term Procurement, Trading & Scheduling, and the
Mid and Back Office. More information about the test-year (“TY”") 2019’s O&M costs for non-
shared services are summarized in the SDG&E Direct Testimony of Kendall K. Helm (Electric
and Fuel Procurement) (October 2017) in the 2019 GRC proceeding (Application (“A.”) 17-10-

007) and attached Exhibit D is a copy of this testimony.®

SDG&E provides this information on a hypothetical basis. SDG&E sees no practical usefulness of
this number in this proceeding.

> D.02-12-074 at 55.

% SDG&E uses USA (Federal Energy Regulatory Commission (“FERC”)) Accounts 556 (System
Control and Load Dispatch) and 557 (Other Expense — Purchase Power). There are no USA numbers
that can be used for the procurement functions in the table. It is SDG&E’s understanding that the
USA systems of accounts relates to FERC accounts only.
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5MGEE's Hypothetical Disallowance Cap Utilizing the GRC Authorized
Rewenues for Procurement Expenses

% in Millions
S0OGHE's Authorized Fevenue
# Administration Expenzes Requirement For Procurement Maximum
For all Frocurement Expenzes [2019§ Dizallow ance
Functions Labar Man-Labor [ Tatal
1 Long Term Procurement 2125 0.264 24849
z Trading and Scheduling 203K 0.EGE 31582
3 Pliddle and Back Office 2.640 1123 3769
4 Total 7.3 20439 93449 18,699
Mate: From CPUC O. 19-05-051
Fequest Procurement Expenses
[2016%] [2019%]
1] Long Term Frocurement 2203 Labor Mon-Labo{  Total
2| Trading and Scheduling 2944 2125 0.264 2359
3| Middle and Back Office 3484 2535 0.E5E 214z
4 Total 2.6H 2.640 1129 3.7ES
7301 2049| 3.349
electric
20164 20164 2013 2M3%
L ML L ML
BP0 | Long Term Procurement 1,955 0,245 2125 0.264
EPOOZ | Trading and Scheduling ST 0616 2536 0.E6E
1EPOOE | Middle and Back Office 2.423 1.060 2.640 1123
gen
20163 2016% 2013 2019%
L ML L ML
1IEPO0 | Long Term Procurement 0.000 0.000 - -
EFO02 | Trading and Scheduling 0000 0000 - -
1EPOOE | Middle and Back Office 0.000 0.000 - -
gas
20164 2016¢ 23 2mag
L ML L ML
1EFOM  [Long Term Procurement 0000 0.000 - -
EFO02 | Trading and Scheduling 0000 0000 - -
EPOOE | Middle and Back Office 0.0 0.000 - -
Tokal
20164 2016% 2019% | 2019%
L ML Tatal L ML Total
BP0 | Long Term Procurement 1955 0243 2.20% 2125 0,264 2389
1EPO02 | Trading and Scheduling 2,333 .51 29419 2536 0.E5G 31592
1EPOOE | Middle and Back Office 2429 1.0E0 3488 2640 1123 3.7ES
3.345
E=calation Rates
| Elec!Gen'Gaz ElzciiGen Gaz
Labar hLEr MLEr
[ 1ogeann | 10400 | 1o64s00
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VI. CONTRACT PORTFOLIO AND STATUS

This section lists each of the executed contracts in SDG&E’s portfolio by technology
type and provides a brief description of the contract or project status. SDG&E also describes any
issues that occurred in the record period.

During the record period, SDG&E conducted resource-specific and Preferred-Resources

RFOs requesting solicitations with the following pro-forma agreements:

PROCUREMENT- RELATED RESOURCES SOLICITATION IN 2022

Pro-Forma Agreement Date Description
Type Issued P
Sought to sell excess RA capacity products (Apr-Jun):
2022 Q2 Excess RA 1/14/2022 | CAISO South System RA, RA w/ Flex, SD-IV Local RA,
Electronic Solicitation
Local RA w/ Flex.
Sought to sell excess RA capacity products (Jul-Sep):
é?ezir(gilfgfhsslgﬁon 4/11/2022 | CAISO South System RA, RA w/ Flex, SD-IV Local RA,
Local RA w/ Flex, Import Allocation Rights.
Sought to sell excess RA capacity products (Oct-Dec):
2022 Q4 Excess RA 6/21/2022 | CAISO South System RA, RA w/ Flex, SD-IV Local RA,
Electronic Solicitation
Local RA w/ Flex.
2022 Renewable Portfolio In accordance with D.21-05-030, SDG&E sought contract
Standard Counterparties 1/5/2022 | assignment or novation, contract termination with buyout,
RFI and contract buydown options from eligible counterparties.
In accordance with D.14-12-024, D.16-06-029, D.19-07-009,
and D.19-12-040, SDG&E sought local, system and flexible
2023 DRAM RFO 2/1/2022 | RA resources via a standard, non-negotiable Demand
Response Auction Mechanism (“DRAM?”) Purchase
Agreement.
2022 Tree Mortality Non- Sought proposals from third parties who are interested in
Bypassable Charge RPS . -
3/18/2022 | purchasing bundled energy products from an eligible
REC Sale Request for .
Offers (RFO) renewable resource under contract with SDG&E.
. C In accordance with D.21-06-035. SDG&E is directed to
Midterm Reliability . S
Integrated Resource procure resources to meet electric system reliability nee.ds for
. 4/26/2022 | 2023-2026. SDG&E reopened the solicitation for submission
Planning (IRP) 2023-2026 . .
s of new offer(s) and/or updates to previously submitted
Refresh Solicitation
offer(s).
Sought to sell RA capacity products (Local and System) with
load serving entities, marketers and generators. It is the
2023-2024 RA Solicitation | 8/24/2022 | intention of this solicitation to minimize the procurement
cost impact for ratepayers while also meeting SDG&E’s RA
Requirement.
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Pro-Forma Agreement Date Description
Type Issued

In accordance with D.16-05-006, D.15-01-051, D.17-07-007,
and Resolution (R-)4734 (together the GTSR Decisions)

Fall 2022 Green Tariff issued by the California Public Utilities Commission (CPUC

Shared Renewables 10/21/2022 | or Commission), sought contracts with facilities that produce

Solicitation (EcoShare) Renewable Portfolio Standard (RPS)-eligible energy for the
purpose of implementing its Enhanced Community
Renewables and Green Tariff programs.

Copies of the pro forma PPAs are attached in a PDF format in Exhibit C of this
testimony.

In addition to the PPAs listed above, SDG&E had a Bioenergy Market Adjusting Tariff
(“Bio-Mat”), and CHP PPA (one for CHP Facilities less than 5 MW and another one for CHP
facilities less than 20 MW) and Public Utility Regulatory Policies Act (“PURPA”) for projects
20 MW or less available during the record period.

A. Renewable Resources

SDG&E’s PPA renewable portfolio is comprised of resources from competitive
solicitations, bilateral PPAs, and standard-offer PPAs. This section provides a description of
each renewable energy resource project in SDG&E’s electric portfolio that delivered energy to
SDG&E during the record period, arranged by technology type, along with discussions of
activities unique to each project. Additional details about each project can be found in the
Electric Contracts tab of Attachment 1 of this testimony.

1. BIO-GAS & BIO-MASS

During the record period, SDG&E purchased energy from the following bio-fuel projects:

o  HL Power Company, LP: This five-year Bio-RAM PPA was executed on
November 14, 2016, started delivering energy under the PPA in 2017, and

amended pursuant to Resolution E-4977 to modify the project’s fuel
requirements and extending the term for an additional five years. The PPA

price is $109.00/MWh, adjusted by time-of-delivery (“TOD”) factors. The
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2.

bio-mass project size is 30 MW project and SDG&E’s contract is for 24
MW, is in Wendel, California (“CA”), and is connected to the Lassen
Municipal Utility which delivers their energy to the PG&E system.

MM Prima Deshecha Energy LLC (“Prima”): This fifteen-year bilateral

PPA was executed on September 6, 2005 and started delivering energy
under the PPA in 2007, with a contract end date of September 30, 2022.The
PPA price started at $48.50/MWh and escalates to $68.53/MWh. The
landfill gas project size is 6.1 MW and is in Orange County, CA. This
contract expired during the record period and is also included in Section I:
Expired and Terminated PPAs section.

MM San Diego (““Miramar”): This ten-year RAM PPA was executed on
November 9, 2012 and started delivering energy under the PPA in 2013.
The PPA price is $87.00/MWh adjusted by TOD factors. The landfill gas

project size is 4.5 MW and is in San Diego, CA.

San Marcos Energy, LLC: This twenty-year Customer Renewable Energy
“CRE” FIT PPA with SDG&E was executed on November 20, 2009. The
plant started delivering energy under the PPA in 2011. The PPA has term at
price of $117.30/MWh adjusted by TOD factors. The landfill gas plant size
1s 1.5 MW and is in San Marcos, CA.

Sycamore Energy 1, LLC: This twenty-year CRE FIT PPA was executed on

November 20, 2009. The plant started delivering energy under the PPA in
2011. The PPA has a price of $117.30/MWh adjusted by TOD factors. The
landfill gas plant size is 1.5 MW and is in Santee, CA.
Sycamore Energy 2, LLC: This ten-year Renewable Market Adjusting
Tariff (“ReMat”) PPA was executed on March 7, 2014. The plant started
delivering energy under the PPA in 2014. The PPA price is $89.23/MWh
adjusted by TOD factors. The landfill gas plant size is 2.25 MW and is in
Santee, CA.

HYDRO

During the record period, SDG&E purchased energy from the following certified (non-

QF PPA) renewable hydro projects:
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3.

Bear Valley Hydro Plant: This evergreen restated bilateral PPA was

executed on April 13, 1994. The conduit hydro facility started delivering
power in 1994. The PPA price is Short Run Avoided Costs (“SRAC”) with
as-available capacity payments. The conduit hydro plant size is 1.5 MW
and is in Escondido, CA.

Olivenhain Municipal Water District: This twenty-year Wastewater FIT

PPA with the Public Water and Wastewater was executed on July 23, 2013
and started delivering energy under the PPA in 2013. The PPA price is
$93.75/MWh adjusted by TOD factors. The conduit hydro project size is
0.45 MW and is in Encinitas, CA.

SOLAR

During the record period, SDG&E purchased energy from the following solar projects:

O

Arlington Valley Solar: This twenty-five-year bilateral PPA was executed on
June 3, 2011 and started delivering energy under the PPA in 2013. The PPA
price is $107.50/MWh adjusted by TOD factors. SDG&E exercised its

curtailment rights during the record period. The solar PV project size is 127
MW and is in Arlington, Arizona (“AZ”).

Calipatria Solar: This twenty-year RAM PPA was executed on December
13, 2012 and started delivering energy under the PPA in 2016. The PPA
price started at $64.55/MWh in year 1, escalating to $85.65/MWh
throughout the term adjusted by TOD factors. SDG&E exercised its

curtailment rights during the record period. The solar PV project size is
19.99 MW and is in Imperial Valley, CA. SDG&E exercised 100% of its
RA purchased options for year 2022. This resulted in an additional $3 per
MW on the contract price.

Campo Verde Solar: This twenty-year bilateral PPA was executed on
October 31, 2006 and started delivering energy under the PPA in 2013. The
PPA price started at $112.52/MWh in year 1 and escalates to $135.94/MWh
throughout the term adjusted by TOD factors. SDG&E exercised its

curtailment rights during the record period. The solar PV project size is 139

MW and is in Imperial Valley, CA.
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Cascade Solar: This twenty-year RAM PPA was executed on October 19,
2012. The plant started delivering energy under the PPA in 2013. The PPA
price started at $64.81/MWh in year 1 and escalates to $103.61/MWh
throughout the term, adjusted by TOD factors. The solar PV project size is
18.5 MW and is in Sun Fair, CA.

Catalina Solar: This twenty-five-year bilateral PPA was executed on June
3, 2011 and started delivering energy under the PPA in 2013. The PPA
price started at $112.19/MWh in year 1 and escalates to $142.45/MWh
throughout the term adjusted by TOD factors. The solar PV project size is
109.44 MW and is in Kern County, CA.

Centinela Solar Energy I (“CSE 1”): This is a twenty-year bilateral PPA

executed on May 10, 2010 and started delivering energy under the PPA in
2013. The PPA price is $125.00/MWh adjusted by TOD factors. SDG&E
exercised its curtailment rights during the record period. The solar PV
project size is 125 MW and is in Calexico, CA. Centinela Solar Energy 2
(“CSE -2”): This twenty-year bilateral PPA was executed on July 29, 2010.

This expansion plant started delivering energy under the PPA in 2014. The
PPA price is $121.00/MWh adjusted by TOD factors. SDG&E exercised its
curtailment rights during the record period. The solar PV project size is 45
MW and is in Calexico, CA.

CSolar IV South: This twenty-five-year bilateral PPA was executed on

November 10, 2010 and started delivering energy under the PPA in 2013.
The PPA price is $125.85/MWh adjusted by TOD factors. SDG&E
exercised its economic curtailment rights during the record period. The
solar PV project size is 130 MW and is in Calexico, CA.

CSolar IV West: This twenty-five-year bilateral PPA was executed on
March 8, 2011 and started delivering energy under the PPA in 2016. The
PPA price is $95.50/MWh adjusted by TOD factors. An Interconnect
Adjustment Charge of $4.00/MWh was added to the PPA price from the

date of first delivery of energy through the last day of the second contract
year and $5.30/MWh thereafter until the end of the contract term. SDG&E
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exercised its economic curtailment rights during the record period. The
solar PV project size is 150 MW and is in Imperial Valley, CA.

Desert Green Solar Farm: This twenty-five-year bilateral PPA was

executed on March 31, 2011 and started delivering energy under the PPA in
2014. The PPA price is $139.50/MWh. The solar PV project size is 6.3
MW and is in Borrego Springs, CA.

Imperial Valley Solar 1 (Silver Ridge Mt Signal): This twenty-five-year

bilateral PPA was executed on February 3, 2012 and started delivering
energy under the PPA in 2013. The PPA price is $98.59/MWh adjusted by
TOD factors. SDG&E exercised its curtailment rights during the record
period. The solar PV project size is 200 MW and is in Calexico, CA.
Maricopa West Solar PV: This fifteen-year RAM PPA was executed on
April 16, 2013 and started delivering energy under the PPA in 2015. The
RAM PPA price is $55.00/MWh adjusted by TOD factors. The solar PV
project size is 20 MW and is in Taft, CA.

Midway Solar Farm Il (“Midway”) (a.k.a. 97WI SME LLC): This twenty-
year RAM PPA was executed on December 11, 2015 and started delivering
energy under the PPA in 2018. The RAM PPA price is $52.98/MWh
adjusted by TOD factors. SDG&E exercised its curtailment rights during

the record period. The solar plant size is 20 MW and is in Calipatria, CA.
NLP Granger A82 Solar: This twenty-year ReMat PPA was executed on
April 3, 2014 and started delivering energy under the PPA in 2016. The
solar PV PPA price is $89.23/MWh adjusted by TOD factors. The solar PV

project size is 3 MW and is in Valley Center, CA.

NLP Valley Center Solar: This twenty-year ReMat PPA was executed on
July 20, 2015 and started delivering energy under the PPA in 2016. The
PPA price is $89.23/MWh adjusted by TOD factors. The solar PV project
size is 2.33 MW and is in Valley Center, CA.

SG2 Imperial Valley: This twenty-five-year bilateral PPA was executed on

June 24, 2011 and started delivering energy under the PPA in 2014. The
PPA price started at $90.93/MWh escalated to $129.98/MWh throughout the
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term adjusted by TOD factors. SDG&E exercised its curtailment rights
during the record period. There are three 50 MW solar PV projects for a
total project size of 150 MW, all located in the Imperial Valley, CA.
SDG&E exercised 100% of its RA purchased options for year 2022.

Sol Orchard San Diego 20 LLC (“Ramona 1”): This twenty-five-year

bilateral PPA was executed on April 11, 2011 and started delivering energy

under the PPA in 2013. The PPA price started at $111.86/MWh escalates to
$143.46/MWh throughout the term and adjusted by TOD factors. The solar
PV project size is 2 MW and is in Ramona, CA.

Sol Orchard San Diego 21 LLC (“Ramona 2”): This twenty-five-year

bilateral PPA was executed on April 11, 2011 and started delivering energy
under the PPA in 2013. The PPA price started at $111.86/MWh and
escalated to $143.46/MWh and adjusted by TOD factors. The solar PV
project size is 5 MW and is in Ramona, CA.

