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SB 859 PURCHASE AGREEMENT 

PARTIES 

THIS SB 859 PURCHASE AGREEMENT (this "Agreement"), dated as of this 25th day 
of November, 2019, is being entered into by and among the SOUTHERN CALIFORNIA 
PUBLIC POWER AUTHORITY, a joint powers agency and a public entity organized under the 
laws of the State of California and created under the provisions of the Act and the Joint Powers 
Agreement (each as defined below), ("SCPPA"), the SACRAMENTO MUNICIPAL UTILITY 
DISTRICT, a California municipal utility district (" SMUD"), the MODESTO IRRIGATION 
DISTRICT, an inigation district organized and existing under the laws of the State of California 
("MID" ), the CITY OF RNERSIDE, a California charter city and municipal corporation 
("Riverside"), the TURLOCK IRRIGATION DISTRICT, an inigation district organized and 
existing under the laws of the State of California (" TID"), and Roseburg Forest Products Co., a 
corporation organized and existing under the laws of the State of Oregon ("Seller"). SCPPA, 
SMUD, MlD, Riverside, and TlD are each referred to herein as a "Buyer," and together as 
"Buyers." Each Buyer and Seller is referred to individually in this Agreement as a "Party" and 
together as the "Parties." 

RECITALS 

WHEREAS, on Apri l 1.1 , 2018, SCPPA issued a request for proposals ("RFP') to 
purchase energy, capacity, and environmental atttibutes complying with the mandate imposed by 
Senate Bill 859 that was approved by the Governor of California on September 14, 2016, for the 
procurement of specific biomass resources ("SB 859"); and 

WHEREAS, Seller responded to SCPPA's RFP, and, following negotiation, Seller bas 
agreed to sell to Buyers, and Buyers have agreed to purchase from Seller, SB 859 compliant 
capacity of a power generating facility that uses biofuel of the type and amount required by 
SB 859 for the purchase p1ice set forth herein; and 

WHEREAS, the Pa1ties desire to set f01th the terms and conditions pursuant to which 
such sales and pw·chases shall be made. 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing Recitals, which are incmporated 
herein, the mutual covenants and agreements herein set fo1th, and other good and valuable 
consideration, the sufficiency of which is hereby acknowledged, the Parties agree as follows: 

ARTICLE I. 
DEFINITIONS AND INTERPRETATION 

Section 1.1 Definitions. The following terms in this Agreement and the appendices 
hereto shall have the following meanings when used with initial capitalized letters: 
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"Act" means a ll of the provisions contained in the Cali fornia Joint Exercise of Powers 
Act found in Chapter 5 of Division 7 of Title l of the Government Code of the State of 
California, beginning at California Government Code Section 6500 et seq. 

"Affiliate" means, as to any Person, any other Person that, directly or indirectly, is in 
control of, is controlled by or is under common control with such Person or, as is appropriate 
given the context, is a director or officer of such Person or of an Affiliate of such Person. As 
used in this Agreement, "control" means, with respect to any Person, the possess ion, directly or 
indirectly, of the power to direct or cause the direction of the management and policies or 
activities of such Person, whether through ownership of voting secmities, its capacity as a sole or 
managing member, its capacity as a general pa1tner, by contract or othe1wise. 

"Agreement" has the meaning set fo1th in the preamble of this Agreement, and includes 
the Appendices and Schedules attached hereto. 

"Agreement Term" has the meaning set forth in Section 2.l(a). 

"Ancillary Documents" means the Site Control Documents and all materia l agreements 
entered into by and between Seller and any of its Affiliates or between Seller or any Seller 
Affiliate and any Buyer, in each case, related to the Facility or the Site. 

"Applicable MW Share" means the amount, measured in MW, of SB 859 Capacity 
allocated to SCPPA's Participating Members, SMUD, MID, Rivers ide, and TID, as set fo1th in 
Appendix F, as may be adjusted pursuant to Section 2.3(h). 

"ASME" means American Society of Mechanical Engineers. 

"ASTM" means American Society for Testing and Materials. 

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

"Authorized Representative" has the meaning set fo1th in Section 13.1. 

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

"Brown Act" has the meaning set fo1th in Section 13 .21(c). 

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

"Buyer" or "Buyers" has the meaning set fo1th in the preamble of this Agreement. 
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"Buyers' Agent" means the agent appointed by Buyers pursuant to the Buyers Joint 
Project Agreement to administer this Agreement on behalf of Buyers and, in the case of SCPPA 
as a Buyer, the Pa1ticipating Members, which appointment may be changed from time to time, 
subject to the representation, wa1rnnty and covenant in Section 11. l(d), by w1itten agreement 
among Buyers with notice thereof to Seller. Notice information for Buyers ' Agent shall be as set 
fo1th on Appendix E. As of the Effective Date, Buyers ' Agent shaU be SCPPA. 

"Buyers Joint Project Agreement" means the Buyers Joint Project Agreement entered 
into by and among Buyers, dated as of the Effective Date. 

"Cal-OSHA" means the Califorrua Occupational Safety & Health Administration. 

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

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

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

"Change in Control" means the occUITence, whether voluntary or by operation of law 
and whether in a single n·ansaction or in a selies of related transactions of any one or more of the 
following: (a) a merger or consolidation of Seller or any upstream equity owner of Seller at any 
level below the Ultimate Parent Entity (any such upstream entity, an "Upstream Equity Ow1ter") 
with or into any other Person or any other reorganization in which the equity owners of Seller or 
such Upsn·eam Equity Owner immediately prior to such consolidation, merger, or reorganization, 
own fifty percent {50%) or less of the equity ownership of the surviving entity or cease to have 
the power to control the management and policies of the surviving entity after such 
consolidation, merger, or reorganization, (b) any transaction or series of related transactions 
following which the Ultimate Parent Entity, directly or indirectly, no longer (1) remains the 
owner of more than fifty percent (50%) of the equity ownership of Seller or any Upstream Equity 
Owner or (2) retains the power to control the management and policies of Seller or any Upsn·eam 
Equity Owner, (c) a sale, lease, or other disposition of all or substantially all of the assets of 
Seller or any Upsn·eam Equity Owner, (d) the dissolution or liquidation of Seller or any 
Upstream Equity Owner, or (e) any transaction or series of related transactions that has the 
substantial effect of any one or more of the foregoing. 

"Change in Law" means a change occurring after the Effective Date to any federal, state, 
local or other law (including any environmental law or EPS Law, but excluding SB 859 Law), 
resolution, standard, code, rnle, ordinance, directive, regulation, order, judgment, decree, ruling, 
detennination, pennit, ce1tificate, autho1ization, or approval of a Governmental Authority, 
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including the adoption of any new law, resolution, standard, code, rule, ordinance, directive, 
regulation, order, judgment, decree, mling, determination, permit, certificate, auth01ization, or 
approval. 

"Change in SB 859 Statute" means a change to the provisions of the SB 859 Statute, 
which is adopted by the California State Legislature and becomes law after the Effective Date 
and is applicable to local publicly owned electric utilities, the Facility, the Agreement and/or the 
transactions contemplated hereby. 

"Commercial Operation" means all of the fo llowing have occurred: 

(a) Any servicing of the Facility required to recommence operation of the 
Facility has been completed in accordance with the te1ms and conditions of this Agreement, and 
the Facility (including the Facility Energy) is EPS Compliant and possesses all of the 
characteristics and satisfies all of the requirements set forth for the Facility in this Agreement 
and for delivery of Facility Energy to the Point of Delivery; 

(b) The Facility has successfully completed all testing required by Pmdent 
Utility Practices or any Requirement of Law to recommence operation of the Facility and has 
demonstrated the sustained operation of the Facility and the delivery of Facility Energy equal to 
at least ninety percent (90%) of the SB 859 Capacity during a period of24 consecutive hours; 

( c) Seller has obtained all Pennits required for (i) the operation and 
maintenance of the Facility in accordance with this Agreement, including the Pennits identified 
on Appendix A-1 , and (ii) the transactions contemplated by this Agreement, and all such Permits 
are final and non-appealable; 

(d) Each Buyer has received the Performance Secmity as provided rn 
Section 5.6 in a form reasonably acceptable to Buyers; 

( e) The Facility is both authorized and able to operate and deliver Facility 
Energy at the SB 859 Capacity to the Point of Delivery in accordance with Ptudent Utility 
Practices, the Requirements, and all Requirements of Law; 

(f) Seller has entered into all necessary agreements with Transmission 
Providers pursuant to which it has obtained the rights necessary to deliver Energy generated by 
the Facility to and from the delivery point specified in the Generator Interconnection Agreement; 

(g) Seller has obtained Insurance coverage for the Facility as required by 
Appendix D, and Seller has provided reasonable evidence to Buyers that the Insurance is in full 
force and effect; 

(h) Seller has delivered to Buyer, and Buyer has approved, the Quality 
Assurance Program; 

(i) Seller has obtained ce1iification from the CEC that the Facility is CEC 
Ce1iified as a Facility with at least 11 MW of generating capacity and has delivered to Buyers 
evidence that the Facility has been so CEC Ce1iified; and 
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(k) Seller has provided reasonable evidence to Buyers that Seller has secured 
full Site Control and ownership of the Facility. 

" Commercial Operation Date" means the date on which Commercial Operation of the 
Facility occurs, as dete1mined pursuant to Section 3.3. 

"Compliance Expenditure Cap" means $50,000. 

"Confidential Information" has the meaning set forth in Section 13 .2 l(a). 

"Contract Price" means $46.00. 

"Contract Year" means (a) with respect to the first (1st) Contract Year, the period 
beginning on the Commercial Operation Date and extending through the day before the first 
anniversary of the Commercial Operation Date, and (b) with respect to each Contract Year 
thereafter, the period beginning on the applicable anniversary of the Commercial Operation Date 
and extending through the day before the next anniversary of the Commercial Operation Date. 

"Costs" has the meaning set forth in Section 12.3(g)(ili). 

"CPRA" has the meaning set faith in Section 13.2l(c). 

"CRO" has the meaning set fmth in Section 13.25(g). 

"Daily Delay Damages" has the meaning set fo1th in Section 3.4(b). 

"DBE" has the meaning set forth in Section 13 .25(c)(i). 

"Default" has the meaning set f01th in Section 12.1. 

"Defaulting Party" has the meaning set forth in Section 12.1. 

"Delivery Term" has the meaning set fo1th in Section 2.1 (b). 

"Dispute" has the meaning set forth in Section 13.3(a). 

"Dispute Notice" has the meaning set forth in Section 13.3(a). 

"Downgrade Event" means, with respect to a financial institution, or a provider of a 
letter of credit or Escrow Account hereunder, any event that results in (a) the failure of such 
financial institution to maintain the credit rating or organizational status of a Qualified Issuer, as 
applicable, or (b) the commencement by such a financial institution of involuntary or voluntary 
bankmptcy, insolvency, reorganization, arrangement, composition, readjustment, liquidation, 
dissolution or similar proceeding (whether under any present or future statute, law or regulation), 
or (c) any Buyer electing to terminate any relationship with such Person pursuant to directives 
from any Governmental Autho1ities applicable to such Buyer or, in the case of SCPPA, any 
Paiticipating Member. 

"DVBE" has the meaning set faith in Section 13.25(c). 
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"Early Termination Date" has the meaning set fotth in Section 12.3(a). 

"EBO" has the meaning set forth in Section 13.25(0. 

"EEr' means Edison Electric Institute. 

"Effective Date" means the date on which the last Party to execute this Agreement 
executed this Agreement, as specified on the signature pages hereto. If any Buyer or Seller fails 
to set forth a date of execution with its signature, such Buyer or Seller hereby authorizes SCPPA, 
as Buyer's Agent, to insert, as the date of execution, the date on which such signature was 
received by SCPP A. 

"Electric Metering Devices" means all meters, metering equipment, and data processing 
equipment conforming to the requirements set forth in Section 10.6 and used to measure, record, 
or transmit data relating to the generation and delivery of Facility Energy. Electiic Mete1ing 
Devices include the metering cuITent ti·ansfo1mers and the mete1i ng voltage transformers. 

"Energy" means electrica l energy. 

"EPA" means the Un ited States Environmental Protection Agency. 

"EPS Compliance" or "EPS Compliant" when used with respect to the Facility, means 
that the Facility complies with EPS Law and satisfies the CEC Performance Standard in effect at 
the time. 

"EPS Law" means Sections 8340 and 8341 of the California Public Uti lities Code. 

"Exiting Buyer" has the meaning set forth in Section 2.3(h). 

"Facility" means the 13.4 MW biomass power generating facility located at Weed, 
California, as fwther described in Appendix A-1 and depicted on Appendix A-2, including all 
prope1ty interests and related transmission and other facilities. 

"Facility Capacity" means the 13.4 MW nameplate capacity of the Facility. 

"Facility Cost'' means Thi1ty-Five Million Dollars ($35,000,000). 

"Facility Debt" means, measured as of any date, the payment obligations of Seller in 
connection with bo1TOwed money, including (a) principal of and premium and interest on 
indebtedness, (b) fees, charges, penalties, and expenses related to indebtedness, (c) amounts due 
upon acceleration or in connection with prepayment or restrnctu1ing of indebtedness, and 
( d) swap or interest rate hedging breakage costs. 

"Facility Energy" means all Energy generated by the Faci lity, as measured by Electric 
Metering Devices installed at the Point of Delive1y, including such Energy that is used to serve 
Station Use and Site Host Load. 
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"Facility Lender" means any financing party providing Facility Debt in connection with 
the purchase, completion, or operation of the Facility, inclucling any tmstee or agent acting on 
their behalf, and any Person providing interest rate protection agreements to hedge any of the 
foregoing debt obligations. 

"Facility Lender Consent" has the meaning set forth in Section 13.7(d). 

"Facility Site" means the real property (including all fixtures and appurtenances thereto) 
and related physical and intangible prope1ty generally identified in Appendix A-1 and 
Appendix A-2 where the Facility is located. 

"FERC" means the Federal Energy Regulatory Commission. 

"Force Majeure" has the meaning set forth in Section 13.6(b). 

"Force Majeure Notice" has the meaning set forth in Section 13.6(a). 

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

"GAAP" means generally accepted accounting principles set forth in op1111ons and 
pronouncements of the Accounting Principles Board of the American institute of Ce1tified Public 
Accountants and statements and pronouncements of the Financial Accounting Standards Board 
or in such other statements by such other entity as may be approved by a significant segment of 
the accounting profession, in each case as the same are applicable to the circumstances as of the 
date of determination. 

"Gains" has the meaning set forth in Section l 2.3(g)(i) . 

"Generator Interconnection Agreement" means the agreement and associated 
documents (or any successor agreement and associated documentation approved by FERC) by 
and between Seller and PacifiCorp. 

"Governing Body" means the govern ing board of a Buyer or a Participating Member of 
SCPPA. 

"Governmental Authority'' means any federal, state, regional, city or local government, 
any intergovernmental association or political subdivision thereof, or other governmental, 
regulatory or administrative agency, comt, commission, administration, depa1tment, board, or 
other governmental subdivision, legislature, rnlemaking board, h·ibunal, or other governmental 
authority, or any Person acting as a delegate or agent of any Governmental Authority. The te1m 
"Governmental Authority" shall not include any Party or Governing Body. 

"Guaranteed Commercial Operation Date" means thirty (30) days after the Effecti ve 
Date. 

"High Hazard Fuel Requirement" has the meaning set forth in Section 11 .3. 
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"IEEE" means the Institute of Electrica l and E lectronics Engineers. 

"lndemnitees" has the meaning set forth in Section 13.19(a). 

"Initial Security Amount" has the meaning set fo1th in Section 5.6{a). 

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

"Interest Rate" has the meaning set fo1th in Section 10.3. 

"ISA" means the Instrument Society of America. 

"Joint Powers Agreement" means the "Southern California Public Power Authority 
Jo int Powers Agreement" entered into pursuant to the provisions of the Act among SCPPA and 
SCP PA 's members, dated as of November 1, 1980, as amended or modified from time to time. 

"LAAC" has the meaning set forth in Section 13.25(b)(i). 

"LADWP" means the City of Los Angeles, acting by and tlu·ough the Department of 
Water and Power. 

"LGBTBE" has the meaning set forth in Section 13.25(c)(i). 

"Licensed Professional Engineer" means an independent, profess ional engineer 
reasonably acceptable to Buyers' Agent, licensed in the State of California, and otherwise 
qualified to perform the work required hereunder. 

"Lien" means any m01tgage, deed of trust, lien, security interest, retention of title or lease 
for security pw-poses, pledge, charge, encumbrance, equity, attachment, claim, easement, right of 
way, covenant, condition or restriction, leasehold interest, purchase right or other right of any 
kind, including any option, of any other Person in or with respect to any real or personal 
property. 

"Losses" has the meaning set fo1th in Section 12.3(g)(ii). 

"MBE" has the meaning set forth in Section 13.25(c)(i). 

"MID" has the meaning set forth in the preamble of this Agreement. 

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

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

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

"MWb" means megawatt-hours. 
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"NERC" means the North American Elech·ic Reliability Corporation. 

"Non-Defaulting Party" has the meaning set forth in Section 12.3(a). 

"Non-SB 859 Compliant Products" has the meaning set fo1th in Section 7.7(d). 

"Notifying Party" has the meaning set forth in Section 13.3(a). 

"OBE" has the meaning set forth in Section 13.25(c)(i). 

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

"Outside Commercial Operation Date" means the date that is thirty (30) days after the 
Guaranteed Commercial Operation Date, which date shall not be subject to extension of any kind 
(except as provided in Section 3.4(c)). 

"PacifiCorp" means PacifiCorp, an Oregon corporation. 

"Pacific Prevailing Time" means the local time in the State of California. 

"Participating Members" means the members of SCPPA that enter into a power sales 
agreement with SCPP A in connection with this Agreement. 

"Party" or "Parties" has the meaning set fo11h in the preamble of this Agreement. 

"Percentage of SB 859 Capadty" means, with respect to a Buyer, the percentage of 
SB 859 Capacity allocated to such Buyer as set forth in Appendix F, as may be adjusted pursuant 
to Section 2.3(h). 

"Performance Security" has the meaning set forth in Section 5.6(a). 

"Permits" means all applications, permits, licenses, franchises , certificates, concessions, 
consents, authorizations, ce11ifications, self-ce11ifications, approvals, regish·ations, orders, filings, 
entitlements and similar requirements of whatever kind and however desc1ibed that are required 
to be filed, submitted, obtained, or maintained by any Person with respect to the ownership, 
possession, testing, operation or maintenance of the Facility, the production, sale, and delivery of 
Products from the Facility or any other transactions or matter contemplated by this Agreement 
(including those pe11aining to elechical, building, zoning, environmental and occupational safety 
and health requirements), including the Permits described in Appendix A-1 . 

"Permitted Encumbrances" means (a) the Lien in favor of the Facility Lender, (b) any 
Lien approved by Buyers' Agent in a writing separate from this Agreement that expressly 
identifies the Lien as a Permitted Encumbrance, and (c) other Liens secured by, or encumbrances 
on, the Facility that (i) at any time do not, in the aggregate, exceed 50% of the Facility Cost, and 
(ii) satisfy one or more of the following ciiteria: (A) Liens for Taxes not yet due or for Taxes 
being contested in good faith by appropriate proceedings, (B) suppliers', vendors', mechanics ', 
workman's, repairman 's, employees' or other like Liens arising in the ordinary comse of 

-9-



business for work or service performed or materials furnished in connection with the Faci lity for 
amounts the payment of which is either not yet delinquent or is being contested in good faith by 
appropriate proceedings, (C) Liens of any judgment, if such judgment shall not have remained 
undischarged or unstayed on appeal for more than thrne (3) months, (D) encumbrances 
consisting of zoning restrictions, licenses, easements, restrictions on the use of the Site and 
minor defects and irregu larities in title which do not mate1ially impair the use of the Site, the 
Facility or any portion thereof by Seller or materially impact the value of the Site, the Facility or 
any po1tion thereof, (E) rights arising under the Site Control Documents, or (F) other Liens 
incidental to the conduct of Sel ler's business or the ownership of its property that were not 
incmTed in connection with the borrowing of money or obtaining advances of credit and do not 
mate1ially detract from the value of the Facility, or any p01tion thereof: or its use. 
Notwithstanding anything to the contrary contained herein, a "Permitted Encumbrance" shall not 
be construed as a waiver of any condition or requirement contained in Section 11.4 or 
Section 13.7 of this Agreement. 

"Person" means any individual, corporation, partnership, joint venture, limited liability 
company, association, joint stock company, trust, uninco1porated organization, entity, 
government or other political subdivision. 

"Point of Delivery" means the generator meter, as indicated on the line diagram attached 
hereto as Appendix A-3, that is immediately adjacent to the generator. 

"Present Value Rate" means, at any date, the sum of 0.50% plus the yield reported on 
page "USO" of the Bloomberg Financial Markets Services Screen (or, if not available, any other 
nationally-recognized trading screen rep01ting on-line intraday trading in United States 
government securities) at 11:00 a.m. (New York City, New York tin1e) for the United States 
government securities having a maturity that most nearly matches the Remaining Term at that 
date. 

"Principals" means any board chair, president, chief executive officer, chief operating 
officer, and other individual who serves in the functional equivalent of one or more of those 
positions, as well as any individual who holds an ownership interest in Seller or any Upstream 
Equity Owner of at least twenty percent (20%), and any employee of Seller who is autho1ized by 
Seller to represent Seller before the City of Los Angeles. 

"Products" means any and aJJ SB 859 Capacity, SB 859 Attributes, and ancillary 
products, services or attributes similar to the foregoing that are or can be produced by, or are 
associated with, the SB 859 Capacity of the Facility, whether now attainable or established in the 
future. 

"Prudent Utility Practices" means those practices, methods, and acts, that are 
commonly used by a significant po1tion of the biomass-powered electiic generation industry in 
prudent engineering and operations to design and operate electric equipment (including biomass­
powered facilities) lawfully and with safety, dependability, reliability, efficiency, and economy, 
including any applicable practices, methods, acts, guidelines, standards and criteria of FERC, 
NERC, WECC, as each may be amended from time to time, and all applicable Requirements of 
Law. Prndent Utility Practices are not intended to be limited to the optimum practice, method, or 
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act, to the exclusion of all others, but rather is intended to include acceptable practices, methods, 
and acts generally accepted in the industry. 

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

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

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

"Qualified Issuer" means a Person acceptable to Buyer that maintains a United States 
financial institution, and that has a current long-term credit rating (corporate or long-tenn senior 
unsecured debt) of (a) "A2" or higher by Moody's and "A" or higher by S&P, if such Person is 
rated by both Moody's and S&P or (b) "Aa2" or higher by Moody's, or "AA" or higher by S&P 
if such Person is rated on ly by either S&P or Moody's. 

"Qualified Transferee" means a Person that (a) has a cmTent long-term credit rating 
(corporate or long-tem1 senior unsecured debt) of (i) "A2" or higher by Moody's and "A" or 
higher by S&P, if such Person is rated by both Moody' s and S&P or (ii) "Aa2" or higher by 
Moody' s, or "AA" or higher by S&P if such Person is rated only by either S&P or Moody's, 
(b) executes a written assumption agreement in favor of Buyers pursuant to which such Person 
shall assume all of the obligations of Seller under this Agreement and the Ancillary Documents, 
and (c) is reasonably acceptable to Buyers. 