Sol Orchard San Diego 22 LLC (“Valley Center 1”): This twenty-five-year

bilateral PPA was executed on April 11, 2011 and started delivering energy
under the PPA in 2013. The PPA price started at $111.86/MWh escalates
throughout the term to $143.46/MWh and adjusted by TOD factors. The
solar PV project size is 2.5 MW and is in Valley Center, CA.

Sol Orchard San Diego 23 LLC (“Valley Center 2”): This twenty-five-year

bilateral PPA was executed on April 11, 2011 and started delivering energy
under the PPA in 2013. The PPA price started at $111.86/MWh in Year 1
and escalates to $143.46/MWh throughout the term adjusted by TOD
factors. The solar PV project size is 5.0 MW and is in Valley Center, CA.
Solar Borrego I (formerly NRG Solar Borrego I): This twenty-five-year

bilateral PPA was executed on January 25, 2011 and started delivering
energy under the PPA in 2013. The PPA price is $130.00/MWh adjusted by
TOD factors. SDG&E exercised its economic curtailment rights during the
record period. The solar PV project size is 26 MW and is in Borrego
Springs, CA.
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TallBear Seville: This twenty-year RAM PPA was executed on December

13, 2012. The project started delivering energy under the PPA in 2015. The
RAM PPA price is $76.63/MWh adjusted by TOD factors. SDG&E
exercised its economic curtailments during the record period. The solar PV
project size is 20 MW and is in Imperial County, CA.

Wister Solar (ORNI 33): This twenty-year Green Tariff PPA was executed

on April 19, 2018. The plant started delivering energy under the PPA in
I s <o
PV project is 20 MW and is located in San Bernardino Base and Meridian,
in an unincorporated area of the county of Imperial, CA.

WIND

During the record period, SDG&E purchased energy from the following wind projects:

O

Coram Energy, LLC: This fifteen-year bilateral PPA was executed on July
12,2010. The plant started delivering energy under the PPA in 2011. The
PPA price started at $95.00/MWh and escalates to $109.20/MWh through

the term adjusted by TOD factors. The wind project size is 7.5 MW and is in
the Tehachapi area of CA.

Energia Sierra Juarez: This twenty-year bilateral PPA with [Enova, a
Sempra affiliate, was executed on April 6, 2011 and started delivering
energy under the PPA in 2015. The PPA price is $106.50/MWh adjusted by
TOD factors. SDG&E exercised its economic curtailment rights during the
record period. The wind project size is 155.1 MW and is in Ejido Jacume,
Mexico, and it is directly interconnected to SDG&E’s East County
Substation.

Energia Sierra Juarez 2 (“ESJ 2”): This twenty-year RAM PPA was

executed on November 16, 2017 with IEnova - a Sempra affiliate and was

submitted to the CPUC in AL-3151-E. The plant began commercial

operation on |

_ SDG&E exercised its economic curtailment rights during the
record period The project size is 105 MW and will be in Ejido Jacume,

Mexico and interconnected to SDG&E’s East County Substation.

MM - 25



O 0 I N »n B~ W N =

W W N N NN NN N N N N = e e e e e e e
—_ O O X 9 N L kR WD =R, DO O N N R W N = O

Kumeyaay Wind LLC: This twenty-year bilateral PPA was executed on
May 31, 2004 and started delivering energy under the PPA in 2006. The
PPA price started at $49.00/MWh and escalated to $51.75/MWh in year five

and then levelized through the term. SDG&E and Kumeyaay have been
transacting ISTs under their Market Redesign and Technology Update
Agreement since April 2009. SDG&E exercised its economic curtailment
rights during the record period. The wind project size is 50 MWs and is
located on the Campo Indian Reservation in eastern San Diego County, CA.

Manzana Wind (Avangrid Renewables): This twenty-year bilateral PPA was

executed on February 14, 2012 and started delivering energy under the PPA
in 2012. The PPA price is $95.00/MWh minus the average real-time market
prices. SDG&E exercised its economic curtailment rights during the record
period. SDG&E purchases 53%, or 100 MW of the 189 MW wind project
located in Rosamond, CA.

Naturener Glacier I: This fifteen-year bilateral PPA was executed on May

16, 2008 and started delivering energy under the PPA in 2008. The

transaction is a combination of two products. SDG&E buys the output at
$89.00/MWh which includes the green attributes. Glacier 1 buys back the
output at $68.00/MWh, excluding green attributes, at the same delivery
point. The wind project size is 106.5 MW and is in Ethridge, Montana.
Naturener Glacier 2: This fifteen-year bilateral PPA was executed on May

23, 2008 and started delivering energy under the PPA in 2009. The

transaction is a combination of two products. SDG&E buys the output at
$98.00/MWh which includes the green attributes. Glacier 2 buys back the
output at $68.00/MWh, excluding green attributes, at the same delivery
point. The wind project size is 103.5 MW is in Ethridge, Montana.
Naturener Rim Rock: This twenty-year bilateral PPA was executed on May

5, 2009 and started delivering energy under the PPA in 2013. The

transaction is a combination of two products. SDG&E buys the output at
$105.99/MWh which includes the green attributes. Rim Rock buys back the
output at $62.00/MWh, excluding green attributes, at the same delivery
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point. The wind project size is 189 MW and is in Toole and Glacier County,
Montana.

Alta Oak Realty LLC (formerly Oak Creek Wind Power, LLC: This ten-year
RAM PPA was executed on April 16, 2013 and started delivering energy
under the PPA in 2014. The PPA price is $67.00/MWh adjusted by TOD

factors. The wind project size is 3.5 MW and is in Imperial Valley, CA.
Ocotillo Express, LLC: This twenty-year bilateral PPA was executed on

February 1, 2011. The project started delivering energy under the PPA in
2013. The PPA price is $105.00/MWh. The wind project size is 265.29
MW and is in Imperial Valley, CA. SDG&E exercised its curtailment rights
during the record period. Ocotillo turbine T-105 collapsed on 9/16/2021, at
which time the BLM required that Ocotillo temporarily suspend the entire
operations of the Project pending a root cause analysis of the failure of a
single tower and a return to service plan. Ocotillo filed a Force Majeure
claim based on this event. SDG&E has denied Ocotillo’s Force Majeure
claim per PPA Section 1.1 which expressly excludes the Seller’s inability to
maintain governmental approvals for the operation or maintenance of the
project as a Force Majeure event. The parties did not reach an agreeable
resolution and are currently in arbitration. The 112th turbine, T-105,
returned to service in September 2022.

Pacific Wind Lessee, LLC: This twenty-year bilateral PPA was executed on

April 20, 2010. The plant started delivering energy under the PPA in 2012.
The PPA price is $115.47/MWh. SDG&E exercised its curtailment rights
starting during the record period. The wind project size is 140 MW and is
Rosamond, CA.

San Gorgonio Westwinds Il (“SGWII”’): This ten-year RAM PPA was

executed on April 16, 2013. The wind plant started delivering energy under
the PPA in 2015. The PPA price is $71.00/MWh adjusted by TOD factors.
The project size is 11.2 MW and is in Palm Springs, CA.
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QF/CHP Projects

1.

O

Renewable

San Francisco Peak Hydro Plant: This evergreen SO1 QF PPA was

executed on August 29, 1985. The small hydro plant started delivering
energy under the PPA effective in December 1985. The energy and capacity
prices are SRAC. The conduit hydro plant size is 0.4 MW and is in
Oceanside, CA.

Badger Filtration Plant (Santa Fe Badger Irrigation District (SFID)) This
six-year SO1 QF PPA was executed on October 7, 2019. The small hydro

plant started delivering energy under the PPA effective in July 2020. The
energy and capacity prices are SRAC. The conduit hydro plant size is 0.6
MW and is in Rancho Santa Fe, CA.

Conventional

C.P. Kelco: This seven-year non-dispatchable CHP PPA was executed on
November 19, 2015. The cogeneration plant started delivering energy under
the PPA on June 1, 2017. The energy and capacity prices are SRAC. The
converted cogeneration QF project size is 26.65 MW and is in San Diego,
CA.

Goal Line, LLP: This seven-year dispatchable CHP PPA was executed on
July 2,2013. The PPA is a restated QF SO2 PPA. The plant started

delivering energy under the CHP PPA in 2015. The firm capacity price is
$172.00/kW-yr. plus dispatchable rights from $23.40 - $33.00/kW-yr. over
the PPA term. The variable O&M is $5.63/MWh times a Consumer Price
Index Adjustment (“CPIA”). The converted cogeneration QF project size is
49.9 MW and is in Escondido, CA.

Grossmont Hospital: This ten-year non-dispatchable CHP PPA - less than 5

MW PPA was executed on May 1, 2016. The plant started delivering
energy under the PPA in January 2017. The energy and capacity prices are
SRAC. The converted cogeneration QF project size is 4.6 MW and is in La
Mesa, CA.
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o  Yuma Cogeneration Associates (“YCA”): This dispatchable CHP PPA was

executed on August 19, 2014. The plant started delivering energy under the
PPA in 2015. Under the CHP PPA, YCA acts as its own fuel manager and
purchases gas from Southwest Gas. The firm capacity price was $140/kW-
yr. with a 17.65% bonus payment during the Summer Peak period and a
variable O&M rate of $3.14/MWh times the CPIA. The converted
cogeneration QF project size is 55 MW and is in Yuma, AZ.

C. Energy Storage - Large Hydro Project

During the record period, SDG&E had the following pump storage facility.

o  Olivenhain-Hodges Pump Storage Facility: This twenty-five-year Bilateral

PPA was executed on January 29, 2004 and started delivering energy under
the PPA in 2012. The capacity price is $65.00/kW-year plus a variable rate
at $5.00/kW-year times CPIA and the variable O&M is $2.00/MWh times
the CPIA. The hydro pump storage facility is 40 MW and is in Escondido,
CA. The San Diego County Water Authority (“SDCWA”) project pumps
water from Lake Hodges to the Olivenhain Reservoir typically during off-
peak hours consuming power, and then generates power typically during on-
peak hours by flowing water from Olivenhain back to Lake Hodges.
SDG&E utilizes the market price spreads between on-peak and off-peak
time periods. SDG&E manages the economics through dispatching the
generation and pump load. During the record year, SDCWA filed a Force
Majeure claim due to a request by the City of San Diego to complete
emergency repairs on the dam between Lake Hodges and the Olivenhain
Reservoir. The repair required SDCWA to lower the water level to an

elevation that would preclude the plant from pumping water, and therefore

is unable to generate electricity during the entire drawdown and repair

process. SDG&E accepted the FM claim. _
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D. Energy Storage

During the record period, SDG&E had the following energy storage facilities.

o  Johanna Energy Center, LLC: This ten-year PPTA was executed on
November 18, 2020. The plant reached commercial operation in-.

I ' brcry storage fclity is 2

MW/80 MWh and is in Santa Ana, CA.

o  Sentinel EC, LLC: This five-year RA Only agreement was executed on
February 12, 2021. The 850MW Aggregate NQC value of the site located
in the LA Basin provides 42MWs RA starting 6/1/2021 and 47MWs in 2022

from 8 different Resource ID’s making up the balance of the plant already in

commercal operaion.
I 1 o thc nonly delvery

schedule.

o Vista Energy Storage, LLC: This fifteen-year RA Only agreement was

executed on August 31, 2020. The plant began commercial operation and

detivered R 571202 1. |
_ The battery storage facility is located Vista, CA.

0 Valley Center Storage I, LLC: This fifteen-year RA Only agreement was

executed on August 31, 2020. The plant began commercial operation on
pursuant to the annual delivery schedule. The 50 MW/200 MWh battery
storage facility is located in Valley Center, CA.

o  Valley Center Storage II, LLC: This fifteen-year PPTA was executed on
August 31, 2020. The plant began commercial operation on_
_ pursuant to Dispatch Notices. The battery storage facility is 54
MW/216 MWh and is in Valley Center, CA.
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E. Tolling Agreements

During the record period, SDG&E had the following operational combined cycle and

quick-start gas turbine plants. SDG&E purchases the natural gas and pays the GHG costs.

O

CECL: This twenty-year Power Purchase Tolling Agreement (“PPTA”) was
executed on June 1, 2015. The plant began commercial operations on
December 12, 2018. The capacity price starts at $191.54 and escalates to
$231.40/kW-year throughout the term and the variable O&M price is
$6.00/MWh times a CPIA. The gas turbine quick start plant has two units —

one unit consisting of four (4) GE LMS100 PA+ gas turbines and the other

unit consisting of one (1) GE LMS100 PA+ gas turbine. The plant is
approximately 527 MW and is in Carlsbad, CA.

ECEC: This twenty-five-year Power Purchase & Tolling Agreement
(“PPTA”) was executed on May 24, 2010 and started commercial operations
in 2010. The capacity price started at $105.10/kW-year plus $37.50/kW-
year times a CPIA and the variable O&M price started at $7.00/MWh times
CPIA. The quick-start peaking plant is approximately 47 MW and is in El
Cajon, CA.

EEC: This twenty-five-year PPTA was executed in February 25, 2011 and
started commercial operations in 2014. The capacity price started at
$106.50/kW-year plus $43.50/kW-year times CPIA and the variable O&M
price started at $7.00/MWh times a CPIA. The quick-start peaking plant is
approximately 47 MW and is in Escondido, CA.

Orange Grove Energy Center (“OGEC”): This twenty-five-year PPTA was

executed on July 14, 2009 and started commercial operations in 2010. The
capacity price is $172.12/kW-year plus a base rent of $125,000 times a
CPIA and the variable O&M price was $5.01/MWh times a CPIA. The two-
gas turbine quick-start peaking plant is approximately 99 MW and is in Pala,
CA. OGEC leased its property for the plant from SDG&E until the end of
the PPTA which ends in 2035 after which the lease will expire and the title
to the plant will transfer at no cost to SDG&E. SDG&E may, at its option,
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request OGE to remove the plant and return the property to SDG&E 1n its
original condition.

O  PPEC: This twenty-five-year PPTA plant was executed on February 2,
2011 and started commercial operations for SDG&E on June 1, 2017. The
capacity price 1s $162.15/kW-year plus a fixed O&M price of $35.00/kW-
year and the variable O&M price was $4.25/MWh times a CPIA. The
quick-start peaking plant 1s comprised of three GE LMS100 PA+ gas
turbines with a total capacity of approximately 336 MW and is in Otay
Mesa, San Diego, near the United States/Mexico International Border.

F. Market Purchases

During the record period, SDG&E had one firm market Edison Electric Institute (“EEI”)
PPA:

o  Morgan Stanley Capital Group (NOB): This ten-year bilateral PPA was

executed on October 26, 2011 and started delivering power in 2013. This
contract expired during the record period and 1s also included in Section I:
Expired and Terminated PPAs section. The applicable fixed energy prices

were:

Years Months MW Price

2016-2022 | Sep-Oct 125 - 175 $71.00/MWh

G. Bundled Energy & REC Sales

During the record period, SDG&E delivered energy plus green attributes pursuant to two

Edison Electric institute (“EEI””) Confirmations and one WSPP Confirmation:

o) Clean Energy Alliance (EE]): This- Confirmation was executed on
December 20, 2021.
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San Diego Community Power (EEI): This- Confirmation was

executed on December 20, 2021.

Sonoma Clean Power Authority (WSPP): This- Confirmation was

executed on June 4, 2021.

This contract expired during the record period and is

also included in Section I: Expired and Terminated PPAs. _

Additionally, pursuant to D. 21-05-030, during the record year SDG&E executed 15
contracts under Voluntary Allocation and Market Offer (“VAMO?”) for RPS beginning January

1, 2023. The table below provides additional information about these contracts.

Year

Executed | Contract Delivery
Contracts Administered Execution | & PCIA | Start Contract Period
Project Names Date Vintage | Date End Date (Years)
Orange County Power Authority -
L/T Bundled 7282022 | 2022 | . [ ]
Orange County Power Authority -
S/T Bundled 7282022 | 2022 | L N}
Orange County Power Authority -
L/T Unbundled 7282022 | 2022 | L []
Orange County Power Authority -
S/T Unbundled 72812022 | 2022 | L. ]
Commercial Energy of Montana -
L/T Bundled 72912022 | 2022 | L [ ]
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Commercial Energy of Montana -

S/T Bundled 712912022 | 2022 | [ ]
Commercial Energy of Montana -

L/T Unbundled 7202022 | 2022 || B
Commercial Energy of Montana -

S/T Unbundled 712912022 | 2022 | [ ]
Direct Energy Business

Marketing, LLC - L/T Bundled | 7/28/2022 | 2022 | |G []
Direct Energy Business

Marketing, LLC - S/T Bundled | 7/28/2022 | 2022 | |} NG ]
Direct Energy Business

Marketing, LLC - L/T unbundled | 7/28/2022 | 2022 ||} 1 IEGNG__ B
Direct Energy Business

Marketing, LLC - S/T Unbundled | 7/28/2022 | 2022 | [ GG ]
Shell Energy North America (US)

- L/T bundled /52022 | 2022 | . [ ]
Shell Energy North America (US)

- L/T unbundled 852022 | 2022 | . B

H. Pre-Operational Contracts

During the record period, SDG&E managed the following pre-operational PPAs.