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

"Recipient Party'' has the meaning set forth in Section 13 .3(a). 

"Remaining Term" means, at any date, the remaining po1iion of the Delivery Term at 
that date without regard to any early temrination of this Agreement. 

"Required SB 859 Energy Quantity" means, during a given period, the quantity of SB 
859 Energy equal to the product of the Facility Energy generated during such period multiplied 
by the SB 859 Capacity Ratio. 

"Requirements" means, collectively, (a) any standards or requirements of ASTM, 
AS.ME, A WS, EPA, EEi, IEEE, ISA, National Electrical Code, National E lectric Safety Code, 
OSHA, Cal-OSHA, Uniform Building Code, or Uniform Plumbing Code applicable to the 
Facility, (b) any applicable local county fire depa1iment standards or codes, (c) Pmdent Utility 
Practices, (d) all applicable Requirements of Law, (e) Seller' s Quality Assurance Program, and 
(f) all other requirements of this Agreement. 

"Requirement of Law" means any federal, state, local or other law (including any 
environmental law, EPS Law, SB 859 Law, and the UCC), resolution, standard, code, mle, 
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ordinance, directive, regulation, order, judgment, decree, rnling, dete1mination, pennit, 
ce11ificate, authorization, or approval of a Govenunental Authority, including those pertaining to 
electiical, building, zoning, environmental and occupational safety and health requirements. 

"RFP" has the meaning set fo11h in the recitals to this Agreement. 

"Riverside" has the meaning set forth in the preamble of this Agreement. 

"SB 859" has the meaning set fo11h in the recitals to this Agreement. 

"SB 859 Attributes" means any and all benefits, credits, or attributes, howsoever 
entitled, named, registered, created, measured, allocated or validated that are associated with the 
obligation of Seller to generate Energy from the Facility using the fuel sources that meet the SB 
859 Feedstock Requirements pursuant to this Agreement. 

"SB 859 Capacity" means 11 MW of Facility Capacity, as adjusted pursuant to 
Section 2.3(h). 

"SB 859 Capacity Ratio" means the ratio, rounded to four significant figures, obtained 
by dividing the SB 859 Capacity by the Facility Capacity. 

"SB 859 Capacity Rights" has the meaning set fo11h in Section 9.1. 

"SB 859 Compliance" or "SB 859 Compliant" means (a) when used with respect to the 
Facility, that the Facility qualifies as a biomass resource from which Buyers are required to 
purchase capacity under the SB 859 Law, (b) when used with respect to this Agreement and/or 
the transactions contemplated hereby, that the Agreement and/or the transactions hereunder are 
in compliance with and satisfy the requirements of the SB 859 Law applicable to local publicly 
owned electric utilities, and (c) when used with respect to the Products, that the Facility Energy 
included in such Products met the SB 859 Feedstock Requirements or, in the case of a Change in 
SB 859 Statute that modifies the feedstock requirements, such modified feedstock requirements. 

"SB 859 Energy" means Faci lity Energy that is generated using fue l complying with the 
SB 859 Feedstock Requirements. 

"SB 859 Energy Cap" means the aggregate quantity of Facility Energy that the Facility 
is capable of producing when operating at the SB 859 Capacity for an hour. 

"SB 859 Feedstock Requirements" has the meaning set fo rth in Section 11 .3. 

"SB 859 Law" means the SB 859 Statute and SB 859 Regulations. 

"SB 859 Noncompliance Determination" means a determination by the CEC or any 
Governmental Auth01ity having jurisdiction over the matter that the Facility, this Agreement 
and/or the transactions contemplated hereby fail to be SB 859 Compliant. 

"SB 859 Noncompliance Reimbursement" has the meaning set forth in Section 7.7(d). 
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"SB 859 Noncompliance Damages" has the meaning set fo1th in Section 7.7(h). 

"SB 859 Regulations" means any and all ru les, regulations, interpretations or 
determinations implementing the SB 859 Statute. 

"SB 859 Statute" means Section 399.20.3 of the Public Util ities Code. 

"SBE" has the meaning set forth in Section 13.25(c). 

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

"Scheduled Outage" means any outage with respect to the Facility other than a Forced 
Outage. 

"ScheduJed Outage Projection" has the meaning set forth in Section 4.3(a). 

"SCPPA" has the meaning set fo1th in the preamble of this Agreement. 

"Seller" has the meanjng set fotth in the preamble of this Agreement. 

"Seller Parties" means Seller and any Affiliate of Seller that is a patty to an Ancillary 
Document. 

"SFPO" has the meaning set forth in Section 13.25(h). 

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

"Site Control" means that Seller has demonstrable exclusive right to control the Facility 
Site as lessee or fee owner and a non-exclusive easement or right of way with respect to the use 
of the Transmission and Roadway Site, in each case, so as to permit Seller and the Seller Patties 
to perform their obligations under this Agreement and the Ancilla1y Documents to which they 
are a patty. 

"Site Control Documents" means the real property leases and easements for the Site that 
together establish Site Control. 

"Site Host Load" means the electric energy produced by the Facility that serves the 
electtical load of Seller. 

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

"SMUD" has the meaning set fotth in the preamble of this Agreement. 

"Station Use" means the electric energy produced by the Facil ity that is (a) used within 
the Facility to power lights, motors, control systems and other electJical loads necessary for 
operation of the Facility and (b) consumed within the Facility's electric energy distribution 
system as losses needed to deliver electric energy to the Site Host Load and (c) consumed within 
the generator collection system as losses between the generator and the delivery point specified 
in the Generator Interconnection Agreement. 
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"Subcontract" means any agreement or contract entered into on or after the Effective 
Date by Seller and a Person other than any Buyer or Buyers' Agent, which Person is providing 
goods or services to Seller that are related to the performance of Seller's obligations under this 
Agreement. Subcontracts specifically include any agreement or conh·act that is refen-ed to or 
defined as a "subconh·act" in the policies, ord inances, codes or laws with which Seller must 
comply pursuant to this Agreement, or that is made with a "subcontractor" as such term is used 
or defined in such policies, ordinances, codes, or laws. 

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

"Sustainable Forest Management Requirement" has the meaning set forth 111 

Section 11.3. 

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

"Termination Notice" has the meaning set forth in Section 12.3(a). 

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

"TID" has the meaning set forth in the preamble of thi s Agreement. 

"Transmission and Roadway Site" means the real property (including all fixtures and 
appmtenances thereto) and related physical and intangible prope11y generally identified in 
Appendix A-1 and Appendix A-2 where any transmission lines and roadways servicing the 
Facility are or will be located. 

"Transmission Providers" means Persons operating the Transmission System to and 
from the delivery point specified in the Generator Interconnection Agreement. 

"Transmission Services" means the transmission and other services required to transmit 
Energy generated by the Facility to or from the delivery point specified in the Generator 
Interconnection Agreement. 

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

" Ultimate Parent Entity" of Seller means, (a) as of the Effective Date, RLC Indushies 
Co., and (b) from and after any Change in Conti·ol where the Ultimate Parent Entity changes, the 
entity specified by the Parties on Schedule 1 l .2(h) as being the "U !ti mate Parent Entity". 

"WBE" has the meaning set forth in Section 13.25(c)(i). 

"WECC" means the Western Electi·icity Coordinating Council. 
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Other te1ms defined herein have the meanings so given when used in this Agreement with 
initial-capitalized letters. 

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

(a) time is of the essence; 

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

(c) reference to any Person includes such Person 's successors and assigns (regardless 
of whether such Person 's successors and assigns are expressly referenced in the provision) but, 
in case of a Pa1ty hereto, only if such successors and assigns are permitted by this Agreement, 
and reference to a Person in a pa1ticular capacity excludes such Person in any other capacity or 
individuall.y; 

( d) reference to any gender includes the other; 

(e) reference to any agreement (including this Agreement), document, act, statute, 
law, instrnment, tariff or Requirement means such agreement, document, act, statute, law, 
instrnment, or tariff, or Requirement, as amended, modified, restated, replaced or superseded and 
in effect from time to time in accordance with the te1ms thereof and, if applicable, the terms 
hereof, regardless of whether the reference to the agreement, document, act, statute, law, 
instrument, taiiff, or Requirement expressly refers to amendments, modifications, replacements, 
or successors; 

(f) reference to any Alticle, Section, or Appendix means such Article of this 
Agreement, Section of this Agreement, or such Appendix to this Agreement, as the case may be, 
and references in any Aiticle or Section or definition to any clause means such clause of such 
Alticle or Section or definition unless otherwise indicated; 

(g) "hereunder," "hereof," "hereto" and words of similar import shall be deemed 
references to this Agreement as a whole and not to any particular A1ticle or Section or other 
provision hereof or thereof; 

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

(i) relative to the determination of any period of time, "from" means "from and 
including," "to" means "to but excluding" and "through" means "through and including"; 

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

(k) the tenn "or" is not exclusive, regardless of whether "and/or" is used in the 
applicable provision. 
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ARTICLE II. 
EFFECTIVE DATE, TERM, AND EARLY TERMINATION 

Section 2.1 Term. 

(a) Agreement Term. The term of this Agreement (the "Agreement Term") shall 
conunence on the Effective Date and end on the last day of the Delivery Term or upon the earlier 
tennination of this Agreement in accordance with the te1ms hereof. 

(b) Delivery Term. This Agreement shall have a delivery term (the "Delive1y 
Term") commencing on the Commercial Operation Date and ending at 11 :59 pm on the day 
before the fifth (5th) anniversary of the Commercial Operation Date, unless sooner tenninated in 
accordance with the terms of this Agreement. 

Section 2.2 Survivability. The provisions of this Aiticle II, Section 5.6, Section I 0.3, 
Aiticle XI (except Section l l.2(j), Section 1 l.2(n), Section 11.2(0), Section 11.2(p), Section 11.4 
and Section 11.5), AiticleXII (except Section 12.l(d) and Section 12.l(f)-(h)), Section 13.2 and 
Section 13.8-Section 13.19 (except with respect to Section 13.19(d)), shall smvive for a period of 
one year following the termination of this Agreement. The provisions of Aiticle X (other than 
Section 10.3 and Section 10.6) shall survive for a period of four ( 4) years following final 
payment made by Buyers hereunder or the expiration or te1mination date of this Agreement, 
whichever is later. The provisions of AI1icle V, Alticle VI, and Article VllI shall continue in 
effect after termination to the extent necessary to provide for final billing and adjustments related 
to any period prior to termination of this Agreement. 

Section 2.3 Early Termination. 

(a) Early Termination by Mutual Agreement. This Agreement may be tenninated 
by mutual written agreement of each of the Pa11ies. 

(b) Early Termination for Failure to Provide Performance Security. Any Buyer 
may, in its sole discretion, without penalty to such Buyer, withdraw from this Agreement, and 
Buyers may collectively, in their sole discretion, terminate this Agreement, in either case, 
effective upon notice to Seller, if Seller fails to deliver the Perfo1mance Security within ten (10) 
days after the Effective Date. 

(c) Early Termination for Default. Upon the occmTence of a Default, the Non-
Defaulting Pa1ty, or Non-Defaulting Pa11ies, as the case may be, may te1minate this Agreement 
as set fo11h in Section 12.3. 