1. Energy Storage

o) BCE Los Alamitos, LLC: This- PPTA was executed on

December 23, 2020. The plant is expected to reach commercial operation in

The Project is comprised of two (2) Project Systems,

each of which shall consist of a 10 MW solar generating facility and a SMW /

20 MWh battery energy storage system and is in Los Alamitos, CA.

o  Sagebrush Storage I, LLC: This - PPTA was executed on October 6,

2021

I ' ' i cxpecd o
reach commercial operation in_
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_ The project is SOMW / 320 MWh battery energy storage
in Kern County, CA.

Bottleneck Energy Storage: This fifteen-year PPTA was executed November
30, 2022. The plant is expected to reach commercial operation in April
2024. The project is SOMW / 320 MWh battery energy storage in Tulare
County, CA.

Cald Energy Storage: This twelve-year PPTA was executed September 29,
2022. The plant is expected to reach commercial operation in June 2024.
The project is I00MW /400 MWh battery energy storage in Los Angeles
County, CA.

Starlight: This_ PPTA was executed November 18, 2022. The
plant is expected to reach commercial operation_ The project
consists of a 20 MW solar generating facility and a 17.4MWh / 69.6 MWh

energy storage system in Boulevard, CA.

L. Expired and Terminated PPAs

During the record period, the following projects were part of SDG&E’s portfolio and

may or may not have operated during the record period. The PPAs either expired or were

terminated:

1.

BioGas:

MM Prima Deshecha Energy LLC (“Prima”): This fifteen-year bilateral
PPA was executed on September 6, 2005 and delivered energy through its
contract end date of September 30, 2022.

WSPP:

Sonoma Clean Power Authority: This- Confirmation was executed

o
=}
—
o
=}
(¢}
N
()
S
[\o)
—

b
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3. EEIL:

o Morgan Stanley Capital Group (NOB) (net of Sales): This ten-year bilateral
PPA was executed on October 26, 2011 and delivered power from 2013
through its contract end date of October 31, 2022.
VII. CONCLUSION

Based on the foregoing, SDG&E’s recorded contract expenses to the ERRA are in
conformance with the Public Utilities Code, Commission decisions, and the contract terms for
the 2022 record period. SDG&E respectfully requests that the Commission find that SDG&E’s
contract administration and power procurement-related activities and costs for the record period
were reasonable and therefore should be approved.

This concludes my prepared direct testimony.
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VIII. QUALIFICATIONS

My name is Michelle Menvielle. My business address is 8315 Century Park Court, San
Diego, CA 92123. I am employed by SDG&E as Policy and Strategy Manager in the Electric &
Fuel Procurement Department. My present duties include managing the administration of
Renewable agreements Tolling agreements, and agreements for projects under development. [
have been employed by SDG&E since 2008. I have been in my current position since April
2022. Prior to my current role, I have been employed in positions of increasing responsibility in
the following SDG&E departments: Advanced Clean Technology, Distributed Energy
Resources, and Sustainable Communities.

I graduated from University of California Los Angeles with a Bachelor of Arts in
Sociology. I also have a Master of Environmental Science and Management from University of

California Santa Barbara. I have previously testified before the Commission.
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EXHIBIT C: SDG&E Direct Testimony of Kendall K. Helm (Electric and Fuel Procurement)

(October 2017) in the 2019 GRC proceeding (A.17-10-007)

ATTACHMENT 1 - CONFIDENTIAL:

a) Tab “Summary”

b) Tab “Electric Contracts™:

I.

Contract Class & Project Name: Contracts that were in effect and their delivery
amounts during the record period.

Contract Terms: Contracts for the procurement of electric power, energy, or ancillary
services in effect or under negotiation, initiation, revision, amendment, or
termination.

Payment Terms: Energy and capacity payment terms.

New Contracts: New electric power, energy or ancillary services service contracts
executed during the record period.

Summary of Contract Modifications, Letter Agreements and Amendments filed in an
AL or Application: Electric power, energy, or ancillary services amendments,
modifications and/or letters agreements executed during the record period.
Amendments & Modifications for Review in the ERRA Application: Amendments,
modifications, renegotiations, and/or letter agreements executed during the record
period that are being submitted for review through the ERRA application.
Terminated Contracts: Summary of all its contracts which expired or terminated

during the record period, and their relevant termination information.
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c) Tab GAS CONTRACTS - Contracts for the procurement of fuel services in effect or
under negotiation, initiation, revision, amendment, or termination.

d) Tab QF CONTRACTS — Monthly payments to QFs that sold energy to SDG&E during
the record period.
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COVER SHEET

This [DAC-GT/CSGT/GTSR/ECR] Power Purchase Agreement is made as of the

following date: [ ].

This [DAC-GT/CSGT/GTSR/ECR] Power Purchase

Agreement and all exhibits, schedules, appendices, and any written supplements hereto, any
designated collateral, credit support or margin agreement or similar arrangement between the
Parties as well as all written and signed amendments and modifications thereto shall be a part of,

and shall be referred to as, the “Agreement.”

The Parties to this Agreement (hereinafter

individually a “Party” and collectively the “Parties”) are the following:

Name: (“Seller”)

All Notices:
Street:

City: Zip:

Attn: Contract Administration

Phone:

Facsimile:

Duns:

Federal Tax ID Number:

Invoices:

Attn:

Phone:

Facsimile:

Scheduling:

Attn:

Phone:

Facsimile:

Payments:

Attn:

Phone:

Facsimile:

Wire Transfer:
BNK:

ABA:

ACCT:

Confirmation:

FAX:

Credit and Collections:

Name: San Diego Gas & Electric Company
(“Buyer”)
All Notices:
Street: 8315 Century Park Court
City: San Diego, CA Zip: 92123
Attn: Electric & Fuel Procurement - Contract
Administration
Phone: (858) 636-5536
Facsimile: (858) 650-6190
Duns: 006911457
Federal Tax ID Number: 95-1184800
Invoices:
San Diego Gas & Electric Company
8315 Century Park Ct.
San Diego, California 92123-1593
Attn: Electric & Fuel Procurement — Invoicing and
Reporting
Phone: (858) 650-6187
Facsimile: (858) 650-6190
Scheduling:
San Diego Gas & Electric Company
8315 Century Park Ct.
San Diego, California 92123-1593
Attn: Transaction Scheduling Manager
Phone: (858) 650-6160
Facsimile: (858) 650-6191
Payments:
San Diego Gas & Electric Company
PO Box 25110
Santa Ana, CA 92799-5110
Attn: Mail Payments
Phone: (619) 696-4521
Facsimile: (619) 696-4899
Wire Transfer:
BNK: Union Bank of California
for: San Diego Gas & Electric Company
ABA: Routing # 122000496
ACCT: #4430000352
Confirmation: SDG&E, Major Markets
FAX:(213) 244-8316
Credit and Collections:
San Diego Gas & Electric Company, Major
Markets
555 W. Fifth Street, ML 18A3



Attn:

Phone:

Facsimile:

With additional Notices of an Event of Default or
Potential Event of Default to:

Attn:

Phone:

Facsimile:

Los Angeles, CA 90013-1011

Attn.: Major Markets, Credit and Collections
Manager

Fax No.: (213) 244-8316

Phone: (213) 244-4343

With additional Notices of an Event of Default or
Potential Event of Default to:

San Diego Gas & Electric Company
8330 Century Park Ct.

San Diego, California 92123

Attn: General Counsel

Phone: (858) 650-6141

Facsimile: (858) 650-6106



GENERAL TERMS AND CONDITIONS
ARTICLE ONE: GENERAL DEFINITIONS

1.1 General. The following terms shall have the following meaning for purposes of this
Agreement.

“JAMS” means JAMS, Inc.

“Affiliate” means, with respect to any person, any other person (other than an individual)
that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is
under common control with, such person. For this purpose, “control” means the direct or indirect
ownership of fifty percent (50%) or more of the outstanding capital stock or other equity interests
having ordinary voting power.

“Agreement” has the meaning set forth in the preamble to the Cover Sheet.
“Arbitration” has the meaning set forth in Section 12.3.

[For As-Available Product only: “As-Available” means a Product for which, subject to
the terms of this Agreement, Seller is excused from selling and delivering the Product to Buyer,
and Seller shall not be liable to Buyer for any damages determined pursuant to Section 3.1(h) of
the Agreement, in the event that Seller fails to deliver the Product to Buyer for any of the following
reasons:

(a) if the Project is unavailable as a result of a Forced Outage and such Forced
Outage is not the result of Seller’s negligence or willful misconduct;

(b) Force Majeure;

(c) by the Buyer’s failure to perform;

(d) by a Planned Outage of the Project;

(e) a reduction in output as ordered under Dispatch Down Periods; or

) [the unavailability of landfill gas which was not anticipated as of the
Execution Date, which is not within the reasonable control of, or the result
of negligence of, Seller or the party supplying such landfill gas to the
Project, and which by the exercise of reasonable due diligence, Seller is
unable to overcome or avoid or causes to be avoided.] OR [insufficient wind
power for the Project to generate energy as determined by the best wind
speed and direction standards utilized by other wind producers or
purchasers in the vicinity of the Project or if wind speeds exceed the
Project’s technical specifications.] OR [the unavailability of water or the
unavailability of sufficient pressure required for operation of the
hydroelectric turbine-generator as reasonably determined by Seller within
its operating procedures, neither of which was anticipated as of the



Execution Date, which is not within the reasonable control of, or the result
of negligence of, Seller or the party supplying such water to the Project, and
which by the exercise of due diligence, such Seller or the party supplying
the water is unable to overcome or avoid or causes to be avoided.] OR
[insufficient solar power for the Project to generate energy as determined
by the best solar standards utilized by other solar producers or purchasers
in the vicinity of the Project.]

“Availability Incentive Payments” shall mean Availability Incentive Payments as defined
in FERC filing ER09-1064 or such other similar term as modified and approved by FERC
thereafter to be incorporated in the CAISO Tariff or otherwise applicable to CAISO.

“Availability Standards” shall mean Availability Standards as defined in FERC filing
ER09-1064 or such other similar term as modified and approved by FERC thereafter to be
incorporated in the CAISO Tariff or otherwise applicable to CAISO.

“Bankrupt” means with respect to any entity, such entity that (a) files a petition or otherwise
commences, authorizes or acquiesces in the commencement of a proceeding or cause of action
under any bankruptcy, insolvency, reorganization or similar Law, (b) has any such petition filed
or commenced against it which remains unstayed or undismissed for a period of sixty (60) days,
(c) makes an assignment or any general arrangement for the benefit of creditors, (d) otherwise
becomes bankrupt or insolvent (however evidenced), (e) has a liquidator, administrator, receiver,
trustee, conservator or similar official appointed with respect to it or any substantial portion of its
property or assets, or (f) is generally unable to pay its debts as they fall due.

“Bundled Green Energy” means Energy, Green Attributes, and any other Product, the
quantity of which is measured based on the amount of Delivered Energy, in each case, that are
produced by or associated with the Project. The quantity of Bundled Green Energy shall be equal
to the lesser of the quantity of (i) /When Seller is SC for the Project or when Buyer is SC but
Project is not in the VER Forecasting Program: Contract Energy| [When SDG&E is SC for the
Project and Project is in the VER Forecasting Program: Delivered Energy] (i1) Green Attributes
that are delivered to Buyer, and (iii) any other Product that is delivered to Buyer, the quantity of
which is measured based on the amount of Delivered Energy. For example, if the quantity of
Renewable Energy Credits that are delivered to Buyer is less than the quantity of the /[When Seller
is SC for the Project or when Buyer is SC but Project is not in the VER Forecasting Program:
Contract Energy] [When SDG&E is SC for the Project and Project is in the VER Forecasting
Program: Delivered Energy], then the quantity of Bundled Green Energy shall be equal to the
quantity of Renewable Energy Credits that are delivered to Buyer.

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank
holiday and shall be between the hours of 8:00 a.m. and 5:00 p.m. local time for the relevant Party’s
principal place of business where the relevant Party, in each instance unless otherwise specified,
shall be the Party from whom the Notice, payment or delivery is being sent and by whom the
Notice or payment or delivery is to be received.

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



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

[When SDG&E is the SC for the Project: “CAISO Charges Invoice” has the meaning set
forth in Section 3.3([a/b])(iv).]

“CAISO Grid” means the system of transmission lines and associated facilities of the
Participating Transmission Owners that have been placed under the CAISO’s operational control.

“CAISO Tariff” means the CAISO Operating Agreement and Tariff, including the rules,
protocols, procedures and standards attached thereto, as the same may be amended or modified
from time-to-time and approved by FERC.

“California Renewables Portfolio Standard” means the Renewables Portfolio Standard of
California under California Senate Bills 1078 and 107, as codified in California Public Utilities
Code Sections 387, 390.1, and Article 16 (commencing with Section 399.11) of Chapter 2.3 of
Part 1 of Division 1, as such provisions are amended or supplemented from time to time.

[For FCDS bids and for Projects located outside of the CAISO insert: “Capacity
Attributes” means any current or future defined characteristic, certificate, tag, credit, or ancillary
service attribute, whether general in nature or specific as to the location or any other attribute of
the Project intended to value any aspect of the capacity of the Project to produce Energy or
ancillary services, including but not limited to any accounting construct so that the Contract
Capacity of the Project may be counted toward a Resource Adequacy obligation or similar measure
in respect to the capacity of the Project to generate Energy by the CPUC, the CAISO, the FERC,
or any other entity vested with the authority under federal or state Law, to require Buyer to procure,
or to procure at Buyer’s expense, Resource Adequacy or other similar products./

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

“CEC Certification and Verification” means that the CEC has certified (or, with respect to
periods before the Project has been constructed, that the CEC has pre-certified) that the Project is
an ERR for purposes of the California Renewables Portfolio Standard and that all Energy produced
by the Project qualifies as generation from an ERR for purposes of the Agreement.

“Claims” has the meaning set forth in Section 11.2(a).

“Commercial Operation” means that (a) the Project is operating and able to produce and
deliver the Product to Buyer pursuant to the terms of this Agreement; (b) Seller shall have satisfied
the requirements set forth in the Commercial Operation Certificate in the form attached as Exhibit
D; (c) Seller shall have delivered a true, correct, and complete Commercial Operation Certificate
from Seller, the Renewable Generation Equipment Supplier, the EPC Contractor, and a Licensed
Professional Engineer; (d) Seller shall have delivered to Buyer the Delivery Term Security
required under Article 8; (e) Seller has received all local, state and federal Governmental
Approvals and other approvals as may be required by Law for the construction, operation and
maintenance of the Project, including approvals, if any, required under the California
Environmental Quality Act for the Project and related interconnection facilities
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“Commercial Operation Date” means the date on which Seller achieves Commercial
Operation for the Project.

“Conditions Precedent” has the meaning set forth in Section 2.3.

“Construction Period Security” shall mean the Performance Assurance that Seller is
required to maintain during the period and as otherwise specified in Section 8.4(a)[(ii)/(iii)] to
secure performance of its obligations hereunder.

“Contract Capacity” has the meaning set forth in Section 3.1(f).

[When Seller is SC for the Project or when Buyer is SC but Project is not in the VER
Forecasting Program: “Contract Energy” means the lower of Delivered Energy or Scheduled
Energy for any given period in each case net of all Electrical Losses./

“Contract Quantity” has the meaning set forth in Section 3.1(e).

“Contract Year” means a period of twelve (12) consecutive months (except in the case of
the first Contract Year which may be longer) with the first Contract Year commencing on the
Commercial Operation Date and each subsequent Contract Year commencing on the anniversary
of the first day of the month following the Commercial Operation Date.

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

“Cover Sheet” means the document that precedes Article 1: General Definitions to this
Agreement.

“CP Satisfaction Date” shall mean the date on which all of the Conditions Precedent have
been satisfied (or waived in writing by the Party described in Section 2.4).