(d) Early Termination for Failure to Achieve Commercial Operation Date. Any 
Buyer may, in its sole discretion and without penalty to such Buyer, withdraw from this 
Agreement, and Buyers may collectively, in their sole discretion and without penalty to Buyers, 
te1minate this Agreement, in either case, effective upon notice to Seller, if Seller fails to achieve 
the Commercial Operation Date on or before the Outside Commercial Operation Date, except as 
set fo11h in Section 3.3. 
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(e) Early Termination for Failure to Maintain EPS, SB 859 Compliance or the 
SB 859 Feedstock Requirements. Any Buyer may, in its sole discretion and without penalty to 
such Buyer, withdraw from this Agreement, and Buyers may collectively, in their sole discretion 
and without penalty to Buyers, terminate this Agreement, in either case, effective upon notice to 
Seller, if (i) at any time the Facility does not satisfy all requirements to be EPS Compliant, 
(ii) Seller does not satisfy the SB 859 Feedstock Requirements during any Contract Year, or 
(iii) subject to Section 7.7, at any time during the Te1m there is an SB 859 Noncompliance 
Determination. 

(f) Early Termination for Force Majeure. This Agreement may be tenninated 
pursuant to Section 13.6(c). 

(g) Early Termination for Business Policies. SCPPA may, in its sole discretion and 
without penalty to SCPPA, withdraw from this Agreement effective upon notice to Seller for 
Seller's failure to comply with the provisions set forth in Section 13.25. 

(h) Effect of Termination or Withdrawal. Any withdrawal from, or early 
te1mination of, this Agreement under this Section 2.3 shall be without prejudice to the rights and 
remedies of a Pa1ty under this Agreement, including Section 7.7 and for Defaults under 
Section 12.1. If a Buyer withdraws from this Agreement or this Agreement is te1minated with 
respect to a Buyer (such Buyer, the "Exiting Buyer") as provided in this Section 2.3, then: 

(i) Each remaining Buyer shall have the tight to take over all or a po1tion of 
the Exiting Buyer' s Percentage of SB 859 Capacity by notice to the other Patties within ninety 
(90) days after such withdrawal or tennination and to assume the Exiting Buyer' s obligations 
under this Agreement with respect thereto. 

(ii) From the effective date of the withdrawal or te1mination with respect to 
the Exiting Buyer until any remaining Buyer e lects to take over the Exiting Buyer's Percentage 
of SB 859 Capacity (if ever), (A) the SB 859 Capacity shall be reduced by an amount equal to 
the product of the Exiting Buyer's Percentage of SB 859 Capacity and the then-cmTent SB 859 
Capacity, (B) each remaining Buyer's and SCPPA Participating Member's Applicable MW 
Share shall remain unchanged, and (C) each remaining Buyer's Percentage of SB 859 Capacity 
(and the con-esponding percentages of total capacity set fo1th next to each Pa1ticipating Member 
on Appendix F) shall be adjusted to equal the percentage equivalent of a fraction, the numerator 
of which is equal to such Buyer's Applicable MW Share, and the denominator of wh ich is equal 
to the SB 859 Capacity, as reduced pursuant to clause (A) of this Section 2.3(h)(ii). 

(iii) At such time as any remaining Buyer elects to take over all or a portion of 
the Exiting Buyer's Percentage of SB 859 Capacity as provided in Section 2.3(h)(i): 

(1) Such remaining Buyer's Applicable MW Share and the SB 859 
Capacity (as reduced pursuant to Section 2.3(h)(ii)) shall be increased in MW by an amount 
equal to the Exiting Buyer's Applicable MW Share that such remaining Buyer is taking over; 
and 

(2) Each remaining Buyer's Percentage of SB 859 Capacity shall be 
adjusted to equal the percentage equivalent of a fraction, the numerator of which is equal to such 
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Buyer's Applicable MW Share (or, in the case of SCPPA, the sum of the Applicable MW Shares 
of all of SCP PA 's Participating Members), as adjusted pursuant to Section 2.3(h)(iii)(l) (if 
applicable), and the denominator of which is equal to the SB 859 Capacity, as adjusted pursuant 
to Section 2.3(h)(iii)(l ). 

(iv) If there is a reduction in the SB 859 Capacity as the resul t of a Buyer's 
withdrawal from, or early termination of, this Agreement under this Section 2.3, the Initial 
Security Amount pmtion of the Performance Security shall be reduced proportionately. 

(v) ln the event that the SB 859 Capacity, as the result of a Buyer' s or Buyers' 
withdrawal from, or early tennination of, this Agreement under this Section 2.3, is reduced to 
five (5) MW or less, then Seller may terminate this Agreement without penalty and shall have no 
liability or obligation to any other Parties as a result of such termination. 

ARTICLE Ill. 
PREPARATION OF THE FACILITY 

Section 3.1 General. 

(a) Permitting. Seller, at its expense, shall timely take all steps necessary to obtain 
all Pennits required to maintain and operate the Facility in accordance with the Requirements 
and for the performance of Seller's obligations hereunder. Seller shall provide to any Buyer any 
information requested by such Buyer related to such Permits, including info1mation concerning 
any conditions or requirements set fo1ih in such Permits or any mitigation plans or monitoring 
programs required by such Pemtits. 

(b) Meetings with Governmental Authorities. Seller shall represent the Facility as 
necessary in all meetings with and proceedings before all Governmental Authorities. 

(c) Other Information. In addition to the reports required to be delivered under this 
Agreement, Seller shall provide to Buyers' Agent such other information regard ing the 
operations of Seller, its Subcontractors or the Facility, financial or othe1wise, and other data 
concerning the Seller, its Subcontractors or the Facility as Buyers' Agent may, from time to time, 
reasonably request. 

Section 3.2 Subcontracts . Seller shall cause provisions to be included in each 
Subcontract that provide: (a) Buyers' Agent with rights of access to the Facility and the work 
performed under such Subcontract at all reasonable times (but subject to Site safety protocols) 
and the right to inspect, make notes about, and review all documents and information as Buyers' 
Agent may reasonably request, subject to redaction of confidential or proprietary information; 
and (b) that the personnel of, and consultants to, the applicable contractor and Seller shall be 
available to Buyers' Agent and its agents, representatives and consultants at reasonab le times and 
with prior notice fo r purposes of discussing any aspect of the Facili ty or the exerc ise of Buyers' 
rights under Section 5.2. 

Section 3.3 Certification of Commercial Operation Date. Seller shall provide 
Buyers' Agent with notice in accordance with Section 13.2 when Seller believes that all 
conditions precedent to achieving Commercial Operation of the Facility as specified in the 

- 18 -



definition of "Commercial Operation" have been satisfied. Buyers' Agent shall either accept the 
notice, or reject the notice if reasonable cause exists, provided that Buyers' Agent shall not 
unreasonably withl1old, delay or condition any acceptance of such notice, and in any event shall 
provide in reasonable detail a written description of the reasons for any rejection. Buyers' Agent 
shall in all cases respond to any such notice within fifteen (15) business days after receipt thereof 
by Buyers' Agent, and Buyers shall be deemed to have accepted such notice if Buyers' Agent 
fails to respond in such time. If Buyers' Agent rejects the notice, Seller shall promptly correct 
any defects or deficiencies and resubmit the notice. The Commercial Operation Date shall be 
deemed to have occurred as of the date of any Seller notice of Commercial Operation that is 
accepted (or deemed accepted) by Buyers. So long as Seller provides, in good faith, notice to 
Buyers' Agent of the achievement of Commercial Operation p1ior to the Outside Commercial 
Operation Date, no Buyer may withdraw from this Agreement, and Buyers may not collectively 
te1minate this Agreement under Section 2.3(d) for failw-e to achieve the Commercial Operation 
Date under Section 3.4, so long as (a) Buyers' Agent either (i) accepts such notice or (ii) rejects 
such notice due to minor defects or deficiencies that do not affect the ability of the Facility to be 
placed in service and operated in accordance with this Agreement, and (b) Seller promptly 
corrects such minor defects or deficiencies identified by Buyers' Agent. In no event shall any 
extension of the Outside Commercial Operation Date under this Section 3.3 affect the amount of 
the Contract Price, notwithstanding any tax benefits lost as a result of the delay of the 
Conunercial Operation Date. 

Section 3.4 Commercial Operation Date. 

(a) Seller shall achieve the Commercial Operation Date on or before the Guaranteed 
Commercial Operation Date. The Guaranteed Commercial Operation Date shall be extended, on 
a day-for-day basis to the extent Seller is actually, demonstrably and unavoidably delayed in 
achieving the Commercial Operation Date due to (i) the failw-e by any Buyer to perfo1m any 
covenant or obligation under this Agreement, or (ii) Force Majeure. 

(b) If Seller fails to achieve the Commercial Operation Date by the Guaranteed 
Commercial Operation Date (as may be extended pursuant to Section 3.4(a)), Seller shall pay to 
each Buyer liquidated damages in an amount equal to such Buyer's proportionate share, based on 
each Buyer's Percentage of SB 859 Capacity, of the aggregate amount payable to Buyers. The 
amount of liquidated damages shall be calculated as (i) the number of days between the 
Guaranteed Commercial Operation Date and the date upon which either (A) the Commercial 
Operation Date is achieved, (B) the applicable Buyer withdraws (without penalty to such Buyer) 
from this Agreement pursuant to Section 2.3, or (C) this Agreement is terminated by Buyers 
pursuant to Section 2.3, as applicable, multiplied by (ii) Five Hundred Dollars ($500) (the "Daily 
Delay Damages"). Daily Delay Damages shall be due and payable in weekly installments for the 
amounts thereof accrued during the previous week, beginning on the 7th day following the first 
day after the Guaranteed Commercial Operation Date. Seller shall continue to make such 
payments of Daily Delay Damages until the Commercial Operation Date is achieved, at which 
time Seiler shall pay all previously accmed and unpaid Daily Delay Damages. 

(c) In no event shall the Commercial Operation Date be extended beyond the Outside 
Commercial Operation Date, which date shall not be subject to extension except by mutual 
agreement of the Pa1iies. 
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(d) The damages that Buyers wou ld incur due to Seller's failure to timely achieve the 
Commercial Operation Date by the Guaranteed Commercial Operation Date would be difficult or 
impossible to predict with ce1tainty, and it is impractical or difficult to assess actual damages in 
those circumstances, but the Daily Delay Damages are a fair and reasonable calculation of such 
damages, and shall be Seller 's sole liability and obligation, and Buyers' sole right and remedy, 
other than withdrawal without penalty from, or termination of, this Agreement, for Seller's 
failure to achieve the Commercial Operation Date by the Guaranteed Commercial Operation 
Date therefor. Notwithstanding the foregoing, the Daily Delay Damages shall not limit any 
Buyer's right to exercise any right or remedy available under this Agreement or at law or in 
equ ity for any Default occurring concurrently with, before or after Seller's delay in achievement 
of the Commercial Operation Date, or in connection with any temtination for failure to achjeve 
the Commercial Operation by the Outside Commercial Operation Date. 

Section 3.5 Decommissioning and Other Costs. No Buyer shall be responsible for 
any cost of decommissioning or demolition of the Facility or any environmental or other liability 
associated with the decommissioning or demolition of the Facility without regard to the timing or 
cause of the decommissioning or demolition. 

ARTICLE IV. 
OPERATION AND MAINTENANCE OF THE FACILITY 

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

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

(b) At its sole expense, operate and maintain the Facility in accordance with the 
Requirements and with due regard for the safety, security and rel iability of the interconnected 
facilities and Transmission System; 

(c) Use qualified and trained personnel for managing, operating and maintaining the 
Facility and for coordinating with Buyers' Agent, and ensure that necessary personnel are 
available on-site or on-call twenty-four (24) hours per day during the Delivery Te1m; 

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

Section 4.2 Environmental Credits. Seller shall, if applicable, obtain in its own 
name and at its own expense all pollution or environmental credits or offsets necessary to operate 
the Facility in compliance with any Requirement of Law. 