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

“CPUC Approval” means a final and non-appealable order of the CPUC, without
conditions or modifications unacceptable to the Parties, or either of them, which contains the
following terms:

(a) approves this Agreement in its entirety, including payments to be made by
the Buyer, subject to CPUC review of the Buyer’s administration of the Agreement; and

(b) finds that any procurement pursuant to this Agreement is procurement from
an eligible renewable energy resource for purposes of determining Buyer’s compliance with any
obligation that it may have to procure eligible renewable energy resources pursuant to the
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California Renewables Portfolio Standard (Public Utilities Code Section 399.11 et seq.), Decision
03-06-071, or other applicable Law.

CPUC Approval will be deemed to have occurred on the date that a CPUC decision containing
such findings becomes final and non-appealable.

“CPUC Approval Date” shall mean the date on which the Conditions Precedent set forth
in Section 2.3(a) have been satisfied (or waived in writing by the beneficiary Party described in
Section 2.4).

“CPUC Approval Security” shall mean the Performance Assurance that Seller is required
to maintain during the period and as otherwise specified in Section 8.4(a)(i) to secure performance
of its obligations hereunder.]

“Credit Rating” means, with respect to any entity, the rating then assigned to such entity’s
unsecured, senior long-term debt obligations (not supported by third party credit enhancements)
by S&P or Moody’s.

“Day-Ahead Forecast” has the meaning set forth in Section 3.3([d/e]).

[For As-Available and Baseload Products only: “Deemed Bundled Green Energy” means
the amount of Bundled Green Energy that Seller could reasonably have delivered to Buyer but was
prevented from delivering to Buyer by reason of Economic Dispatch Down. The quantity of
Deemed Bundled Green Energy shall be equal to [For As-Available Products: (a) the Deemed
Delivery Forecast of Energy corresponding to the applicable Economic Dispatch Down periods,
whether or not Seller is participating in the VER Forecasting Program during such events, less the
amount of Energy scheduled under Economic Dispatch Down as specified in the Dispatch Notice
during such periods, and less any amount of Energy that was not delivered associated with any
concurrent Planned Outage, Forced Outage, Force Majeure, System Dispatch Down, and/or
CAISO fault but only to the extent the Deemed Delivery Forecast does not already reflect the
foregoing provided that, if the applicable amount calculated pursuant to this clause (a) is negative,
the Deemed Bundled Green Energy shall be zero (0), or (b) if there is no such Deemed Delivery
Forecast available during the applicable Economic Dispatch Down periods or if the Bundled Green
Energy amount has historically not been determined based on clause (i) of the definition of
Bundled Green Energy, the amount of Bundled Green Energy that Seller could reasonably have
delivered to Buyer but was prevented from delivering to Buyer as a result of Economic Dispatch
Down as determined by Buyer in a commercially reasonable manner, which amount shall not
include any amount of Energy that was not delivered associated with any concurrent Planned
Outage, Forced Outage, Force Majeure, System Dispatch Down, and/or CAISO fault.] [For
Baseload Products: the amount of Bundled Green Energy that Seller could reasonably have
delivered to Buyer but was prevented from delivering to Buyer during the applicable Economic
Dispatch Down periods, as determined by Buyer in a commercially reasonable manner, which
amount shall not include any amount of Energy that was not delivered associated with any
concurrent Planned Outage, Forced Outage, Force Majeure, System Dispatch Down, and/or
CAISO fault.]]
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[For As-Available only: “Deemed Delivery Forecast” means the forecast of the Energy to
be produced by the Project prepared by the CAISO or its agent in accordance with the VER
Forecasting Program and communicated to the Scheduling Coordinator, which forecast is the last
such forecast prepared by the CAISO that does not reflect curtailed production as a result of
Economic Dispatch Down periods. As of the Execution Date, such Deemed Delivery Forecast is
the CAISO forecast generated through its Resource Specific VER Forecast Usage Report

“Defaulting Party” means the Party that is subject to an Event of Default.

“Default Rate” means for any date, the lesser of (a) the per annum rate of interest equal to
the prime lending rate as may from time to time be published in The Wall Street Journal under
“Money Rates” on such day (or if not published on such day on the most recent preceding day on
which published), plus two percent (2%) and (b) the maximum rate permitted by applicable Law.

“Deliverability Value” means the amount stated in Section 4.1(c).

“Delivered Energy” means all Energy produced from the Project and delivered to Buyer at
the Delivery Point as measured in MWh at the CAISO revenue meter of the Project based on a
power factor of precisely one (1) and net of all Electrical Losses.

“Delivery Point” means the point at which Buyer receives Seller’s Product, as set forth in
Section 3.1(d).

“Delivery Term” has the meaning set forth in Section 3.1(c).

“Delivery Term Security” shall mean the Performance Assurance that Seller is required to
maintain during the period and as otherwise specified in Section 8.4(a)[(iii)/(iv)] to secure
performance of its obligations hereunder.

“Development Period Security” shall mean the Performance Assurance that Seller is
required to maintain during the period and as otherwise specified in Section 8.4(a)[(1)/(i1)] to secure
performance of its obligations hereunder.

“Disclosing Party” has the meaning set forth in Section 13.1(a).
“Disclosure Order” has the meaning set forth in Section 13.1(a).

“Dispatch Down Period” means the period of curtailment of delivery of Product from the
Project resulting from System Dispatch Down or Economic Dispatch Down.

“Dispatch Notice” means the operating instruction, and any subsequent updates given
either by Buyer to Seller or by the CAISO to Seller, directing Seller to operate the Project at a
specified megawatt output for the period of time set forth in such order.

“Distribution Upgrades” has the meaning set forth in the CAISO Tariff.

“DUNS” means the Data Universal Numbering System, which is a unique nine character
identification number provided by Dun and Bradstreet.
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[For Projects located outside of the CAISO: “Dynamic Scheduling Agreement” means
the agreement between the CAISO and Buyer or Seller, as Scheduling Coordinator (as applicable),
with respect to the duties and responsibilities of the Scheduling Coordinator with respect to
facilities located outside the CAISO balancing area and whose product is dynamically transferred
via a pseudo-tie to the CAISO, in form and substance reasonably acceptable to the parties thereto.]

“Early Termination Date” has the meaning set forth in Section 5.2.

“Economic Dispatch Down” means curtailment of delivery of Product from the Project that
is the result of economic curtailment where Buyer (as the Scheduling Coordinator) or a third party
Scheduling Coordinator (in accordance with Buyer’s directions) either submits a self-schedule
with a binding Product quantity or an economic bid in the applicable CAISO market or fails to
submit any such schedule or bid, in either case, that when implemented by the CAISO results in
an otherwise available Product quantity not being scheduled or awarded in such CAISO market
and such curtailment is not concurrently the result of a Planned Outage, Forced Outage, Force
Majeure, System Dispatch Down, and/or CAISO fault.

“Electrical Losses” means all electrical losses associated with the transmission of Product
to the Delivery Point, including if applicable, but not limited to, any transmission or transformation
losses between the CAISO revenue meter and the Delivery Point.

“Electrical Interconnection Upgrades” means the facilities to which Seller shall be able to
interconnect and deliver Energy from the Project to and at the Delivery Point and Buyer shall be
able to transmit Energy from the Delivery Point and the facilities that protect the Participating
Transmission Owner’s, Transmission Provider’s, distribution operator’s, [For Projects located
outside of the CAISO: Native Balancing Authority’s,] or other affected system owner’s, as
applicable, electric system (or other systems to which such electric systems are connected,
including the CAISO Grid) and the Participating Transmission Owner’s, Transmission Provider’s,
distribution operator’s, [For Projects located outside of the CAISO: Native Balancing
Authority’s,] or other affected system owner’s, as applicable, customers from faults occurring at
the Project, including, but not limited to, all network, distribution, connection, transformation,
switching, metering, communications, control, and safety equipment, as such equipment may be
required pursuant to Good Industry Practices or in accordance with the Participating Transmission
Owner’s, Transmission Provider’s, distribution operator’s, [For Projects located outside of the
CAISO: Native Balancing Authority’s,] or other affected system owner’s, as applicable, facility
connection requirements. Such Electrical Interconnection Upgrades include all Network
Upgrades, Distribution Upgrades, Interconnection Facilities, and other network upgrades,
distribution upgrades, or interconnection facilities on [For Projects located outside of the CAISO:
the Native Balancing Authority’s, or] any other affected system owner’s electrical system that are
determined to be necessary by the CAISO, Participating Transmission Owner, [For Projects
located outside of the CAISO: Native Balancing Authority,] other affected system owner, as
applicable, to physically and electrically interconnect the Project to [For Projects located outside
of the CAISO: the Native Balancing Authority’s system and] the Participating Transmission
Owner’s electric system so as to allow Seller to deliver Energy from the Project to the Delivery
Point and Buyer to be able to transmit Energy from the Delivery Point.
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“Eligible Renewable Energy Resource” or “ERR” has the meaning set forth in California
Public Utilities Code Section 399.11, et seq., as amended or supplemented from time to time.

“Energy” means electric energy measured in MWh and net of Station Service (unless
otherwise specified).

“Energy Price” has the meaning set forth in Section 4.[1/2](a).

“EPC Contract” means the Seller’s engineering, procurement and construction contract
with the EPC Contractor.

“EPC Contractor” means an engineering, procurement, and construction contractor,
selected by Seller, with substantial experience in the engineering, procurement, and construction
of power plants of the same type of facility as Seller’s.

“Equitable Defenses” means any bankruptcy, insolvency, reorganization or other Laws
affecting creditors’ rights generally and, with regard to equitable remedies, the discretion of the
court before which proceedings may be pending to obtain same.

“Event of Default” has the meaning set forth in Section 5.1.

“Execution Date” means the date hereof as set forth in the preamble of the Cover Sheet.
“Executive(s)” has the meaning set forth in Section 12.2(a).

“FCDS” has the meaning set forth in Section 4.1(c).

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

“Force Majeure” means any event or circumstance which wholly or partly prevents or
delays the performance of any material obligation arising under this Agreement but only to the
extent (1) such event is not within the reasonable control, directly or indirectly, of the Party seeking
to have its performance obligation(s) excused thereby, (2) the Party seeking to have its
performance obligation(s) excused thereby has taken all reasonable precautions and measures in
order to prevent or avoid such event or mitigate the effect of such event on such Party’s ability to
perform its obligations under this Agreement and which by the exercise of due diligence such Party
could not reasonably have been expected to avoid and which by the exercise of due diligence it
has been unable to overcome, and (3) such event is not the direct or indirect result of the fault or
negligence of the Party seeking to have its performance obligations excused thereby.

(a) Subject to the foregoing, events that could qualify as Force Majeure include,
but are not limited to the following:

(1) acts of God, flooding, lightning, landslide, earthquake, fire, drought,
explosion, epidemic, quarantine, storm, hurricane, tornado, volcano, other natural disaster or
unusual or extreme adverse weather-related events;
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(i1) war (declared or undeclared), riot or similar civil disturbance, acts
of the public enemy (including acts of terrorism), sabotage, blockade, insurrection, revolution,
expropriation or confiscation; or

(iii))  except as set forth in subpart (b)(vii) below, strikes, work stoppage
or other labor disputes (in which case the affected Party shall have no obligation to settle the strike
or labor dispute on terms it deems unreasonable).

(b) Force Majeure shall not be based on:

(1) Buyer’s inability economically to use or resell the Product
purchased hereunder;

(i1) Seller’s ability to sell the Product at a price greater than the price set
forth in this Agreement;

(ii1))  Seller’s inability to obtain Governmental Approvals or other
approvals of any type for the construction, operation, or maintenance of the Project;

(iv)  alack of wind, sun or other fuel source of an inherently intermittent
nature;

%) Seller’s inability to obtain sufficient labor, equipment, materials, or
other resources to build or operate the Project, except to the extent Seller’s inability to obtain
sufficient labor, equipment, materials, or other resources is caused by an event of Force Majeure
of the specific type described in any of subsections (a)(i) through (a)(iii) above;

(vi)  Seller’s failure to obtain financing or other funds, including funds
authorized by a state or the federal government or agencies thereof to supplement the payments
made by Buyer pursuant to this Agreement;

(vil) a strike, work stoppage or labor dispute limited only to any one or
more of Seller, Seller’s Affiliates, the EPC Contractor or subcontractors thereof or any other third
party employed by Seller to work on the Project; or

(viii)) any equipment failure except if such equipment failure is caused
solely by an event of Force Majeure of the specific type described in any of subsections (a)(i)
though (a)(iii) above.

“Forced Outage” means any unplanned reduction or suspension of production of Product
from the Project or unavailability of the Project in whole or in part that is not a Planned Outage or
a willful withholding of Product when the Project is otherwise capable of delivering Product under
Good Industry Practices.

“GAAP” has the meaning set forth in Section 13.4.

“Gains” means with respect to any Party, an amount equal to the present value of the
economic benefit to it, if any (exclusive of Costs), resulting from the termination of this Agreement
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for the remaining Delivery Term, determined in a commercially reasonable manner, subject to
Section 5.2 hereof. Factors used in determining economic benefit may include, without limitation,
reference to information either available to it internally or supplied by one or more third parties,
including, without limitation, quotations (either firm or indicative) of relevant rates, prices, yields,
yield curves, volatilities, spreads or other relevant market data in the relevant markets market
referent prices for renewable power set by the CPUC, comparable transactions, forward price
curves based on economic analysis of the relevant markets, settlement prices for comparable
transactions at liquid trading hubs (e.g., NYMEX), all of which should be calculated for the
remaining term of this Agreement and include the value, if any, of Capacity Attributes, and Green
Attributes.

“Good Industry Practice” means those practices, methods and acts that would be
implemented and followed by prudent operators of electric transmission facilities (with respect to
Buyer) or prudent operators of electric generation facilities similar to the Project (with respect to
Seller) in the Western United States during the relevant time period, which practices, methods and
acts, in the exercise of prudent and responsible professional judgment in the light of the facts
known at the time the decision was made, could reasonably have been expected to accomplish the
desired result consistent with good business practices, reliability and safety, and shall include, at a
minimum, those professionally responsible practices, methods and acts described in the preceding
sentence that comply with manufacturers’ warranties, restrictions in this Agreement, and the
requirements of Governmental Authorities, WECC standards, the CAISO [For Projects located
outside of the CAISO: , the Native Balancing Authority,] and applicable Law. Good Industry
Practice is not intended to be the optimum practice, method or act to the exclusion of all others,
but rather is intended to be any of the practices, methods and/or actions generally accepted in the
region.

“Governmental Approval” means all authorizations, consents, approvals, waivers,
exceptions, variances, filings, permits, orders, licenses, exemptions and declarations of or with any
governmental entity and, with respect to the Seller, shall include those siting and operating permits
and licenses, and any of the foregoing under any applicable environmental Law, that are required
for the construction, use, and operation of the Project.

“Governmental Authority” means any federal, state, local or municipal government,
governmental department, commission, board, bureau, agency, or instrumentality, or any judicial,
regulatory or administrative body, having jurisdiction as to the matter in question.

“Governmental Charges” has the meaning set forth in Section 9.2.

“Green Attributes” means, subject to the limitations in the final sentence of this definition,
any and all credits, benefits, emissions reductions, offsets, and allowances, howsoever entitled,
attributable to the generation from the Project, and its avoided emission of pollutants. Green
Attributes include but are not limited to Renewable Energy Credits, as well as: (1) any avoided
emission of pollutants to the air, soil or water such as sulfur oxides (SOx), nitrogen oxides (NOx),
carbon monoxide (CO) and other pollutants; (2) any avoided emissions of carbon dioxide (CO2),
methane (CH4), nitrous oxide, hydrofluorocarbons, perfluorocarbons, sulfur hexafluoride and
other greenhouse gases (GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change, or otherwise by Law, to contribute to the actual or
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potential threat of altering the Earth’s climate by trapping heat in the atmosphere;! and (3) the
reporting rights to these avoided emissions, such as Green Tag Reporting Rights. Green Tag
Reporting Rights are the right of a Green Tag Purchaser to report the ownership of accumulated
Green Tags in compliance with federal or state Law, if applicable, and to a federal or state agency
or any other party at the Green Tag Purchaser’s discretion, and include without limitation those
Green Tag Reporting Rights accruing under Section 1605(b) of The Energy Policy Act of 1992
and any present or future federal, state, or local Law, regulation or bill, and international or foreign
emissions trading program. Green Tags are accumulated on a MWh basis and one Green Tag
represents the Green Attributes associated with one (1) MWh of Energy. Green Attributes do not
include (i) any energy, capacity, reliability or other power attributes from the Project, (ii)
production tax credits associated with the construction or operation of the Project and other
financial incentives in the form of credits, reductions, or allowances associated with the Project
that are applicable to a state or federal income taxation obligation, (iii) fuel-related subsidies or
“tipping fees” that may be paid to Seller to accept certain fuels, or local subsidies received by the
generator for the destruction of particular preexisting pollutants or the promotion of local
environmental benefits, or (iv) emission reduction credits encumbered or used by the Project for
compliance with local, state, or federal operating and/or air quality permits. If the Project is a
biomass facility and Seller receives any tradable Green Attributes based on the greenhouse gas
reduction benefits or other emission offsets attributed to its fuel usage, it shall provide Buyer with
sufficient Green Attributes to ensure that there are zero net emissions associated with the
production of electricity from the Project and for all electric generation using biomethane as
fuel, Seller shall transfer to Buyer sufficient Green Attributes of biomethane production and
capture to ensure that there are zero net emissions associated with the production of
electricity from the Project using the biomethane.