Section 4.3 Outages. 

(a) On the Effective Date and, no later than January 1, April l , July 1 and October l 
of each calendar year thereafter, Seller shall provide Buyers' Agent with its non-binding written 
projection of all Scheduled Outages for the succeeding calendar year (the "Scheduled Outage 
Projection"). The Scheduled Outage Projection shall include infonnation concerning all 
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projected Scheduled Outages during such pe1iod, including (i) the anticipated start and end dates 
of each Scheduled Outage; (ii) a desc1iption of the maintenance or repair work to be performed 
during the Scheduled Outage; and (iii) the anticipated MW of operational capacity, if any, dming 
the Scheduled Outage. Seller shall use commercially reasonable efforts to notify Buyers' Agent 
of any change in the Scheduled Outage Projection fifty-five (55) days prior to the first day of the 
month of the originally scheduled date of the Scheduled Outage, but in no event later than f01ty­
five ( 45) days prior to the first day of the month of the originally-scheduled date of the 
Scheduled Outage. 

(b) Seller shall notify Buyers' Agent w ithin twenty-four (24) hours after the 
commencement of any Forced Outage. Seller's notice shall provide detailed information 
concerning the Forced Outage, including (i) the statt and anticipated end dates of the Forced 
Outage; (ii) a description of the cause of the Forced Outage; (iii) a description of the 
maintenance or repair work to be perfonned during the Forced Outage; and (iv) the anticipated 
MW of operational capacity, if any, during the Forced Outage. 

ARTICLE V. 
COMPLIANCE DURING OPERATIONS; GUARANTEES 

Section 5.1 Guarantees. Seller warrants that, at the Conunercial Operation Date, the 
Facility shall be free from material defects caused by enors or omissions in design, engineering 
and constrnction or repaired as set fmth below. Seller fmther warrants that, throughout the 
Delivery Tenn: (a) the Facility will be free and clear of all Liens other than Permitted 
Encumbrances, and (b) the Facility will be designed, constructed and tested in compliance with 
the Requirements. Seller also wanants and guarantees that throughout the Delive1y Tenn, it will 
monitor the operation and maintenance of the Facility and that said operation and maintenance 
is, and will be, in full compliance with all Requirements applicable to the Facility as of the 
Effective Date. Without limiting the foregoing, Seller shall promptly repair and/or replace, 
consistent with Prudent Utility Practice, any component of the Facility that may be damaged or 
destroyed or otherwise not operating properly and efficiently. Seller shall exercise commercially 
reasonable efforts to timely unde1take all updates or modifications to the Facility, and its 
equipment and mate1ials, including procedures, programming and software, required by Prudent 
Utility Practice. Seller shall, at its expense, maintain throughout the Agreement Te1m an 
invent01y of spare paits for the Facility in a quantity that is consistent with Prndent Utility 
Practice. 

Section 5.2 Buyers' Rights to Monitor in General. Each Buyer shall have the right, 
and Seller shall permit each Buyer and its Authorized Representative, advisors, engineers and 
consultants, to observe, inspect, and monitor the operations and activities of the Facility, 
including for the purpose of ensuring that Seller' s fuel supply complies with SB 859. Seller shall 
cause its personnel, consultants, and contractors to be available to, and cooperate in all 
reasonable respects with, each Buyer and its Authorized Representative, advisors, engineers, and 
consultants at reasonable times and with prior notice for purposes of discussing any aspect of the 
Facil ity and each Buyer's exercise of its rights under this Section 5.2. 
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Section 5.3 Effect of Review by Buyers. Any review by a Buyer or a Buyer's 
Authorized Representative of the operation or maintenance of the Facility, or observation of any 
testing, is solely for the information of such Buyer. Buyers shall have no obligation to share the 
results of any such review or observations with Seller, nor shall any such review or the results 
thereof (whether or not the results are shared with Seller), nor any failure to conduct any such 
review, nor any observation of testing or fa ilure to observe testing, relieve Seller from any of its 
obligations under this Agreement. By making any such review or observing any such testing, no 
Buyer makes any representation as to the economic and technical feasibi lity, operational 
capability or reliability of the Facility. Seller shall in no way represent to any third paity that any 
such review by a Buyer or a Buyer's Authorized Representative of the Facil ity thereof, 
including, but not limited to, any review of the operation or maintenance, is a representation by 
any Buyer as to the economic and technical feasib ility, operational capability or reliability of the 
Facility. Seller is solely responsible for the economic and technical feasibility, operational 
capability and reliability thereof. 

Section 5.4 Quality Assurance Program. Seller agrees to maintain and comply with 
a written quality assurance policy ("Quality Assurance Program") to be del ivered by Sel ler and 
approved by Buyers p1ior to the Commercial Operation Date, and Seller shall cause all work 
perfonned on or in connection with the Facility to materially comply with said Quality 
Assurance Program. 

Section 5.5 No Liens. Except as otherwise permitted by this Agreement, the Facility 
shall be owned by Seller during the Agreement Term. Seller shall not sell or otherwise dispose 
of or create, incur, assume or pe1mit to exist any Lien (other than Pe1mitted Encumbrances) on 
any po1tion of the Facility or any other prope1ty or assets that are related to the operation, 
maintenance and use of the Facility without the prior written approval of Buyers' Agent. 

Section 5.6 Performance Security. 

(a) Within ten (1 0) days after the Effective Date and no later than thllty (30) days 
after the end of each Contract Year during the Agreement Te1m thereafter, Seller shall furnish to 
each Buyer one or more letters of credit issued by Qualified Issuers in the f01m attached hereto 
as Appendix C, in the aggregate amount of the sum of (1) Two Million Four Hundred and 
Seventy-F ive Thousand Dollars ($2,4 75,000) (the "Initial Security Amounf') and (2) the total of 
the payments made by Buyers to Seller during the Delivery Te1m up to the end of the 
immediately preceding Contract Year, and delivered to each Buyer in an amount equal to such 
Buyer's propo1iionate share of such aggregate amount based on such Buyer's Percentage of 
SB 859 Capacity, which, in each case, shall guarantee Seller's obl igations under this Agreement 
("Pe1:formance S ecurity"), and which Seller shall maintain in full force and effect until the end 
of the Agreement Te1m or until Buyers are required to return the Performance Security to Seller 
as set f011h in Section 5.6(b) below. The following table illustrates the annual increases in the 
Perf01mance Security that are intended to result from the operation of this subclause (a) of 
Section 5.6 (with the figures and sums in the second and third columns being illustrative only): 
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Contract Year Contract Year's Cumulative Security 
after which Payments Posted 
Seclllity is 
Posted 

0 $0 $2,475,000 

1 $2,200,000 $4,675,000 

2 $1,900,000 $6,575,000 

3 $2,700,000 $9,275,000 

4 $2,400,000 $ 11,675,000 

(b) Each Buyer shall return its prop01tionate share of the unused p01tion of the 
Perfonnance Security, if any, to Seller within sixty (60) days after: (i) the Agreement Tenn has 
ended and (ii) all obligations of Seller arising under this Agreement are paid (whether directly or 
indirectly such as through set-off or netting) or perfonned in full . 

(c) Each Buyer may draw on its propo1tionate share of the Performance Security 
(i) at any time fo llowing Seller's failure to timely pay Dai ly Delay Damages when due hereunder 
in the amount of such Daily Delay Damages, (i i) upon Seller ' s fa ilure to make any other 
payment due to Buyers hereunder in the amount of such unpaid payment, including any damages 
owed hereunder, including any SB 859 Noncompliance Damages or any Tennination Payment, 
or (iii) if the amount of an invoice is less than the amount of an SB 859 Noncompliance 
Reimbursement as set fo11h in Section 7.7(e), provided, that, in the case of a draw under clause 
(ii), any such amount shall have been invoiced to Seller, or Seller shall have othe1wise been 
notified thereof. Each Buyer may draw all or any part of such amounts due to such Buyer from 
any fonn of security under this Section 5.6, and in any sequence such Buyer may elect, in its sole 
discretion. Any failure of, or delay by, a Buyer in electing to draw any amount from the 
Performance Secmity shall in no way prejudice Buyer's rights to subsequently recover such 
amounts from the Performance Security or in any other manner. Within seven (7) days following 
any draw by any Buyer on its propo11ionate share of the Perfonnance Secmity, Seller shall 
replenish the amount drawn such that the Performance Security is restored to the applicable 
amount set fo11h in Section 5.6(a). 

(d) Seller shall notify each Buyer of the occurrence of a Downgrade Event within 
seven (7) days after obtaining knowledge of the occurrence of such event. Failw-e by Seller to 
notify each Buyer of the occurrence of a Downgrade Event shall not affect Seller's obligation to 
provide replacement Pe1fonnance Security pmsuant to this Section 5.6. If a Downgrade Event 
occurs at any time, Seller shall replace, in accordance with this Section 5.6, the Performance 
Security from the Person that has suffered the Downgrade Event within five (5) days after such 
Downgrade Event. Such replacement security shall meet the requirements of this Section 5.6. If 
the replacement Performance Security is not provided by Seller, each Buyer shall have the right 
to demand payment of the full amount of its propo1tionate share of such Perfonnance Secu1ity, 
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and each Buyer shall retain such amount in order to secure Seller's ob ligations under this 
Agreement; provided that if and to the extent such amount exceeds payment and perfo1mance in 
full of all of Seller' s obligations under this Agreement, each Buyer shall refund the excess to 
Seller promptly after all such obligations of Seller under this Agreement have been paid or 
perfo1med in full. 

( e) If any Perfonnance Secmity is in the form of a Jetter of credit, then Seller shall 
provide, or cause to be provided, a replacement letter of credit from a Qualified Issuer or cash (to 
be held in an Escrow Account), such fonn of replacement security to be determined by each 
Buyer in its sole determination, in the amount required under this Section 5.6 within five (5) days 
of notice from any Buyer to Seller requesting such replacement Performance Security after the 
occmTence of any one of the following events: (i) the failure of the issuer of the letter of credit, 
by at least 60 days prior to the expiration of the letter credit, to extend such letter of credit; (ii) 
the failure of the issuer of the letter of credit to immediately honor any Buyer's properly 
documented request to draw on such letter of credit; or (iii) the issuer of the letter of credit 
becomes bankmpt. If the replacement Performance Security is not delivered in accordance with 
this Section 5.6(e), each Buyer shall have the right to demand payment of its prop011ionate share 
of such Performance Security, and each Buyer shall retain such amount in mder to secure 
Seller' s obligations w1der this Agreement; provided that, if and to the extent such retained 
amount exceeds payment and performance in full of all of Seller' s obl igations under this 
Agreement, each Buyer shall refund the excess to Seller promptly after all such obligations of 
Seller under this Agreement shall have been paid or performed in full. 

(f) Seller shall , from time to time as requested by any Buyer or Buyers' Agent, 
execute, acknowledge, record, register, deliver and file all such notices, statements, instruments 
and other documents as may be necessary or advisable to render fully valid, perfected and 
enforceable under all Requirements of Law the Perfo1mance Security (including any Ancillary 
Documents required therefor) and the rights, Liens and priorities of Buyers with respect to such 
Performance Security. 

(g) Notwithstanding the other provlSlons of this Agreement, the Performance 
Security: (i) constitutes security fo r, but is not a limitation of, Seller's obligations under this 
Agreement, and (ii) shall not be Buyers' exclusive remedy against Seller for Seller's failure to 
perfo1m in accordance with this Agreement. 