“Guaranteed Commercial Operation Date” or “GCOD” means the date that is thirty-six
(36) months after the date of satisfaction or waiver of the Condition Precedent in Section 2.3(a),
as may be extended pursuant to Section 3.9(c)(ii).

“Guaranteed Energy Production” has the meaning set forth in Section 3.1(e).

“Imbalance Energy” means the amount of Energy, in any given settlement interval, by
which the amount of Delivered Energy deviates from the amount of Scheduled Energy.

“Initial Negotiation End Date” has the meaning set forth in Section 12.2(a).

[For Projects located outside of the CAISO: “Interconnected Balancing Authority
Agreement” means an agreement between the Native Balancing Authority and the CAISO to
govern operation of their interconnected electric systems, including the dynamic transfer of Project
output via a pseudo-tie from the Native Balancing Authority and the CAISO, in form and substance
reasonably acceptable to the parties thereto. ]

' Avoided emissions may or may not have any value for GHG compliance purposes. Although

avoided emissions are included in the list of Green Attributes, this inclusion does not create
any right to use those avoided emissions to comply with any GHG regulatory program.
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“Interconnection Facilities” has the meaning set forth in the CAISO Tariff.

“Interest Amount” means, with respect to an Interest Period, the amount of interest derived
from the product of (a) the sum of (i) the principal amount of Performance Assurance in the form
of cash held by Buyer during that Interest Period, and (ii) the sum of all accrued and unpaid Interest
Amounts accumulated prior to such Interest Period; multiplied by (b) the Interest Rate in effect on
the first day of the Interest Period; multiplied by (c) the number of days in that Interest Period;
divided by (d) 360.

“Interest Payment Date” means the date on which cash held as Performance Assurance is
returned pursuant to the terms of this Agreement.

“Interest Period” means the monthly period beginning on the first day of each month and
ending on the last day of each month or the shorter period during which Performance Assurance
in the form of cash is held by Buyer.

“Interest Rate” means for any date the rate per annum equal to the Commercial Paper (non-
financial, 3 months) rate as published the prior month in the Federal Reserve Statistical Release,
H.15. Should publication of the interest rate on Commercial Paper (non-financial, 3 months) be
discontinued, then the interest rate on commercial paper, which most closely approximates the
discontinued rate, published the prior month in the Federal Reserve Statistical Release, H.15, or
its successor publication.

“[Large/Small/Rule 21/Native Balancing Authority] Generator Interconnection
Agreement” has the meaning set forth in the [CAISO/Wholesale Open Access Distribution/Rule
21/Native Balancing Authority’s] Tariff.

“Law” means any statute, law, treaty, rule, regulation, ordinance, code, Governmental
Approval, enactment, injunction, order, writ, decision, authorization, judgment, decree or other
legal or regulatory determination or restriction by a court or Governmental Authority of competent
jurisdiction, including any of the foregoing that are enacted, amended, or issued after the Execution
Date, and which become effective prior to the end of the Delivery Term; or any binding
interpretation of the foregoing by a Governmental Authority.

“Letter(s) of Credit” means one or more irrevocable, standby letters of credit issued by a
U.S. commercial bank or a foreign bank with a U.S. branch with such bank having a Credit Rating
of at least A- with an outlook designation of “stable” from S&P or A3 with an outlook designation
of “stable” from Moody’s, in substantially the form as contained in Exhibit C to this Agreement.

“Licensed Professional Engineer” means a person acceptable to Buyer in its reasonable
judgment who (a) is licensed to practice engineering in California, (b) has training and experience
in the power industry specific to the technology of the Project, (c) has no economic relationship,
association, or nexus with Seller or Buyer, other than to meet the obligations of Seller pursuant to
this Agreement, (d) is not a representative of a consultant, engineer, contractor, designer or other
individual involved in the development of the Project or of a manufacturer or supplier of any
equipment installed at the Project, and (e) is licensed in an appropriate engineering discipline for
the required certification being made.
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“Locational Marginal Price” has the meaning set forth in the CAISO Tariff.

“Losses” means with respect to any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Costs), resulting from a Terminated Transaction for the
remaining term of this Agreement, determined in a commercially reasonable manner. Factors used
in determining the loss of economic benefit may include, without limitation, reference to
information either available to it internally or supplied by one or more third parties including
without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield
curves, volatilities, spreads or other relevant market data in the relevant markets, market referent
prices for renewable power set by the CPUC, comparable transactions, forward price curves based
on economic analysis of the relevant markets, settlement prices for comparable transactions at
liquid trading hubs (e.g. NYMEX), all of which should be calculated for the remaining term of this
Agreement and include the value, if any, of Capacity Attributes, and Green Attributes.

“Manager” has the meaning set forth in Section 12.2(a).

“Milestones” has the meaning set forth in Section 3.9(b)(i).

“Monthly Energy Payment” has the meaning set forth in Section 4.[1/2]([b/c]).
“Moody’s” means Moody’s Investor Services, Inc., or its successor.

“MWh” means megawatt-hour.

[For Projects located outside of the CAISO: “Native Balancing Authority” means the
balancing authority for the balancing authority area where the Project is physically interconnected
to the electric system. As of the Execution Date, the Native Balancing Authority is [insert name].]

[For Projects located outside of the CAISO: “NBA Generator Agreement” means the
agreement between the Native Balancing Authority and Seller with respect to Seller’s obligations
to the Native Balancing Authority in connection with the Native Balancing Authority’s duties and
obligations under the Interconnected Balancing Authority Agreement, in form and substance
reasonably acceptable to the parties thereto. ]

“Negative Imbalance Energy” has the meaning set forth in Section 4.[2/3].

“NERC” means the North American Electric Reliability Corporation or a successor
organization that is responsible for establishing reliability criteria and protocols.

“NERC Holiday” means any of the following holidays: New Year’s Day, Memorial Day,
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. Three of these days,
Memorial Day, Labor Day, and Thanksgiving Day, occur on the same day each year. Memorial
Day is the last Monday in May; Labor Day is the first Monday in September; and Thanksgiving
Day is the fourth (4™) Thursday in November. New Year’s Day, Independence Day, and Christmas
Day occur on the same date each year, but in the event any of these holidays occur on a Sunday,
the “NERC Holiday” is celebrated on the Monday immediately following that Sunday; and if any
of these holidays occur on a Saturday, the “NERC Holiday” remains on that Saturday.



“Network Upgrades” has the meaning set forth in the CAISO Tariff.

“Non-Availability Charges” shall mean Non-Availability Charges as defined in FERC
filing ER09-1064 or such other similar term as modified and approved by FERC thereafter to be
incorporated in the CAISO Tariff or otherwise applicable to CAISO.

“Non-Defaulting Party” has the meaning set forth in Section 5.2.

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

“Notice to Proceed” or “NTP” means the notice provided by Seller to the EPC Contractor
following execution of the EPC Contract between Seller and such EPC Contractor and satisfaction
of all conditions precedent to performance of such contract, by which Seller authorizes such EPC
Contractor to commence and complete full performance of the work under the EPC Contract
without any delay or waiting periods.

“Outage Notification Form” means the completed document from Seller notifying Buyer
of an outage of the Project substantially in the form attached hereto as Exhibit G. Buyer reserves
the right to reasonably revise or change the form upon Notice to Seller.

[For intermittent As-Available Product: “Participating Intermittent Resource” shall have
the meaning set forth in the CAISO Tariff. ]

“Participating Transmission Owner” or “Participating TO” means an entity that (a) owns,
operates and maintains transmission lines and associated facilities and/or has entitlements to use
certain transmission lines and associated facilities that are interconnected to the Delivery Point and
(b) has transferred to the CAISO operational control of such facilities and/or entitlements to be
made part of the CAISO Grid. As of the Execution Date, the Participating Transmission Owner
is [San Diego Gas & Electric Company].

“Party” or “Parties” means the Buyer or Seller individually, or to both collectively.

“Performance Assurance” means collateral provided by Seller to Buyer to secure Seller’s
obligations hereunder and includes CPUC Approval Security, Development Period Security,
Construction Period Security, and Delivery Term Security.

[For As-Available, Baseload, Peaking Product: “Performance Measurement Period” has
the meaning set forth in Section 3.1(e).]

“Planned Outage” means any planned reduction or suspension of the electrical output from
the Project or unavailability of the Project in whole or in part as a result of the inspection,
maintenance, or repair of equipment that is scheduled in accordance with Section 3.7(a).

“PNode” has the meaning set forth in the CAISO Tariff.

“Positive Imbalance Energy” has the meaning set forth in Section 4.[2/3].
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“Product” has the meaning set forth in Section 3.1(a).

“Project” means all of the [insert technology] electric generating units, the Site at which
the generating facility is located, the utility interconnection facilities up to the point of change in
ownership to the applicable utility’s facilities, and the other assets, tangible and intangible, that
compose the generation facility as more particularly described on Exhibit A.

“Project Cure Period” has the meaning set forth in Section 3.9(c)(ii).

“Quarterly Progress Report” means the report similar in form and content attached hereto
as Exhibit F, as may be modified from time to time to meet applicable CPUC requirements.

[For Projects located outside of the CAISO: “Pseudo Participating Generator Agreement”
means an agreement between CAISO and Seller that is the equivalent of a Participating Generator
Agreement (as defined in the CAISO Tariff) for generators interconnected to a Native Balancing
Authority other than CAISO and whose output is dynamically transferred via a pseudo-tie to the
CAISO, in form and substance reasonably acceptable to the parties thereto.]

[For Projects located outside of the CAISO: “Pseudo Tie Agreements” means the
Interconnected Balancing Authority Agreement, the Dynamic Scheduling Agreement, the Pseudo
Participating Generator Agreement, and the NBA Generator Agreement, or equivalent agreements
that may be adopted by the CAISO or included in the CAISO Tariff, which are intended to permit
and facilitate the dynamic transfer of the output of the Project via a pseudo-tie from its Native
Balancing Authority to the CAISO.]

“Recording” has the meaning set forth in Section 13.6.

“Reductions” has the meaning set forth in Section 3.2(c).

“Referral Date” has the meaning set forth in Section 12.2(a).
“Remedial Action Plan” has the meaning provided in Section 3.9(b)(ii

“Renewable Energy Credit” has the meaning set forth in California Public Utilities Code
Section 399.12(h) and CPUC Decision 08-08-028, as each may be amended from time to time or
as further defined or supplemented by Law.

“Renewable Generation Equipment Supplier” means the supplier of the [electric generating
[wind] [gas] [steam] turbine(s)] [solar electric generating equipment] for the Project, selected by
Seller.

“Replacement Price” means the price (in dollars per megawatt hour) at which Buyer, acting
in a commercially reasonable manner, purchases for delivery at the Delivery Point (or any other
reasonably equivalent delivery point for Buyer) a replacement for any Product (including its
associated Green Attributes) that was not Scheduled and delivered by Seller, plus (a) costs
(calculated in dollars per megawatt hour) reasonably incurred by Buyer in purchasing such
replacement Product and (b) additional transmission charges (calculated in dollars per megawatt
hour), if any, reasonably incurred by Buyer for such replacement Product, or absent a purchase,
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the market price at the Delivery Point (or any other reasonably equivalent delivery point for Buyer)
for such replacement Product for the hours impacted by such failure to Schedule or deliver such
Product as determined by Buyer in a commercially reasonable manner. The Replacement Price
also shall include all CAISO [For Projects located outside of the CAISO: , Native Balancing
Authority,] and other charges and penalties calculated in dollars per megawatt hour with respect
to the deviation from the Scheduled supply resulting from Seller’s failure to Schedule or deliver;
provided, however, in no event shall such price include any ratcheted demand or similar charges,
nor shall Buyer be required to utilize or change its utilization of its owned or controlled assets or
market positions to minimize Seller’s liability. For the purposes of this definition, Buyer shall be
considered to have purchased replacement Product to the extent Buyer shall have entered into one
or more arrangements in a commercially reasonable manner whereby Buyer repurchases its
obligation to sell and deliver the Product to another party. If for any reason a Replacement Price
is unavailable when Seller fails to deliver or Schedule Product, then the Replacement Price for the
hours when a Replacement Price is unavailable shall be the last available Replacement Price
together with any charges and penalties allocated to Buyer during such time.

[For FCDS bids and for Projects located outside of the CAISO insert: “Resource
Adequacy” means the procurement obligation of load serving entities, including Buyer, as such
obligations are described in CPUC Decisions 04-01-050, 04-10-035, 05-10-042, 06-04-040,
06-06-064, 06-07-031, 07-06-029, 08-06-031, 09-06-028, 10-06-036, 11-06-022, 12-06-025,
13-06-024, and subsequent CPUC decisions addressing Resource Adequacy issues, as those
obligations may be altered from time to time in the CPUC Resource Adequacy Rulemakings
(R.) 04-04-003 and (R.) 05-12-013 or by any successor proceeding, and all other Resource
Adequacy obligations established by any other entity, including the CAISO./

“Sales Price” means the price (in dollars per megawatt hour) at which Seller, acting in a
commercially reasonable manner, resells any Product not Scheduled and received by Buyer,
deducting from such proceeds any (a) costs (calculated in dollars per megawatt hour) reasonably
incurred by Seller in reselling such Product including all costs charged by CAISO [For Projects
located outside of the CAISO: and the Native Balancing Authority,] to Schedule and deliver the
Product into the CAISO System [For Projects located outside of the CAISO: or the Native
Balancing Authority’s system], and (b) additional transmission charges (calculated in dollars per
megawatt hour), if any, reasonably incurred by Seller in Scheduling and delivering such Product
to the third party purchasers, or absent a sale despite commercially reasonable efforts to resell the
Product, zero. The Sales Price shall also be reduced by all CAISO [For Projects located outside
of the CAISO: , Native Balancing Authority,] and other costs, charges and penalties with respect
to the deviation from the Scheduled supply, in each case, resulting from Buyer’s failure to take
Product and calculated in dollars per megawatt hour; provided, however, in no event shall such
price include any ratcheted demand or similar charges, nor shall Seller be required to utilize or
change its utilization of its owned or controlled assets, including contractual assets, or market
positions to minimize Buyer’s liability. The Sales Price may be less than zero.

“S&P” means the Standard & Poor’s Rating Group (a division of McGraw-Hill, Inc.) or its
successor.

“Schedule” means the actions of Seller, Buyer and/or their designated representatives, or
Scheduling Coordinators, including each Party’s Transmission Providers, if applicable, of



notifying, requesting and confirming to each other and the CAISO the quantity and type of Product
to be delivered on any given day or days at a specified Delivery Point.

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

“Scheduled Energy” means the Energy that clears under the applicable CAISO market
based on the final Schedule developed in accordance with this Agreement, the operating
procedures developed by the Parties pursuant to Section 3.10, and the applicable CAISO Tariff,
protocols and Scheduling practices.

“SEC” means the U.S. Securities and Exchange Commission.
“Seller” shall have the meaning set forth on the Cover Sheet.

“Settlement Amount” means, with respect to the Non-Defaulting Party, the Losses or
Gains, and Costs, expressed in U.S. Dollars, which such Party incurs as a result of the liquidation
of a Terminated Transaction pursuant to Sections 5.2 and 5.3.

“Site” shall mean the location of the Project as described in Exhibit A.

“Station Service” means the electric energy produced by the Project that is used within the
Project to power the lights, motors, control systems and other auxiliary electrical loads that are
necessary for operation of the Project /[For Excess Sales bids: and electric energy produced by the
Project that is used to service onsite load which is subtracted from the CAISO revenue meter].