ARTICLE VI. 
PURCHASEANDSALEOFPRODUCT 

Section 6.1 Purchase and Sale. On and after the Conm1ercial Operation Date and 
continuing for the Delivery Te1m, Seller shall sell and each Buyer shall purchase its Percentage 
of SB 859 Capacity and the other associated Products by paying the Contract Price multiplied by 
such Buyer's Percentage of SB 859 Capacity multiplied by the Required SB 859 Energy 
Quantity, provided that in no event shall (a) Buyers be obligated to purchase Products associated 
with more than the SB 859 Energy Cap in any hour or more than the SB 859 Capacity in any 
instant, nor (b) any individual Buyer be obligated to purchase, (i) in any hour, Products 
associated with more than the product of the SB 859 Energy Cap multiplied by a Buyer' s 
coITesponding Percentage of SB 859 Capacity or, (ii) in any instant, Products associated with 
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more than the product of the SB 859 Capacity multiplied by the Buyer's corresponding 
Percentage of SB 859 Capacity. 

Section 6.2 Seller's Failure. Seller shall not procure Energy from sources other than 
the Facility to satisfy its obligations hereunder. 

ARTICLE Vil 
TRANSMISSION AND SCHEDULING; TITLE AND RISK OF LOSS 

Section 7.1 In General. Seller shall arrange for, and shall bear all risks associated 
with, delivery of all Facility Energy to and from the Point of Delivery, including charges related 
to control area services, expo11 capability fees, inadve11ent energy flows, interconnection costs, 
transmission losses to and from the Point of Delivery, the transmission of Facility Energy, and 
transformer crossover fees associated with the transmission of Energy from the on-site substation 
to and from the Point of Delivery. 

Section 7 .2 Reserved. 

Section 7 .3 Forecasting. 

(a) Seller, at its own cost, shall install metering, telemetry and control equipment so 
as to be able to measure Facility Energy at the Point of Delivery. 

(b) Seller shall provide, or shall cause its designee to provide, to Buyers by the 
Guaranteed Commercial Operation Date and at least one-hundred twenty (120) days before the 
beginning of each Contract Year for the Facility, a non-binding forecast of each Month's 
deliveries of Facility Energy from the Facility to the Point of Delivery, for the following twelve 
(12) Months. 

( c) Seller shall, upon request but no more often than once each month, provide to 
each Buyer and Par1icipating Member, in a fmmat that reasonably allows such Buyer and 
Pa11icipating Member, as applicable, to copy, paste or othe1wise use such data, (i) a record of 
(A) the hourly Facility Energy output and (B) daily Energy generation of the Facility, in each 
case for the month or months covered by the request; (ii) read-only access to megawatt capacity 
and any other Facility availability information requested by Buyers; and (iii) upon written 
request, Seller shall provide Energy output information and meteorological measurements in 
such format as may be mutually acceptable to Seller and such Buyer. 

(d) Seller shall provide each Buyer and Participating Member upon request read-only 
access to all Electric Metering Devices. 

Section 7.4 Reserved. 

Section 7.5 No Payment. 

(a) No Buyer shall be obligated to pay Seller for any Products to the extent that 
Facility Energy is not or cannot be delivered to the Point of Delivery. 
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(b) No Buyer shall be obligated to pay Seller for any Products to the extent that 
Facility Energy is not or cannot be recorded by the Electric Metering Devices installed at the 
Point of Delivery for any reason (including Force Majeure). 

Section 7.6 Title; Risk of Loss. As between the Parties, Seller shall be deemed to be 
in exclusive control, and have title to and risk of loss (and responsible for any damages or injury 
caused thereby), of all Energy prior to, at, and from the Point of Delivery. Seller warrants that 
the Product shall be sold to Buyers free and clear of all Liens created by any Person other than 
Buyers subject to t11e Requirements of Law. 

Section 7.7 EPS, SB 859 Compliance and SB 859 Feedstock Requirements. 

(a) Seller warrants and guarantees that, throughout the Delivery Tenn, the Facility 
shall be CEC Certified and EPS Compliant, and the Facility, this Agreement and the transactions 
contemplated hereby shall be SB 859 Compliant. 

(b) Notwithstanding Section 7. 7(a), if a Change in Law occurs that causes the Facility 
to cease to be CEC Ce1tified or EPS Compliant Seller shall use commercially reasonable effo1ts 
to comply with such Change in Law, and cause the Facility to be CEC Certified and EPS 
Compliant. 

(c) From time to time and at any time requested by any Buyer or any of its 
Authorized Representatives, Seller will furnish to each Buyer, Governmental Authorities, or 
other Persons designated by any Buyer, all certificates and other documentation reasonably 
requested by any Buyer or such Authorized Representatives in order to demonstrate that the 
Facility and the Products were or are EPS Compliant and SB 859 Compliant. 

(d) Seller shall include in each Monthly invoice delivered pursuant to Section l0.2(a) 
a monthly rep01t in substantially the fonn attached hereto as Appendix B showing, among other 
things, the quantity of SB 859 Energy generated dwing the invoice Month as compared to the 
Required SB 859 Energy Quantity during such Month. Contemporaneously with Seller's 
delivery to each Buyer of such Monthly invoice, Seller shall deliver to each Buyer evidence 
satisfactory to such Buyer, and attest in writing with respect thereto, that, for the applicable 
Contract Year considered as a whole, the Facility will be SB 859 Compliant and that Seller will 
be able to deliver Products associated with SB 859 Energy in an amount no less than the 
Required SB 859 Energy Quantity for such Contract Year. If Seller does not deliver such 
satisfactory evidence and attestation to a Buyer, then Seller shall promptly reimburse such 
Buyer, or deliver to such Buyer a revised invoice reducing Buyer' s payment obligation for the 
preceding Month by, an amount equal to the total amount that such Buyer paid Seller for 
Products delivered to such Buyer during the preceding Month (such Products, "Non-SB 859 
Compliant Products" and such reimbursement or invoice adjustment, an "SB 859 
Noncompliance Reimbursement"). Any Buyer that receives an SB 859 Noncompliance 
Reimbursement for any Month during a Contract Year with respect to which the CEC or any 
Governmental Autho1ity having jmisdiction over the matter pursuant to the SB 859 Law 
determines, or Seller otherwise demonstrates to Buyer's satisfaction and delivers an attestation in 
writing as described above, that the SB 859 Feedstock Requirements were met shall, within 60 
days after such determination or demonstration is made, deliver to Seller payment in the amount 
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of all SB 859 Noncompliance Reimbursements received by such Buyer applicable to such 
Contract Year. 

(e) If at the end of any Contract Year, Seller failed to deliver SB 859 Energy in an 
amount equal to the Required SB 859 Energy Quantity for such Contract Year, Seller, without 
limiting any of Buyers' other rights and remedies provided herein, including pursuant to 
Section 2.3(e) and Section 12.3, shall promptly reimburse each Buyer an amount equal to the 
total amount that such Buyer paid Seller for the difference between the Required SB 859 Energy 
Quantity for such Contract Year and the amount of SB 859 Energy actually delivered during 
such Contract Year, minus any SB 859 Noncompliance Reimbursement already received by 
Buyer during such Contract Year. 

(f) Reserved. 

(g) If at any time during the Agreement Te1m, there is a Change in SB 859 Statute 
that causes the Facility, this Agreement, and/or the transactions contemplated hereby to cease to 
be SB 859 Compliant, Seller shall use conunercially reasonable efforts to comply with such 
Change in SB 859 Statute and cause the Facility, the Agreement or the transactions contemplated 
hereby, as applicable, to be SB 859 Compliant, subject to the following conditions: 

(i) If the Change in SB 859 Statute affects the ability of the Facility to be 
SB 859 Compliant, then Seller shall use all commercially reasonable efforts to cause the Facility 
to be SB 859 Compliant, provided that the use of conunercially reasonable effo1ts shall not 
require Seller to incur costs and expenses in excess of the Compliance Expenditure Cap. If, after 
six months, and notwithstanding the use of commercially reasonable effmts, the Facility fails to 
be SB 859 Compliant, each Patty may terminate this Agreement without penalty to any Pa1ty. 

(ii) If the Change in SB 859 Statute affects the ability of the Agreement and/or 
the transactions contemplated hereby to be SB 859 Compliant, then Seller shall use all 
commercially reasonable effmts to cause the Agreement and/or the transactions contemplated 
hereby to be SB 859 Compliant, provided that the use of commercially reasonable effoits shall 
not require Seller to incur costs and expenses in excess of the Compliance Expenditure Cap. If, 
after six months, and notwithstanding the use of such commercially reasonable effoits, this 
Agreement and/or the transactions contemplated hereby fail to be SB 859 Compliant, the Patties 
shall negotiate in good faith to amend the Agreement to bring the Agreement and the 
transactions into SB 859 Compliance, provided that in any such amendment the Buyers shall 
bear no additional costs, obligations or risks hereunder. If the Parties are unable to reach 
agreement on such amendments within one hundred eighty (180) days, each Pa1ty may tenninate 
this Agreement without penalty to any Patty. 

(h) In the event of (i) any SB 859 Noncompliance Dete1mination or (ii) any Change 
in SB 859 Statute that (A) causes the Facility, this Agreement and/or the transactions 
contemplated hereby to cease to be SB 859 Compliant and (B) is applied retroactively to the 
Facility, this Agreement and/or the transactions contemplated hereby, each Buyer may terminate 
this Agreement under Section 2.3(e) and Seller shall promptly reimburse each Buyer an amount 
equal to the total amount that such Buyer paid Seller for Products that, under or as a result of the 
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SB 859 Noncompliance Detennination, were not SB 859 Compliant (such amount, "SB 859 
Noncompliance Damages"). 

(i) In no event shall any Buyer that exercises its rights under Section 7. 7(g) or fhl be 
entitled to a Termination Payment. 

ARTICLE vm. 
SB 859 ATTRIBUTES 

Section 8.1 Transfer of SB 859 Attributes. For and in consideration of payment of 
the Contract Price pursuant to Section 6.1, Seller shall transfer to each Buyer, and each Buyer 
shall receive from Seller, proportionately in accordance with such Buyer's Percentage of SB 859 
Capacity, all right, title, and interest in and to all SB 859 Attributes. Seller shall transfer and 
make the SB 859 Attributes available to Buyers upon payment by Buyers of the Contract Price in 
accordance with Section 6.1. Seller represents and covenants that it has not assigned, 
transfelTed, conveyed, encumbered, sold, or othe1wise disposed of and shall not assign, transfer, 
convey, encumber, sell or otbe1wise dispose of all or any p011ion of such SB 859 Attributes to 
any Person other than Buyers or attempt to do any of the foregoing with respect to any of the 
SB 859 Attributes. 

Section 8.2 Reporting of Ownership of SB 859 Attributes. Dwing the Agreement 
Term, Seiler shall not rep011 to any Person that the SB 859 Attributes granted hereunder to 
Buyers belong to any Person other than Buyers, and Buyers may rep011 under any program that 
such SB 859 Attributes purchased hereunder belong to them. 

Section 8.3 SB 859 Attributes. Upon request by any Buyer's Auth.orized 
Representative, Seller shall take all actions and execute all documents or instrnments necessary 
under applicable law, bilateral ainngements or other voluntary programs of any kind, as 
applicable, to maximize the att1ibution, accrual, realization, generation, production, recognition 
and validation of SB 859 Attributes throughout the Agreement Tenn. 

ARTICLE IX. 
SB 859 CAPACITY RIGHTS 

Section 9.1 SB 859 Capacity Rights. For and in consideration of payment of the 
Contract Price pursuant to Section 6.1, Seller hereby sells to each Buyer, and each Buyer hereby 
purchases from Sell er, all of Seller's rights, title and interest in and to the SB 859 Capacity ("SB 
859 Capacity Rights"), propo11ionately in accordance with such Buyer's Percentage of SB 859 
Capacity. No Buyer shall have any obligation or liability whatsoever for any debt pe1iaining to 
the Facility by virtue of any Buyer's ownership of the SB 859 Capacity Rights or otherwise. 