“System Dispatch Down” means curtailment of delivery of Product from the Project
resulting from (a) curtailment ordered by the CAISO (whether directly or through the Scheduling
Coordinator or the Participating Transmission Owner), for any reason, including, but not limited
to, an Exceptional Dispatch (as defined in the CAISO Tariff), any system emergency as defined in
the CAISO Tariff (“System Emergency”), any warning of an anticipated System Emergency, or
any warning of an imminent condition or situation which could jeopardize the CAISO’s or
Participating Transmission Owner’s electric system integrity or the integrity of other systems to
which the CAISO or Participating Transmission Owner is connected, any warning, forecast, or
anticipated overgeneration conditions, including a request from CAISO to manage over-generation
conditions; (b) curtailment ordered by the Participating Transmission Owner or distribution
operator (if interconnected to distribution or sub-transmission system) for reasons including, but
not limited to, (i) any situation that affects normal function of the electric system including, but
not limited to, any abnormal condition that requires action to prevent circumstances such as
equipment damage, loss of load, or abnormal voltage conditions, (ii) any warning, forecast or
anticipation of conditions or situations that jeopardize the Participating Transmission Owner’s
electric system integrity or the integrity of other systems to which the Participating Transmission
Owner is connected; (c¢) curtailment ordered by the Participating Transmission Owner or
distribution operator (if interconnected to distribution or sub-transmission system) as a result of
scheduled or unscheduled maintenance or construction on the Participating Transmission Owner’s
transmission facilities or distribution operator’s facilities (if interconnected to distribution or sub-
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transmission system) that prevents the delivery or receipt of Delivered Energy to or at the Delivery
Point, (d) curtailment in accordance with Seller’s obligations under its interconnection agreement
with the Participating Transmission Owner or distribution operator, [For projects located outside
of the CAISO: or Native Balancing Authority; or (e) curtailment ordered by the Native Balancing
Authority or another Transmission Provider of Seller provided, that Seller has contracted for firm
transmission or equivalent arrangements with the Native Balancing Authority or such
Transmission Provider for the Product to be delivered to the Delivery Point and such curtailment
is due to “force majeure” or “uncontrollable force” or a similar term as defined under the
Transmission Provider’s tariff]; provided, however, that System Dispatch Down shall not include
Economic Dispatch Down/.

“Terminated Transaction” means the termination of this Agreement in accordance with
Section 5.2 of this Agreement.

“Termination Payment” has the meaning set forth in Section 5.2.

“Transmission Provider” means any entity or entities transmitting or transporting the
Product on behalf of Seller or Buyer to or from the Delivery Point.

“VER Forecasting Program” means the rules, protocols, procedures and standards for
Participating Intermittent Resources under the CAISO’s Eligible Intermittent Resource Protocol,
as may be amended from time to time, as set forth in the CAISO Tariff.]

“WECC” means the Western Electricity Coordinating Council or successor agency.

“WREGIS” means the Western Renewable Energy Generating Information System or any
successor renewable energy tracking program.

1.2 Interpretation. The following rules of interpretation shall apply:

(a) The term “month” shall mean a calendar month unless otherwise
indicated, and a “day” shall be a 24-hour period beginning at 12:00:01
a.m. Pacific Prevailing Time and ending at 12:00:00 midnight Pacific
Prevailing Time; provided that a “day” may be 23 or 25 hours on those
days on which daylight savings time begins and ends.

(b)  Unless otherwise specified herein, all references herein to any agreement
or other document of any description shall be construed to give effect to
amendments, supplements, modifications or any superseding agreement
or document as then exist at the applicable time to which such
construction applies.

() Capitalized terms used in this Agreement, including the appendices
hereto, shall have the meaning set forth in Article 1, unless otherwise
specified.

(d)  Unless otherwise specified herein, references in the singular shall include
references in the plural and vice versa, pronouns having masculine or
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(e)

Q)

(2

(h)
ARTICLE TWO:

feminine gender will be deemed to include the other, and words denoting
natural persons shall include partnerships, firms, companies,
corporations, joint ventures, trusts, associations, organizations or other
entities (whether or not having a separate legal personality). Other
grammatical forms of defined words or phrases have corresponding
meanings.

The term “including” when used in this Agreement shall be by way of
example only and shall not be considered in any way to be in limitation.

References to a particular article, section, subsection, paragraph,
subparagraph, appendix or attachment shall, unless specified otherwise,
be a reference to that article, section, subsection, paragraph,
subparagraph, appendix or attachment in or to this Agreement.

Any reference in this Agreement to any natural person, Governmental
Authority, corporation, partnership or other legal entity includes its
permitted successors and assigns or to any natural person, Governmental
Authority, corporation, partnership or other legal entity succeeding to its
functions.

All references to dollars are to U.S. dollars.

EFFECTIVENESS OF AGREEMENT; CONDITIONS PRECEDENT

2.1 Effectiveness of Agreement Prior to CP Satisfaction Date. Commencing on the

Execution Date until the CP Satisfaction Date, this Agreement shall be in full force and effect,
enforceable and binding only to the extent required to give full effect to, and enforce, the rights
and obligations of the Parties under this Article 2, including, as it relates to Article 2, the rights
and obligations under Articles 1, 5,7, 8,9, 10, 11, 12, and 13.

2.2 Obligations of the Parties. The Parties shall cooperate with each other to cause the

Conditions Precedent to be satisfied as soon as reasonably practical.

(a)

Seller’s Obligations. Prior to the CP Satisfaction Date, Seller shall (1)
use commercially reasonable efforts to pursue satisfaction of the
Conditions Precedent set forth in Sections [ ], (ii) diligently pursue
development of the Project in accordance with Section 3.9, (iii) comply
with Section 3.9(b) in achieving the applicable Milestones that have due
dates occurring prior to the CP Satisfaction Date, reporting completion
of such Milestones, and delivering Remedial Action Plans in respect of
missed Milestones as more fully described therein, (iv) deliver the
Quarterly Progress Report in accordance with Section 3.9(a), and (v)
otherwise comply with its obligations, covenants, representations, and
warranties under Articles 7-13. Upon an Event of Default of Seller prior
to the CPUC Approval Date, Buyer may terminate this Agreement in
which case Seller shall owe Buyer liquidated damages in the amount of
the CPUC Approval Security. Upon an Event of Default of Seller on or




(b)

after the CPUC Approval Date but prior to the CP Satisfaction Date,
Buyer may terminate this Agreement in which case Seller shall owe
Buyer liquidated damages in the amount of the Development Period
Security. Buyer may retain such Performance Assurances to pay such
liquidated damages. Each Party agrees and acknowledges that (a) the
actual damages that Buyer would incur due to an Event of Default of
Seller prior to the CP Satisfaction Date would be difficult or impossible
to predict with certainty, (b) the liquidated damages set forth in this
section are a reasonable and appropriate approximation of such damages,
and (c) the liquidated damages set forth in this section are the exclusive
remedy for an Event of Default of Seller prior to the CP Satisfaction
Date.

Buyer’s Obligations. Prior to the CP Satisfaction Date, Buyer shall (i)
use commercially reasonable efforts to pursue satisfaction of the
Conditions Precedent set forth in Sections 2.3(a), and (ii) otherwise
comply with its obligations, covenants, representations, and warranties
under Articles 7-13. Upon an Event of Default of Buyer prior to the
CPUC Approval Date, Seller may terminate this Agreement in which
case Buyer shall owe Seller liquidated damages in the amount of the
CPUC Approval Security. Upon an Event of Default of Buyer on or after
the CPUC Approval Date but prior to the CP Satisfaction Date, Seller
may terminate this Agreement in which case Buyer shall owe Seller
liquidated damages in the amount of the Development Period Security.
Each Party agrees and acknowledges that (a) the actual damages that
Seller would incur due to an Event of Default of Buyer prior to the CP
Satisfaction Date would be difficult or impossible to predict with
certainty, (b) the liquidated damages set forth in this section are a
reasonable and appropriate approximation of such damages, and (c) the
liquidated damages set forth in this section are the exclusive remedy for
an Event of Default of Buyer prior to the CP Satisfaction Date.

2.3 Conditions Precedent. Subject to Section 2.1, the effectiveness of the remainder of this

Agreement is conditioned upon the satisfaction (or waiver by the Party described in Section 2.4)
of all of the following conditions precedent (“Conditions Precedent”) by the deadline dates set
forth below for each Condition Precedent without extension for Force Majeure or any other reason:

(a)

CPUC Approval. No later than [ ], Buyer shall have
obtained CPUC Approval. Prior to this deadline, should the CPUC issue
an order approving this Agreement but with conditions or modifications
that materially alter the commercial aspects of this Agreement, the
Parties agree to use good faith efforts to renegotiate this Agreement and
file the amended agreement with the CPUC seeking CPUC Approval
therefor. If, no later than the earlier of (i) sixty (60) days after such order
or (i1) the deadline date above, no agreement is reached, either Party may
terminate this Agreement upon delivery of Notice to the other Party.
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(b) Electrical Interconnection. No later than [ ], Seller
shall have entered into a [Large/Small/Rule 21/Native Balancing
Authority] Generator Interconnection Agreement [For Projects located
outside of the CAISO: along with any supplemental arrangements with
the CAISO as an affected system owner] providing for the construction
of the Electrical Interconnection Upgrades necessary to maintain the
“[Full Capacity] [Energy Only] Deliverability Status” (as defined in the
CAISO TarifY) of the Project and setting forth:

(1) an estimated in-service interconnection date for the “Participating
TO’s Interconnection Facilities,” the “Network Upgrades,” and the “Distribution Upgrades” (as
each term is defined in the [CAISO Tariff/Wholesale Distribution Access/Rule 21])) of no later
than [ ] months after Seller provides the [CAISO/Participating Transmission
Owner/distribution system owner/Native Balancing Authority/or any other affected transmission
provider] with the appropriate security and written authorization to proceed under its
[Large/Small/Rule 21/Native Balancing Authority] Generator Interconnection Agreement for the
Project [For Projects located outside of the CAISO: and its supplemental arrangements with the
CAISO as an affected system owner/, and,

(i1) a refundable cost for [Note: add “reliability” here for Energy Only
interconnection agreements which bid FCDS] “Network Upgrades” (as defined in the CAISO
Tariff) that Seller would be obligated to pay and would be entitled to reimbursement from the
CAISO, a Participating Transmission Owner, or any other affected transmission provider as
provided thereunder not exceeding $[ ], and

(ii1))  a nonrefundable cost that Seller would be obligated to pay
thereunder not exceeding $[ ] (or such greater amount as Seller may approve, in
its sole discretion).

(©) [Others, Major Governmental Approvals, Financing, etc.|

2.4 Failure to Meet All Conditions Precedent.

(a) Beneficiary Party.

(1) Both of the Parties are the beneficiaries of the Conditions Precedent
set forth in Sections 2.3(a), 2.3(b)(i)-(ii) /Others], and in order for a waiver of non-satisfaction of
such Conditions Precedent to be effective, both of the Parties must waive (in their sole discretion)
non-satisfaction by the deadline date therefor.

(11) Buyer shall be the sole beneficiary of the Conditions Precedent set
forth in Sections [List], and in order for a waiver of non-satisfaction of such Conditions Precedent
to be effective, Buyer alone must waive (in its sole discretion) non-satisfaction by the deadline
date therefor.

(ii1))  Seller shall be the sole beneficiary of the Conditions Precedent set
forth in Sections 2.3(b)(iii) /Others], and in order for a waiver of non-satisfaction of such



Conditions Precedent to be effective, Seller alone must waive (in its sole discretion) non-
satisfaction by the deadline date therefor.

(b) Termination. If any of the Conditions Precedent is not satisfied or
waived in writing by the beneficiary Parties thereto on or before the date
that is fifteen (15) days after the applicable deadline date therefor, then
this Agreement shall automatically terminate with no further obligation
to either Party (other than as set forth in Sections 2.4(b)(i)-(ii) below and
any other payment obligations which are accrued and payable at the time
of termination).

(1) Upon a termination of this Agreement for any reason under Section
2.4 other than as described in Section 2.4(b)(ii) below, Seller shall forfeit to Buyer an amount
equal to the Performance Assurance then required to be delivered to Buyer hereunder. Buyer may
retain such Performance Assurance to pay such amount.

(1)  Upon a termination of this Agreement under this Section 2.4 as a
result of the failure of the Conditions Precedent set forth in Sections 2.3(a) to be satisfied (or
waived by both Parties) or as a result of the failure of the Conditions Precedent set forth in Sections
2.3(b)(1)-(i1) to be satisfied or waived by Buyer, Buyer shall return to Seller the Performance
Assurances then held by Buyer.

2.5 Effectiveness of Agreement on and after CP Satisfaction Date. This Agreement shall
be in full force and effect, enforceable and binding in all respects as of the CP Satisfaction Date
until the conclusion of the Delivery Term or earlier termination pursuant to the terms of this
Agreement; provided however, that this Agreement shall remain in effect until (i) the Parties have
fulfilled all obligations under this Agreement, including payment in full of amounts due for the
Product delivered prior to the end of the Delivery Term, the Settlement Amount, indemnification
payments or other damages (whether directly or indirectly such as through set-off or netting) and
(i1) the undrawn portion of the CPUC Approval Security, Development Period Security,
Construction Period Security, or Delivery Term Security, as applicable, is released and/or returned
as applicable (if any is due). All indemnity rights shall survive the termination or expiration of
this Agreement for the longer of twelve (12) months or the expiration of the statute of limitations
period of the claim underlying the indemnity obligation.

ARTICLE THREE: OBLIGATIONS AND DELIVERIES
3.1 Transaction.

(a) Product. The “Product” to be delivered and sold by Seller and received
and purchased by Buyer under this Agreement is [Seller to select: As-
Available, Baseload, Peaking, or Dispatchable/ Energy, [Delete for
Energy Only Bids, except for Projects located outside of the CAISO:
Capacity Attributes,/] Green Attributes, and other ancillary products,
services or attributes similar to the foregoing which are or can be
produced by or associated with the Project (net of Station Service) in
accordance with the terms hereof.
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(b)

(©)

(d)

(e)

Transaction. Unless specifically excused by the terms of this Agreement
during the Delivery Term, Seller shall sell and deliver, or cause to be
delivered, and Buyer shall purchase and receive, or cause to be received,
the Product at the Delivery Point, and Buyer shall pay Seller for the
Product in accordance with the terms hereof. In no event shall Seller
have the right to procure any element of the Product from sources other
than the Project for sale or delivery to Buyer under this Agreement [If
the Project is located outside of the CAISO: except with respect to
Imbalance Energy from the Transmission Provider].

Delivery Term. The Parties agree that the period of Product delivery is
[insert: “ten (10)”, “fifteen (15), or “twenty (20)”] Contract Years. As
used herein, “Delivery Term” shall mean the period of Contract Years
specified above beginning on the Commercial Operation Date and
continuing until the end of the last Contract Year unless terminated
earlier as provided by the terms of this Agreement.

Delivery Point. [For Project with transmission level interconnection,
insert: “The Delivery Point shall be the point of interconnection of the
Project to the CAISO Grid (and, for payment purposes, the
corresponding PNode for the Project).”] [For Project with distribution
level interconnection, insert: “The Delivery Point shall be the point on
the CAISO Grid where the Participating Transmission Owner’s
distribution system interconnects to the CAISO Grid as set forth in their
Meter Services Agreement, as may be acceptable to Buyer in its
reasonable discretion (and, for payment purposes, the corresponding
PNode for the Project).”] [For Projects located outside of the CAISO,
insert: “The Delivery Point shall be the point on the CAISO Grid where
the Native Balancing Authority’s grid is interconnected to the CAISO
Grid at the [identify the local CAISO substation to which the Project
has firm transmission rights] Substation (and, for payment purposes, the
corresponding PNode for the Project, or if none exists, the PNode
corresponding to the point on the CAISO Grid where the Native
Balancing Authority’s grid is interconnected to the CAISO Grid at the
Delivery Point).”J] The Delivery Point shall be [the point of
interconnection of the Project to the CAISO Grid] [Seller may specify
another delivery point; for a Project located outside the CAISO Grid,
the Delivery Point should be a CAISO Scheduling Point as defined by
the CAISO] and for financial settlement purposes under the applicable
CAISO market, the PNode corresponding to such point.

[For Baseload, Peaking, As-Avaliable Product: Contract Quantity and
Guaranteed Energy Production. The quantity of Bundled Green Energy
that Seller expects to be able to deliver to Buyer during each Contract
Year is as follows (“Contract Quantity”):

Contract Year \ Contract Quantity (in MWh) \




Throughout the Delivery Term, Seller shall be required to deliver to Buyer no less than the
Guaranteed Energy Production (as defined below) in any [twelve (12)] [twenty-four (24)]
consecutive calendar month period during the Delivery Term (“Performance Measurement
Period”). “Guaranteed Energy Production” means an amount of Bundled Green Energy, as
measured in MWh, equal to [two times] [ 1% of the Contract Quantity. Notwithstanding
the excuses to performance set forth in the definition of the Product type (as such Product type is
specified in Section 3.1(a)), Seller shall be excused from achieving the Guaranteed Energy
Production during any Performance Measurement Period only to the extent of any Force Majeure
events, Buyer’s failure to perform, or Dispatch Down Periods. For purposes of determining
whether Seller has achieved the Guaranteed Energy Production, Seller shall be deemed to have
delivered to Buyer an amount of Bundled Green Energy that it could reasonably have delivered to
Buyer but was prevented from delivering to Buyer by reason of any Force Majeure events, Buyer’s
failure to perform, or Dispatch Down Periods.

() Contract Capacity. The “Contract Capacity” is the full generation
capacity of the Project net of all Station Service which shall be
[ MWac] and [ MWdc]. Throughout the Delivery Term, Seller
shall sell and Schedule all Product associated with the Contract Capacity
of the Project [For FCDS bids and for Projects located outside of the
CAISO insert: ,including Capacity Attributes,/ solely to Buyer, except
in the case of an Event of Default of Buyer or an unexcused failure by
Buyer to Schedule, receive, and pay for Product under Section 3.1(h)(ii).

(2) Project. All Product provided by Seller pursuant to this Agreement shall
be supplied from the Project only. Other than maintenance in accordance
with Good Industry Practices, Seller shall not make any alteration or
modification to the Project which results in a change to the Contract
Capacity of the Project or any other material changes to the Project
without Buyer’s prior written consent. The Project is further described
in Exhibit A.

(h) Performance Excuses.

(1) Seller Excuses. The performance of Seller to Schedule, deliver, and
sell the Product shall be excused only for the reasons set forth in the definition of “As-Available”.
If Seller fails to Schedule, deliver, or sell all or part of the Product for a period or a series of periods
that is cumulatively longer than thirty (30) days, and such failure is not excused as described above,
then such failure shall be an Event of Default. If Seller fails to Schedule, deliver, or sell all or part
of the Product for any period prior to an Early Termination Date, and such failure is not excused
as described above, then Seller shall pay Buyer, on the date payment would otherwise be due in
respect of the month in which the failure occurred an amount for such Product deficiency equal to
the positive difference, if any, obtained by subtracting (A) the product of the Energy Price [For
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FCDS Projects located in the CAISO: (or for each month during which Seller has not achieved
FCDS as determined by the CAISO, the Energy Price minus the Deliverability Value)/ times the
Product deficiency, from (B) the product of the Replacement Price times the Product deficiency.
The invoice for such amount shall include a written statement explaining in reasonable detail the
calculation of such amount.

(i1))  Buyer Excuses. The performance of Buyer to Schedule, receive,
and pay for the Product shall be excused only (A) during periods of Force Majeure, (B) by Seller’s
failure to perform or (C) during Dispatch Down Periods [For all Products other than
Dispatchable Product: (except that Buyer shall not be excused from paying for the Product as
required under Section 3.4 during periods of Economic Dispatch Down)/. If Buyer fails to
Schedule, receive, or purchase all or part of the Product for a period or a series of periods that is
cumulatively longer than thirty (30) days and such failure is not excused as described above, then
then such failure shall be an Event of Default. If Buyer fails to Schedule, receive, or purchase all
or part of the Product for any period prior to an Early Termination Date and such failure is not
excused as described above, then Buyer shall pay Seller, on the date payment would otherwise be
due in respect of the month in which the failure occurred an amount for such Product deficiency
equal to the positive difference, if any, obtained by subtracting (Y) the product of the Sales Price
times the Product deficiency from (Z) the product of the Energy Price [For FCDS located in the
CAISO: (or, for each month during which Seller has not achieved FCDS as determined by the
CAISO, the Energy Price minus the Deliverability Value)/ times the Product deficiency. The
invoice for such amount shall include a written statement explaining in reasonable detail the
calculation of such amount.

(1) Green Attributes. Seller hereby provides and conveys all Green
Attributes associated with all electricity generation from the Project to
Buyer as part of the Product being delivered. Seller represents and
warrants that Seller holds the rights to all Green Attributes from the
Project, and Seller agrees to convey and hereby conveys all such Green
Attributes to Buyer as included in the delivery of the Product from the
Project. During the Delivery Term, Seller shall register, provide and
maintain a Green-e Energy Renewable Generator Registration Form and
Attestation. For all electric generation using biomethane as fuel,
neither Buyer nor Seller may make a marketing, regulatory, or retail
claim that asserts that a procurement contract to which that entity
was a party resulted, or will result, in greenhouse gas reductions
related to the destruction of methane if the capture and destruction
is required by Law. If the capture and destruction of the biomethane
is not required by Law, neither Buyer nor Seller may make a
marketing, regulatory, or retail claim that asserts that a
procurement contract to which that entity was a party resulted, or
will result, in greenhouse gas reductions related to the destruction
of methane, unless the environmental attributes associated with the
capture and destruction of the biomethane pursuant to that contract
are transferred to Buyer and retired on behalf of the retail customers
consuming the electricity associated with the use of that
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biomethane, or unless Seller’s procurement contract with the source
of biomethane prohibits the source of biomethane from separately
marketing the environmental attributes associated with the capture
and destruction of the biomethane sold pursuant to that contract,
and such attributes have been retired.

[Delete and replace with “Reserved” for Energy Only Bids, except for
Green Tariff Projects located outside of the CAISO: Resource
Adequacy. During the Delivery Term, Seller grants, pledges, assigns and
otherwise commits to Buyer all of the Project’s Contract Capacity,
including Capacity Attributes, from the Project for Buyer to use in
meeting its Resource Adequacy or successor program requirements, as
the CPUC, CAISO or other regional entity may prescribe. Seller
understands that the CPUC is currently in the process of developing
requirements for Resource Adequacy and these requirements and the
implementation thereof have not been finalized. Seller agrees that it shall
take all commercially reasonable actions and execute any and all
documents or instruments reasonably necessary to enable Buyer to use
all of the Contract Capacity, including Capacity Attributes, to be
committed by Seller to Buyer pursuant to this Agreement for the
Resource Adequacy requirements of Buyer, including for necessary
deliverability Network Upgrades. [For Projects located within the
CAISO who bid FCDS but have an Energy Only Interconnection
Agreement (and Phase II study) at the time of contract execution: 1f
the Generator Interconnection Agreement requires an amendment to
achieve FCDS and there are deliverability Network Upgrades, Buyer can
request that Seller elect to fund or elect not to fund all deliverability
Network Upgrades. However, if Seller elects to fund all deliverability
Network Upgrades after Buyer’s request that Seller not fund such
deliverability Network Upgrades, Buyer shall have the right to declare a
termination, and Seller shall owe Buyer a Termination Payment. If
Buyer requests that Seller fund certain deliverability Network Upgrades
and Seller elects to fund, but the Project does not obtain Full Capacity
Deliverability Status on or before January 1, 2027, Buyer shall have the
right to declare a termination, and Seller shall owe Buyer a Termination
Payment. If the Seller is required to provide Resource Adequacy
hereunder, Seller agrees that the Project is subject to the terms of the
Availability Standards.] [For Projects located outside of the CAISO
insert: Seller acknowledges that in order for the Project, as a generator
that is dynamically transferred via a pseudo-tie to the CAISO, to qualify
its Capacity Attributes as Resource Adequacy capacity, Seller will need,
among other things, to maintain firm transmission service to the Delivery
Point or equivalent arrangements, to maintain as effective the Pseudo-
Tie Agreements, to establish a “Qualifying Capacity” (or its equivalent)
periodically with the CPUC, to establish a “Net Qualifying Capacity” (or
its equivalent) periodically with the CAISO, and to submit through



(k)

M

3.2 Transmission.

Seller’s Scheduling Coordinator a Resource Adequacy supply plan
periodically to the CAISO. Seller acknowledges that (i) Buyer may
allocate its share of import capability on the CAISO Grid to any CAISO
import scheduling point on the CAISO Grid as it deems appropriate in
its sole discretion, and (i1) Buyer may allocate its share, if any, of import
capability at the CAISO import scheduling point corresponding to the
Delivery Point to any resource at such CAISO import scheduling point
as it deems appropriate in its sole discretion, even if, in either case,
Buyer’s allocation of such import capability, if any, to the CAISO import
scheduling point corresponding to the Delivery Point or to the Project
may not be sufficient for the Capacity Attributes from the Project to be
accepted and approved by the CPUC and the CAISO as qualifying for
the determination of, and as satisfying Buyer’s requirement for
demonstrating its procurement of, Resource Adequacy capacity. If there
are determined to be deliverability Network Upgrade costs on the CAISO
Grid as an affected system of the Native Balancing Authority as a result
of this Project, Buyer can request that Seller elect to fund or elect not to
fund all deliverability Network Upgrades. If Seller elects to fund any
such deliverability Network Upgrades after Buyer’s request that Seller
not fund such deliverability Network Upgrades, Buyer shall have the
right to declare a termination, and Seller shall owe Buyer a Termination
Payment. If Buyer requests that Seller fund certain deliverability
Network Upgrades, but Seller does not fund such deliverability Network
Upgrades, Buyer shall have the right to declare a termination, and Seller
shall owe Buyer a Termination Payment. If the Seller is required to
provide Resource Adequacy hereunder, Seller agrees that the Project is
subject to the terms of the Availability Standards.//

WREGIS. Prior to the initial delivery of Energy to Buyer, Seller shall
register the Project in WREGIS, execute a CAISO Qualified Reporting
Entity Service Agreement to allow CAISO, on the Seller’s behalf, to
upload generation information directly into WREGIS, and take all other
actions necessary to ensure that the Green Attributes produced from the
Project in an amount equal to the amount of Delivered Energy are issued
and tracked for purposes of satisfying the requirements of the California
Renewable Portfolio Standard and transferred to Buyer, including
payment of all fees required to register the facility in WREGIS, issue
WREGIS certificates, and transfer such certificates to Buyer. Seller
warrants that all necessary steps to allow the Renewable Energy Credits
transferred to Buyer to be tracked in WREGIS will be taken prior to the
first delivery under the Agreement.

Prevailing Wage. To the extent applicable, Seller shall comply with the
prevailing wage requirements of California Public Utilities Code Section
399.13, subdivision (h).
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(a)

(b)

Seller’s Transmission Service Obligations. During the Delivery Term,
Seller shall arrange and be responsible for transmission service for
delivery of the Product to and at the Delivery Point and bear all risks and
costs associated with such transmission service, including, but not
limited to, all Transmission Provider costs and charges, electric
transmission and distribution losses, and any transmission or distribution
level outages or curtailment, except as provided otherwise in this
Agreement in respect of Dispatch Down Periods. [For Projects located
outside of CAISO: Seller shall obtain and maintain during the Delivery
Term firm transmission service or equivalent arrangements to deliver the
Product from the Site to the Delivery Point from all intermediary
Transmission Providers between the Site and the Delivery Point. At
Buyer’s request, Seller shall provide to Buyer a copy of all firm
transmission service agreements or equivalent arrangements and any
amendments thereto.] Seller shall fulfill all contractual, metering and
applicable interconnection requirements, including those set forth in
[For Projects located outside of CAISO: the Native Balancing
Authority’s applicable tariffs,/ the Participating Transmission Owner’s
applicable tariffs, the CAISO Tariff and implementing CAISO standards
and requirements, including, but not limited to, executing applicable
interconnection agreements, Participating Generator Agreement and
Meter Service Agreement [For Projects located outside of CAISO: (or
equivalent arrangements (such as a Pseudo-Participating Generator
Agreement) for projects located outside the CAISO whose output is
dynamically transferred via a pseudo-tie to the CAISO)/ so as to be able
to deliver Energy to the CAISO Grid. [For Project located within the
CAISO: Seller shall arrange for any interconnection agreement with the
CAISO (or the Participating Transmission Owner, for distribution level
interconnections).]  [For Projects located outside of CAISO: Secller
shall arrange for and maintain, or cause to be maintained, during the
Delivery Term appropriate interconnection agreements with the Native
Balancing Authority and appropriate Pseudo Tie Agreements among the
parties thereto that permit and facilitate the dynamic transfer of the
output of the Project via a pseudo-tie from the Native Balancing
Authority to the CAISO.] Any and such interconnection agreement is
separate and not a part of this Agreement.

Buyer’s Transmission Service Obligations. During the Delivery Term,
Buyer shall arrange and be responsible for transmission service for
delivery of the Product from the Delivery Point and bear all risks and
costs associated with such transmission service, including, but not
limited to, all Transmission Provider costs and charges, electric
transmission losses, and any transmission outages or curtailment, except
as provided otherwise in this Agreement in respect of Dispatch Down
Periods.
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3.3 Scheduling.
(a)

(b)

Congestion Charges. Seller shall be responsible for all costs of
congestion for transmission of the Product up to and at the Delivery
Point. Buyer shall be responsible for all costs of congestion for
transmission of the Product from the Delivery Point. To the extent that
Seller is reimbursed for or receives any refunds, credits, or benefits from
the CAISO for congestion charges or losses in respect of transmission of
the Product from the Delivery Point, whether due to differences between
the locational marginal pricing at the Delivery Point and Buyer’s load
aggregation point or any other point downstream of the Delivery Point,
congestion revenue rights associated with any transmission path
downstream of the Delivery Point, or any other hedging instruments
associated with the transmission of the Product from the Delivery Point
(collectively, any such refunds, credits or benefits are referred to as
“Reductions”), then, at Buyer’s option, either (i) Seller shall transfer any
such Reductions and their related rights to Buyer; or (ii) Buyer shall
reduce payments due to Seller under this Agreement in amounts equal to
the Reductions and Seller shall retain the Reductions.

VER Forecasting Program Requirements. Seller shall cause the Project
to become a Participating Intermittent Resource including executing all
necessary documents to become a Participating Intermittent Resource.
Seller shall be responsible for all CAISO forecasting fees and related
charges associated with the Project becoming a Participating Intermittent
Resource and participating in the VER Forecasting Program. Seller and
Buyer shall comply with the VER Forecasting Program, and all
additional protocols issued by the CAISO relating to Participating
Intermittent Resources, including the VER Forecasting Program, for the
Delivery Term. Seller shall provide Buyer with a copy of the notice from
the CAISO certifying the Project as a Participating Intermittent Resource
prior to the Commercial Operation Date. In the event that the VER
Forecasting Program or the CAISO Tariff and/or any protocols relating
thereto are changed, amended, modified replaced or terminated, Seller
and Buyer agree to comply with such revisions and, to the extent
practical, to implement such revisions in a manner that maintains the
relative economic positions of the Parties as of the date of this
Agreement. |

Scheduling Coordinator.

[When Seller is SC for the Project, include the following two paragraphs:

(@)

Seller as Scheduling Coordinator for the Project. During the

Delivery Term, Seller shall be its own Scheduling Coordinator or designate a qualified third party
to provide Scheduling Coordinator services with its Transmission Provider to Schedule and deliver
the Product to the Delivery Point and Buyer shall be its own Scheduling Coordinator or designate
a qualified third party to provide Scheduling Coordinator services with its Transmission Provider



to Schedule and receive the Product at the Delivery Point. Throughout the Delivery Term, Buyer
and Seller shall submit inter-SC trades for scheduling all Product from the Project at the Delivery
Point (including Energy, Integrated Forward Market Load Uplift Obligations in respect of self-
scheduled Energy, and other Product from time to time contemplated under the CAISO Tariff to
be subject to inter-SC trades), based on a final Schedule developed in compliance with this
Agreement. During the Delivery Term, each Party or each Party’s SC shall conduct all Scheduling
in accordance with the operating procedures developed by the Parties pursuant to Section 3.10 and
in full compliance with the applicable CAISO Tariff, protocols and Scheduling practices for
Product on a day-ahead, hour-ahead, or real time basis, as determined by Buyer. [For As-
Available intermittent Product only: Whenever the VER Forecasting Program is available, Seller
shall submit Schedules and any updates to such Schedules to the CAISO based on the most current
forecast of Delivered Energy consistent with the VER Forecasting Program./ In all cases, [For all
Products other than Dispatchable: consistent with its Economic Dispatch Down curtailment
rights,/ Buyer may direct the Scheduling Coordinator to submit, and Seller shall cause the
Scheduling Coordinator to submit in accordance with such Buyer’s directions, a self-schedule or
an economic bid in the applicable CAISO market in order to Schedule the Product with the CAISO.
It is the intent of the Parties that neither Party be subject to a double payment or a double charge
for Product from the Project through this Agreement and CAISO settlement process and that the
more detailed Scheduling and operating procedures developed pursuant to Section 3.10
complement the CAISO settlement process to produce a final economic result between them that
is consistent with the fundamental transaction of this Agreement.