Section 9.2 Representation Regarding Ownership of SB 859 Capacity Rights. 
Seller represents and warrants that it has not assigned, transfeITed, conveyed, encumbered, sold 
or othe1wise disposed of all or any po1iion of the SB 859 Capacity and covenants that it shall not 
assign, transfer, convey, encumber, sell or otherwise dispose of the SB 859 Capacity to any 
Person other than Buyers or attempt to do any of the foregoing with respect to the SB 859 
Capacity. Dming the Agreement Tenn, Seller shall not report to any Person that any of the SB 
859 Capacity belong to any Person other than Buyers. Each Buyer may, at each Buyer's own 
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risk and expense, report to any Person that such Buyer's proportionate share of the SB 859 
Capacity belongs to it. 

Section 9.3 Further Assurances. Seller shall, at its sole cost and expense, execute 
and deliver such documents and instmments and take such other action as any Buyers' 
Authorized Representative may reasonably request to effect recognition and transfer of the SB 
859 Capacity to Buyers. 

ARTICLEX. 
BILLING; PAYMENT; AUDITS; METERING; ATTESTATIONS; POLICIES 

Section 10.1 Billing and Payment. Billing and payment for all Products shall be as set 
foith in this A11icle X. 

Section 10.2 Calculation of Energy Delivered; Invoices and Payment . 

(a) Not later than the tenth (10th) day of each Month, commencing with the Month 
immediately following the first Month in which Facility Energy is generated and delivered to the 
Point of Delivery under this Agreement, Seller shall deliver to each Buyer a proper invoice 
showing the amount due for the preceding Month from each Buyer to Seller based on such 
Buyer ' s Percentage of SB 859 Capacity. Seller shall calculate the amount of Facility Energy 
from meter readings at the E lectric Mete1ing Devices maintained pursuant to Section 10.6. Each 
invoice shall show the title of the Agreement and, if applicable, the Agreement number, the 
name, address and identifying infonnation of Seller, and shall be sent to the address set fo1th in 
Appendix E or such other address as each Buyer may provide to Seller. Seller shall separately 
provide with such invoice (i) evidence suppo11ing the total amount of Facility Energy generated 
and delivered to the Point of Delivery du1ing such pe1iod, (ii) the monthly repo11 required 
pursuant to Section 7.7(d), and (iii) Seller's computation of any amounts due to Seller. Any 
electronic information delivered by Seller under this Al1icle X shall be in a format such as 
Microsoft Excel (or its equivalent) that allows each Buyer to cut, paste or othe1wise readily use 
and work with such info1mation or documentation or as othe1wise mutually agreed by the 
Parties. 

(i) Each invoice shall contain the most recent attestations delivered pursuant 
to Section 7.7(d), Section 11.6, and Section 11.8. 

(ii) [Reserved.] 

(b) Subject to Section 10.2(e) and Section 10.3, not later than the thiI1ieth (30th) day 
after receipt by a Buyer of Seller's Monthly invoice (or the next succeeding Business Day, if the 
thit1ieth (30th) day is not a Business Day), each Buyer shall pay to Seller, by wire transfer of 
immediately available funds to an account specified by Seller or by any other means agreed to by 
the Pai1ies from time to time, the amount set fo1th as due by such Buyer in such Monthly 
invoice. 

( c) [Reserved.] 

(d) [Reserved.] 
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(e) No Buyer shall be required to make invoice payments if the invoice is received 
more than six (6) Months after the applicabl e Monthly billing pe1iod except with respect to any 
disputed amow1ts for which an invoice was provided within six (6) Months after the applicable 
Month ly billing period and for which such Buyer' s liability is established and for any corrections 
or adj ustments resulting in amounts owing by such Buyer pursuant to Section 10.6(c). 

Section 10.3 Disputed Invoices. If any po1tion of any invoice is in dispute, the 
undisputed amount shall be p aid when due. The Party disputing a payment shall promptly notify 
the other Paities of the basis for the dispute, setting fo1th the details of such dispute in reasonable 
specificity. Disputes shall be discussed directly by the Parties' Authorized Representatives, who 
shall use reasonable efforts to amicably and promptly resolve such Disputes, and any failme to 
agree shall be subject to resolution in accordance with Section 13.3. Up on resolution of aJ1Y 
Dispute, if all or part of the disputed amount is later detennined to have been due, then the Party 
owing such payment or refund shall pay within ten (10) days after receipt of notice of such 
determination the amount determined to be due plus interest thereon at the Interest Rate from the 
due date until the date of payment. For purposes of this Section 10.3, "Interest Rate" shal l mean 
the lesser of (i) two percent (2%) above the per annum P1ime Rate repotted daily in The Wall 
Street Journal, or (ii) the maximum rate pe1mitted by applicable Requirements of Law. 

Section 10.4 Buyers' Right of Setoff. In addition to any right now or hereafter granted 
under applicable law and not by way of linlltation of any such rights, each Buyer shall have the 
light at any time or from time to time without notice to Seller or to any other Person, any such 
notice being hereby expressly waived, to set off against any amount due Seller from such Buyer 
under this Agreement or otherwise any amount due such Buyer from Seller under this Agreement 
or otherwise, including any amounts due as a result of any breach of this Agreement or any other 
obligation if and to the extent paid in the first instance by such Buyer. 

Section 10.5 Records and Audits. Seller shall maintain, and the Authorized Auditors 
shall have access to, all records and data pe1taining to the perfotmance and management of this 
Agreement (including SB 859 Compliance, compliance with the SB 859 Feedstock 
Requirements, and any other compliance with the Requirements) and related Subcontracts, and 
as necessary to properly reflect all costs claimed to have been incmTed hereunder and thereunder, 
including (a) in their original f01m, all (i) documents provided to Seller in the ordinary course of 
business for the Facility, (ii) documents for billing, costs, metering, and Environmental 
Attributes, (iii) books, records, docun1ents, repmts, deliverables, employee time sheets, 
accounting procedures and practices, and (iv) records of :financial transactions, and (b) other 
evidence, regardless of fo1m (for example, machine readable media such as disk or tape, etc.) or 
type (for example, databases, applications software, database management software, or utilities). 
If Seller is required to submit cost or pricing data in connection with this Agreement, Seller shall 
maintain all records and docwnents necessary to permit adequate evaluation of the cost or 
p1icing data submitted, along with the computations and projections used. In the event of a 
Dispute, records that relate to the Agreement, Dispute, litigation or costs, or items to which an 
audit exception has been taken, sha ll be maintained. Buyers' Agent and the Authorized Auditors 
may discuss such records with Seller's officers and independent public accountants (and by this 
provision Seller authorizes said accountants to discuss such billings and costs), all at such times 
and as often as may be reasonably requested. All such records shall be retained, and shall be 
subject to examination and audit by the Authorized Auditors, for a period of not less than six (6) 
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years following final payment made by a Buyer hereunder as it relates to a pruticular payment 
obligation, the expiration or termination date of this Agreement, or final settlement of all 
disputes, claims, or litigation, whichever is later. Seller shall make said records or, to the extent 
accepted by the Authorized Auditors, photographs, micro-photographs, or other authentic 
reproductions thereof, available to the Authorized Auditors at Seller's principal business office 
or any other of Sel ler's offices as mutually agreed upon by Buyers' Agent and Seller, at all 
reasonable times and without charge. The Authorized Auditors may reproduce, photocopy, 
download, transcribe, and the like any such records. Any infonnation provided by Seller on 
machine-readable media shall be provided in a fo1111at accessible and readable by the Authorized 
Auditors. Seller shall not, however, be required to furnish the Authorized Auditors with 
commonly available software. Seller shall be subject at any time with fomteen (14) days prior 
w1itten notice to audits or examinations by Autho1ized Auditors, relating to all billings and 
required to verify compliance with all Agreement requirements relative to practices, methods, 
procedures, perfo1mance, compensation, and documentation. Examinations and audits shall be 
perfo1med using generally accepted auditing practices and p1inciples and applicable 
governmental audit standards. If Seller utilizes or is subject to Federal Acquisition Regulation, 
Part 30 and 31, et seq. accounting procedmes, or a pmtion thereof, examinations and audits shall 
utilize such information. To the extent that an Authorized Auditor's examination or audit reveals 
inaccurate, incomplete or non-cmTent records, or records are unavailable, the records shall be 
considered defective. Consistent with standru·d auditing procedmes, Seller shall be provided 
fifteen (15) days to review an Authorized Auditor's examination results or audit and respond to 
Buyers ' Agent prior to the examination's or audit's finalization and public release. If an 
Authorized Auditor's examination or audit indicates Sel ler has been overpaid Lmder a previous 
payment application, the identified overpayment amount shall be paid by Seller to Buyers within 
fifteen (15) days after notice to Seller of the identified overpayment. If an Authorized Auditor's 
examination or audit revea ls that Buyers ' overpayment to Seller is more than five percent (5.0%) 
of the billings reviewed, Seller shall pay all expenses and costs incuiTed by the Authorized 
Auditors arising out of or related to the examination or audit, which examination or audit 
expenses and costs shall be paid by Seller to Buyers within fifteen (15) days after notice to 
Seller. Seller shall contractually require all Subcontractors performing services under this 
Agreement to comply with the provisions of this Section 10.5 by inse1ting this Section 10.5 into 
each Subcontract. 

Section 10.6 Electric Metering Devices. 

(a) Facility Energy shall be measured using a Buyer-approved revenue-quality 
Elect1ic Metering Device at the Point of Delivery, which approval Buyers shall not umeasonably 
withhold or delay. Seller shall anange and bear all costs associated with the installation of the 
E lectric Metering Devices needed for the registration, recording and transmission of infonnation 
regru·ding the Energy generated at the Facility. Seller shall provide, or cause to be provided, to 
Buyers' Agent a mutually agreed set of meter data, which data shall be accessible to, and usable 
by, Buyers. All Electric Mete1ing Devices used to provide data for the computation of payments 
shall be sealed and Seller or its designee shall only break the seal when such Electric Mete1ing 
Devices are to be inspected and tested or adjusted in accordance with this Section 10.6. Seller or 
its designee shall specify the number, type, and location of such Electric Metering Devices. 
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(b) Seller or its Authorized Representative, at no expense to Buyers, shall inspect and 
test all Electric Mete1ing Devices prior to the Effective Date and at least annually thereafter. 
Seller or its Affiliates shall provide Buyer annual certified test reports for each Electric Mete1ing 
Device thereafter throughout the duration of the Delivery Term. Seller shall provide Buyers' 
Agent with reasonable advance notice of, and permit representatives of Buyers and Buyers' 
Agent to witness and verify, such inspections and tests. Upon request by Buyers' Agent, Seller 
or its Authorized Representative shall pe1fo1m additional inspections or tests of any Electric 
Metering Device and shall pennit a qualified representative of any Buyer to inspect or witness 
the testing of any Electric Metering Device. The actual expense of any such requested additional 
inspection or testing shall be borne by Seller. Seller shall provide copies of any inspection or 
testing reports to Buyers' Agent. 