(i1) CAISO Costs and Revenues. Seller shall be responsible for CAISO
costs (including penalties and other charges) and shall be entitled to all CAISO revenues (including
credits and other payments) as the Scheduling Coordinator for the Project, in each case, associated
with Imbalance Energy, including all CAISO charges or penalties incurred as a consequence of
the Project not being available, the Seller not notifying the CAISO and Buyer of outages in a timely
manner (in accordance with the CAISO Tariff and as set forth in Section 3.7), any other failure by
Seller to abide by the CAISO Tariff, and any other deviations between Delivered Energy and
Scheduled Energy that are attributable to Seller, the Project, or any event, circumstance, act, or
incident occurring prior to or at the Delivery Point, including without limitation uninstructed
deviation penalties. The Parties agree that any Availability Incentive Payments are for the benefit
of the Seller and for Seller’s account and that any Non-Availability Charges or other CAISO
charges associated with the Project not providing sufficient Resource Adequacy capacity are the
responsibility of the Seller and for Seller’s account. In addition, if during the Delivery Term, the
CAISO implements or has implemented any sanction or penalty related to scheduling, outage
reporting, or generator operation, the cost of the sanctions or penalties shall be the Seller’s
responsibility. Buyer shall be entitled to all credits, payments, or revenues from the CAISO in
respect of the Contract Energy from the Project, including revenues associated with CAISO
dispatches, inter-SC trade credits, and bid cost recovery.]

[When SDG&E is SC for the Project and for Projects located outside of the CAISO, include
the following seven paragraphs:

(ii1))  Buyer as Scheduling Coordinator for the Project. [During the
Delivery Term] [Upon initial synchronization of the Project to the CAISO Grid], Buyer shall be
the Scheduling Coordinator or designate a qualified third party to provide Scheduling Coordinator
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services with the CAISO for the Project for both the delivery and the receipt of the Product at the
Delivery Point. At least thirty (30) days prior to the [Commercial Operation Date of the Project]
[initial synchronization of the Project to the CAISO Grid], Seller shall take all actions and execute
and deliver to Buyer and the CAISO all documents necessary to authorize or designate Buyer as
Seller’s Scheduling Coordinator for the Project effective as of [the beginning of the Delivery
Term] [initial synchronization of the Project to the CAISO Grid]. [During the Delivery Term] [On
and after initial synchronization of the Project to the CAISO Grid], Seller shall not authorize or
designate any other party to act as Seller’s Scheduling Coordinator, nor shall Seller perform for its
own benefit the duties of Scheduling Coordinator, and Seller shall not revoke Buyer’s
authorization to act as Seller’s Scheduling Coordinator unless agreed to by Buyer. Buyer (as
Seller’s SC) shall submit Schedules to the CAISO based on the final Schedule developed in
accordance with this Agreement, the operating procedures developed by the Parties pursuant to
Section 3.10, and the applicable CAISO Tariff, protocols and Scheduling practices for Product on
a day-ahead, hour-ahead, or real time basis, as determined by Buyer. [For As-Available
intermittent Product only: Buyer (as Seller’s SC) shall submit Schedules and any updates to such
Schedules to the CAISO based on the most current forecast of Delivered Energy consistent with
the VER Forecasting Program whenever the VER Forecasting Program is available, and consistent
with Buyers’ best estimate based on the information reasonably available to Buyer including
Buyer’s forecast whenever the VER Forecasting Program is not available.] In all cases, [For all
Products other than Dispatchable: consistent with its Economic Dispatch Down curtailment
rights,/ Buyer (as the Scheduling Coordinator) may, or may direct the third party Scheduling
Coordinator to, submit a self-schedule or an economic bid in the applicable CAISO market in order
to Schedule the Product with the CAISO.

(iv)  Notices. Buyer (as Seller’s SC) shall provide Seller with access to
a web based system through which Seller shall submit to Buyer and the CAISO all notices and
updates required under the CAISO Tariff regarding the Project’s status, including, but not limited
to, all outage requests, forced outages, forced outage reports, clearance requests, or must offer
waiver forms. In accordance with Section 3.7 and this Section 3.2, Seller will cooperate with
Buyer to provide such notices and updates. If the web based system is not available, Seller shall
promptly submit such information to Buyer and the CAISO (in order of preference) telephonically,
by electronic mail, or facsimile transmission to the personnel designated to receive such
information.

(v) CAISO Costs and Revenues. Except as otherwise set forth below,
[For all Products other than Dispatchable Product: in Section 3.4(c)(ii),/ and elsewhere in this
Agreement, Buyer (as Seller’s SC) shall be responsible for CAISO costs (including penalties, [For
As-Available Product VER Forecasting Program Participants only: Negative Imbalance Energy
costs or revenues,| and other charges) and shall be entitled to all CAISO revenues (including
credits, [For As-Available Product VER Forecasting Program Participants only: Positive
Imbalance Energy revenues or costs,] and other payments) as the Scheduling Coordinator for the
Project, including revenues associated with CAISO dispatches, bid cost recovery, inter-SC trade
credits, or other credits in respect of the Product Scheduled or delivered from the Project; provided,
however that during periods when the Project is under curtailment for both System Dispatch Down
and Economic Dispatch Down during the same CAISO settlement interval, Imbalance Energy
costs and revenues shall be allocated in accordance with Section 3.4(c)(ii). [For As-Available
Product VER Forecasting Program Participants only: Seller shall be responsible for all CAISO




charges or penalties net of credits and payments (including without limitation all Imbalance Energy
costs), in each case, resulting from the Seller not notifying the CAISO and Buyer (as Seller’s SC)
of outages or other unavailability of Project capacity in a timely manner (in accordance with the
CAISO Tariff and as set forth in Section 3.7) or any other failure by Seller to abide by the CAISO
Tariff./] The Parties agree that any Availability Incentive Payments are for the benefit of the Seller
and for Seller’s account and that any Non-Availability Charges or other CAISO charges associated
with the Project not providing sufficient Resource Adequacy capacity are the responsibility of the
Seller and for Seller’s account. In addition, if during the Delivery Term, the CAISO implements
or has implemented any sanction or penalty related to scheduling, outage reporting, or generator
operation, and any such sanctions or penalties are imposed upon the Project or to Buyer as
Scheduling Coordinator due to the actions or inactions of Seller, the cost of the sanctions or
penalties shall be the Seller’s responsibility.

(vi)  CAISO Settlements. Buyer (as Seller’s SC) shall be responsible for
all settlement functions with the CAISO related to the Project. Buyer shall render a separate
invoice to Seller for any CAISO charges or penalties (“CAISO Charges Invoice”) for which Seller
is responsible under this Agreement. CAISO Charges Invoices shall be rendered after settlement
information becomes available from the CAISO that identifies any CAISO charges.
Notwithstanding the foregoing, Seller acknowledges that the CAISO will issue additional invoices
reflecting CAISO adjustments to such CAISO charges. Seller shall pay the amount of CAISO
Charges Invoices within ten Business Days of Seller’s receipt of the CAISO Charges Invoice. If
Seller fails to pay such CAISO Charges Invoice within that period, Buyer may net or offset any
amounts owing to it for these CAISO Charges Invoices against any future amounts it may owe to
Seller under this Agreement. The obligations under this section with respect to payment of CAISO
Charges Invoices shall survive the expiration or termination of this Agreement.

(vit)  Dispute Costs. Buyer (as Seller’s SC) may be required to dispute
CAISO settlements in respect of the Project. Seller agrees to pay Buyer’s costs and expenses
(including reasonable attorneys’ fees, including reasonably allocated costs of in-house counsel of
the Buyer) associated with its involvement with such CAISO disputes. In no event shall Buyer (or
its third party designee, as Scheduling Coordinator) be liable to Seller for the actions, inactions,
errors, or omissions of the CAISO or its agents in the performance of their scheduling functions
and/or market operations.

(viii) Terminating Buyer’s Designation as Scheduling Coordinator. At
least thirty (30) days prior to expiration of this Agreement or as soon as reasonably practicable
upon an earlier termination of this Agreement, the Parties will take all actions necessary to
terminate the designation of Buyer as Scheduling Coordinator for the Project as of 11:59 p.m. on
such expiration date.

(ix)  Master File and Resource Data Template. Seller shall provide the
data to the CAISO (and to Buyer) that is required for the CAISO’s Master File and Resource Data
Template (or successor data systems) for this Project consistent with this Agreement. Neither
Party shall change such data without the other Party’s prior written consent.]

(©) Annual Delivery Schedules. No later than forty-five (45) days before
(A) the first day of the first Contract Year of the Delivery Term and (B)
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(d)

(e)

the beginning of each calendar year for every subsequent Contract Year
during the Delivery Term, Seller shall provide a non-binding forecast of
each month’s average-day expected Delivered Energy, by hour, for the
following calendar year.

Monthly Delivery Schedules. Ten (10) Business Days before the
beginning of each month during the Delivery Term, Seller shall provide
anon-binding forecast of each day’s average expected Delivered Energy,
by hour, for the following month (“Monthly Delivery Forecast”).

Daily Delivery Schedules. By 5:30 AM Pacific Prevailing Time on the
Business Day immediately preceding the date of delivery, Seller shall
[When Seller is SC for the Project: cause its Scheduling Coordinator to]
provide Buyer with a [For As-Available intermittent Product only: non-
binding forecast of the Project’s available capacity (or if the VER
Forecasting Program is not available for any reason, the expected
Delivered Energy)] [For all Products other than As-Available
intermittent: binding forecast of the expected Delivered Energy] for each
hour of the immediately succeeding day (“Day-Ahead Forecast™) [For
all Products other than As-Available intermittent: [When Seller is SC
for the Project: concurrent with delivery to the CAISO/ [When SDGE
is SC for the Project: and Buyer shall submit a Schedule to the CAISO
consistent with such Day-Ahead Forecast], it being understood that, /For
all Products other than Dispatchable: consistent with its Economic
Dispatch Down curtailment rights,] Buyer (as the Scheduling
Coordinator) may, or may direct the third party Scheduling Coordinator
to, submit a self-schedule or an economic bid in the applicable CAISO
market in order to Schedule the Product with the CAISO]. A Day-Ahead
Forecast provided in a day prior to any non-Business Day(s) shall include
Schedules for the immediate day, each succeeding non-Business Day and
the next Business Day. Each Day-Ahead Forecast shall clearly identify,
for each hour, Seller’s best estimate of [For As-Available intermittent
Product only: the Project’s available capacity (or if the VER Forecasting
Program is not available for any reason, the expected Delivered Energy)/
[For all Products other than As-Available intermittent: the expected
Delivered Energy/. Seller may not change such Schedule past the
deadlines provided in this section except in the event of a Forced Outage
or Schedule change imposed by Buyer or the CAISO, in which case
Seller shall promptly provide Buyer with a copy of any and all updates
to such Schedule indicating changes from the then-current Schedule.
These notices and changes to the Schedules shall be sent to Buyer’s on-
duty Scheduling Coordinator. If Seller fails to provide Buyer with a Day-
Ahead Forecast as required herein, then for such unscheduled delivery
period only Buyer shall rely on the delivery Schedule provided in the
Monthly Delivery Forecast or Buyer’s best estimate based on
information reasonably available to Buyer and Seller shall be liable for




Q)

(2

Scheduling and delivery based on such Monthly Delivery Forecast or
Buyer’s best estimate.

Real Time Delivery Schedules. Notwithstanding anything to the
contrary herein, in the event Seller makes a change to its Schedule on the
actual date of delivery for any reason including Forced Outages (other
than a scheduling change imposed by Buyer or CAISO) which results in
a change to its deliveries (whether in part or in whole), Seller shall notify
Buyer immediately by calling Buyer’s on-duty Scheduling Coordinator.
Seller shall notify Buyer and the CAISO of Forced Outages in
accordance with Section 3.7. Seller shall keep Buyer informed of any
developments that will affect either the duration of the outage or the
availability of the Project during or after the end of the outage.

[For Projects located outside of CAISO: _Scheduling with the Native
Balancing Authority. Seller shall be responsible for all communications
of generation scheduling for the Project, if any are required, with the
Native Balancing Authority./

3.4 Dispatch Notices.

(2)

(b)

General. Seller shall adjust delivery amounts as directed by the CAISO,
the Participating Transmission Owner, Buyer, [For Projects located
outside of CAISO: the Native Balancing Authority,/ or a Transmission
Provider during any Dispatch Down Period.

System Requirements. Seller shall acquire, install, and maintain such
facilities, communications links and other equipment, and implement
such protocols and practices, as necessary (i) for Seller to respond and
follow instructions, including an electronic signal conveying real time
instructions, to operate the Project as directed by the Buyer and/or the
CAISO, including to implement a System Dispatch Down or an
Economic Dispatch Down in accordance with the then-current
methodology used to transmit such instructions as it may change from
time to time, and (ii) for Buyer and/or the CAISO to control the quantity
of Product generated by the Project in order to implement a System
Dispatch Down or an Economic Dispatch Down, in each case, in
accordance with the then-current methodology used to transmit such
instructions as it may change from time to time. As of the Execution
Date, the systems required to comply with clause (i) include at a
minimum the CAISO’s Automatic Dispatch System (as described in the
CAISO website) and the systems required to comply with clause (i)
include at a minimum the CAISO’S Application Programming Interfaces
(as described in the CAISO website). If at any time during the Delivery
Term Seller’s facilities, communications links or other equipment,
protocols or practices are not in compliance with then-current
methodologies, Seller shall take all commercially reasonable steps
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(©)

necessary to become compliant as soon as possible. Seller shall be liable
pursuant to Section [For all Products other than Dispatchable Product:
3.4(c)(i1)] [For Dispatchable Product: 3.3(b)[(i1)/(ii1)]] for failure to
comply with an order directing a Dispatch Down Period, during the time
that Seller’s facilities, communications links or other equipment,
protocols or practices are not in compliance with then-current
methodologies. For the avoidance of doubt, an order directing a Dispatch
Down Period via such systems and facilities shall have the same force
and effect on Seller as any other form of communication. Ifan electronic
submittal is not possible, Buyer and/or the CAISO may provide Dispatch
Notices by (in order of preference) electronic mail, telephonically, or
facsimile transmission to Seller’s personnel designated to receive such
communications, as provided by Seller in writing and Seller shall
maintain communications systems necessary to permit such transmittal
of Dispatch Notices. The Parties shall describe with more specificity the
Economic Dispatch Down process (including the automated
communication process for Dispatch Notices) in the operating
procedures developed by the Parties pursuant to Section 3.10.

[For all Products other than Dispatchable Product: Economic Dispatch
Down. [For Projects where SDG&E purchases Test Energy: Before
or after the Commercial Operation Date,] each of Buyer and the CAISO
has the right to order Seller to curtail deliveries of Energy from the
Project to the Delivery Point for Economic Dispatch Down purposes,
seven days per week and 24 hours per day (including holidays), by
providing Dispatch Notices and updated Dispatch Notices to Seller
electronically via the communications systems described in Section
3.4(b), subject to the requirements and limitations set forth in this
Agreement, including the Project operating restrictions set forth in
Exhibit H. Each Dispatch Notice will be effective unless and until Buyer
(or the CAISO) modifies such Dispatch Notice by providing Seller with
an updated Dispatch Notice. In addition to any other requirements set
forth or referred to in this Agreement, all Dispatch Notices and updated
Dispatch Notices will be made in accordance with the timelines as
specified in the CAISO Tariff. Seller agrees to adjust the Project’s
Delivered Energy as set forth in a Dispatch Notice that meets the
requirements of Economic Dispatch Down./

[Buyer Payments. [For Projects where SDG&E purchases Test

Energy: On and after the Commercial Operation Date], Buyer shall pay Seller, on the date
payment would otherwise be due in respect of the month in which any such Economic Dispatch
Down occurred an amount equal to the positive difference, if any, of (Y) the product of the Energy
Price, times the amount of Deemed Bundled Green Energy resulting from such Economic Dispatch
Down [For Projects receiving PTCs: plus the product of the after tax value of any lost PTC
benefits (in dollars per megawatt hour) that Seller has not been able to mitigate after use of
reasonable efforts, times the amount of Deemed Bundled Green Energy resulting from such
Economic Dispatch Down], minus (Z) the product of the positive value of the 