(c) If an Electric Metering Device fails to register, or if the measurement made by an 
Electric Mete1ing Device is found upon testing to be inaccmate by more than plus or minus one 
percent (+/- 1.0%), an adjustment shall be made to correct all measurements made by the 
inaccurate or defective Electiic Metering Device for both the amount of the inaccmacy and the 
period of the inaccuracy. The adjustment period shall be determined by reference to Seller's 
check-meters, if any, or as far as can be reasonably asce11ained by Seller from the best available 
data, subject to review and approval by Buyers. If the period of the inaccmacy calUlot be 
reasonably asce11ained, any such adjustment shall be for a period equal to one-third of the time 
elapsed since the preceding test of the applicable Electric Metering Devices. To the extent that 
the adjustment pe1iod covers a period of deliveries for which payment has already been made by 
Buyers, Buyers' Agent shall use the corrected measurements as determined in accordance with 
this Section 10.6 to recompute the amount due for the period of the inaccuracy and shall subtract 
the previous payments by Buyers for this period from such recomputed amount. If the difference 
is a positive number, the difference shall be paid by Buyers to Seller; if the difference is a 
negative number, that difference shall be paid by Seller to Buyers, or at the direction of Buyers' 
Agent, may take the fmm of an offset to payments due to Seller from Buyers. Payment of such 
difference by the owing Patty or Pa11ies, as applicable, shall be made not later than thllty (30) 
days after the owing Pa1ty or Pa1ties, as applicable, receives notice of the amount due, unless 
Buyers elect payment via an offset. Seller shall work with Buyers to establish direct access by 
the Buyers to interval meter data for purposes of Buyer reconciliation of invoices. 

Section 10. 7 Taxes. Seller shall be responsible for and shall pay, before the due date 
therefor, any and all federal, state, and local Taxes incmTed by it as a result of entering into this 
Agreement and all Taxes imposed or assessed with respect to the Facility, the Site, or any other 
assets of Seller, the Products or the ti·ansaction aiising before, at or after the Point of Delivery. If 
any Buyer is required by Requirement of Law to remit or pay Taxes that are Seller's 
responsibility hereunder, such Buyer may deduct such amounts from payments to Seller 
hereunder; if such Buyer elects not to deduct such amounts from Seller's payments, Seller sha ll 
promptly reimburse such Buyer for such amounts upon request. Nothing shall obligate or cause 
a Party to pay or be liable to pay any Taxes for which it is exempt under law. A Pa11y that is 
exempt at any tin1e and for any reason from one or more Taxes shall bear the risk that such 
exemption shall be lost or the benefit of such execution be reduced. 
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ARTICLE XI. 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 11.1 Representations and Warranties. Each Buyer makes the following 
representations and warranties to Seller as of the Effective Date: 

(a) Such Buyer is, (i) with respect to SCPPA, a validly existing California joint 
powers autho1ity, (ii) with respect to each of MID and TID, a validly existing inigation district 
organized under the laws of the State of California, (iii) with respect to SMUD, a validly existing 
California municipal utility district, and (iv) with respect to Riverside, a validly existing 
California charter city and municipal corporation, and has the legal power and authority to own 
its prope1ties, to carry on its business as now being conducted and to enter into this Agreement, 
and to caITy out the transactions contemplated hereby and thereby, and to perfonn and carry out 
all covenants and obligations on its pait to be perfonned under and pursuant to this Agreement. 

(b) The execution, delivery and performance by such Buyer of this Agreement (i) 
have been duly authoiized by all necessary action, and does not and will not require any consent 
or approval of such Buyer' s (or, in the case of SCPPA, SCPPA's Participating Members') 
Governing Body, other than that which has been obtained; and (ii) does not violate any federal, 
state, and local law, including the California Government Code and similar laws. 

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

(d) Buyers ' Agent has been appointed as the agent fo r Buyers pursuant to the Buyers 
Joint Project Agreement, a hue and c01Tect copy of which has been furnished to Seller, for the 
purposes of administering thi s Agreement, and Buyers' Agent has the power and authority to 
take such actions, grant such consents, and bind Buyers with respect to the matters provided for 
in this Agreement in a manner consistent with the tenn and conditions set faith in this 
Agreement. 

(e) Such Buyer is (i) an "eligible contract participant" as defined in the Commodity 
Exchange Act, as amended, 7 U.S.C. Section 1a(l8); (ii) a producer, processor, or commercial 
user of, or a merchant handling, the commodity that is the subject of this Agreement, or the 
products or byproducts thereof; and (iii) entering into this Agreement solely for purposes related 
to its business as such. 

Section 11.2 Representations and Warranties of Seller. Seller makes the following 
representations and wa1rnnties to Buyers as of the Effective Date: 

(a) Each of the Seller Patties is a corporation or limited liability company duly 
organized and validly existing and in good standing under the laws of its respective state of 
incorporation or organization and is qualified to do business in the State of California, and has 
the legal power and authority to own or lease its propetties, to carry on its business as now being 
conducted and to enter into this Agreement and the Ancillary Documents to which it is a patty, 
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and to cany out the transactions contemplated hereby and thereby and to perfo1m and carry out 
all covenants and obligations on its pa1t to be perfmmed under and pursuant to this Agreement 
and any Ancillary Documents to which it is a party. 

(b) Each Seller Pa1ty has taken all c01porate or limited liability company action 
required to authorize the execution, delivery, and petfo1mance of this Agreement and all 
Ancillary Documents requiring execution by such Seller Paity, and such Seller Paity has 
delivered to Buyers (i) copies of all resolutions and other documents evidencing such corporate 
or linuted liability company actions, ce1tified by an authorized representative of such Seller Patty 
as being trne, coITect, and complete, and (ii) an incumbency ce1tificate signed by the secretary of 
such Seller Party ce1tifying as to the names and signatures of the authorized representatives of 
such Seller Party. 

(c) The execution, delivery and perfo1mance by each Seller Patty of this Agreement 
and any Ancillary Documents to which it is a patty have been duly authorized by all necessary 
organizational action, and do not require any consent or approval other than those which have 
already been obtained. 

(d) The execution and delivery of this Agreement and all Ancillary Documents to 
which any Seller Patty is a pa1ty, the consummation of the transactions contemplated hereby and 
thereby and the fulfillment of and compliance with the provisions of this Agreement and any 
Ancillary Documents to which any Seller Patty is a patty, do not and will not conflict with or 
constitute a breach of or a default under, any of the terms, conditions or provisions of any 
Requirement of Law, or any organizational documents, agreement, deed of bust, m01tgage, loan 
agreement, other evidence of indebtedness or any other agreement or instiument to which any 
Seller Patty is a patty or by which it or any of its prope1ty is bound, or result in a breach of or a 
default under any of the foregoing or result in or require the creation or imposition of any Lien 
upon any of the prope1ties or assets of any Seller Pa1ty (except as contemplated hereby), and 
each Seller Patty has obtained or shall use commercially reasonable effo1ts to timely obtain (and 
expects to obtain in due course) all Pe1mits required for the performance of its obligations 
hereunder and operation of the Facility in accordance with the Requirements. Each Seller Paity 
represents and wa1Tants that it has disclosed this Agreement and the nature of the transactions 
contemplated by such Agreement to PacifiCmp. 

( e) This Agreement and any AnciUai·y Documents to which any Seller Pa1ty is a party 
constitute the legal, valid and binding obligation of such Seller Pa1ty enforceable in accordance 
with its tenns, except as such enforceability may be limited by bankrnptcy, insolvency, 
reorganization or simi lar laws relating to or affecting the enforcement of creditors' rights 
generally or by general equitable principles, regardless of whether such enforceability is 
considered in a proceeding in equity or at law. 

(f) There is no pending or threatened action or proceeding affecting any Seller Party 
before any Governmental Authority, which putports to affect the legality, validity or 
enforceability ofthis Agreement or any Ancillat·y Documents. 

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

(h) The corporate organizational structure and ownership of Seller, the Upstream 
Equity Owner(s) up to the Ultimate Parent Entity, and a list of the Principals of Seller, each 
Upstream Equity Owner and the Ultimate Parent Entity, as of the Effective Date, is set fo1th on 
Schedule l l.2(h) and as of the date of each update to Schedule ll .2(h) (as provided in 
Section 11.6), Schedule 11.2(h) (as then updated) sets fmth the corporate organizational structure 
and ownership of Seller and each Upstream Equity Owner, and the Principals of Seller, each 
Upstream Equity Owner and the Ultimate Parent Entity. 

(i) The Seller Parties have (i) not entered into this Agreement or any Ancillary 
Document to which they are a party with the actual intent to hinder, delay or defraud any 
creditor, and (ii) received reasonably equivalent value in exchange for its obligations under this 
Agreement and any Ancillary Document to which they are a pa1ty. No petition in bankruptcy 
has been filed against any Seller Paity (other than petitions that have been dismissed within 60 
days after filing), and no Seller Paity nor any of their respective constituent Persons have ever 
made an assignment for the benefit of creditors or taken advantage of any insolvency act for its 
benefit as a debtor. 

(j) The Permits required to maintain or operate the Facility in accordance with the 
Requirements have been or are reasonably expected to be timely obtained in the ordinary course 
of business, and Seller is in compliance with any mitigation plans, monitming programs, or other 
requirements associated with any such Pe1mits. 

(k) Tax returns and repo1ts of each Seller Pruty required to be filed by it have been 
timely filed, and all Taxes shown on such Tax returns to be due and payable and all assessments, 
fees and other governmental charges upon each Seller Party and upon its properties, assets, 
income, business and franchises that are due and payable have been paid when due and payable. 
Seller knows of no proposed Tax assessment against it that is not being actively contested by it 
in good faith and by appropriate proceeding. 

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

(m) Seller has not assigned, transferred, conveyed, encumbered, sold or othe1wise 
disposed of the Products except as provided herein. 

(n) All of the asswnptions made in the Non-Consolidation Opinion, including any 
exhibits attached thereto, are hue and correct, and Seller has complied or will comply after the 
date hereof with all of the assumptions made with respect to Seller in the Non-Consolidation 
Opinion. 

(o) Seller's or its Affiliate's agents and representatives have visited, inspected and 
become familiar with the Site and its physical condition relevant to the obligations of Seller 
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pursuant to this Agreement, including roads, utilities, air and water quality conditions. Seller is 
fami liar w ith all local and other conditions that may be material to Se ll er's performance of its 
obligations under this Agreement (including transportation, seasons and climate, access, weather, 
handling and storage of materials and equipment, and availability and quality of labor and 
utilities). Seller has determined that the Site constitutes an acceptable and suitable site for 
operation of the Facility in accordance herewith. At all tin1es after the Effective Date, Seller shall 
have Site Control. Seller shall provide Buyer with prompt notice of any change in the status of 
Seller's Site Control. Se ller shall not take any action or permit any action to be taken at or w ith 
respect to the Site that has a material adverse effect upon the Facili ty or the generating capability 
of the Facility. 

(p) Seller is (i) an "e ligible contract participant" as defined in the Commodity 
Exchange Act, as amended, 7 U.S.C. Section I a(l 8); (ii) a producer, processor, or conunercial 
user of, or a merchant handling, the commodity that is the subj ect of this Agreement, or the 
products or byproducts thereof; and (iii) ente1ing into this Agreement solely for purposes related 
to its business as such. 

Section 11.3 Covenants Related to Fuel Sources. Seller shall ensure that, during each 
Contract Year, Facility Energy in an amount equal to the Required SB 859 Energy Quantity 
meets the following requirements: (a) at least 80% of the feedstock used to generate such Facility 
Energy shall be a byproduct of sustainable forest management, which includes removal of dead 
and dying trees from Tier I high hazard zones and Tier 2 high hazard zones (as defined in SB 
859) and is not from lands that have been clear-cut (the "Sustainable Forest Management 
R equirement'), and (b) at least 60% of the feedstock used to generate such Facility Energy shall 
be from Tier I high hazard zones and Tier 2 high hazard zones (as defined in SB 859) (the "High 
Hazard Fuel Requirement," and together with the Sustainable Forest Management Requirement, 
the "SB 859 Feedstock Requirements"). 

Section 11.4 Covenants of Seller Related to Site Control Documents. 

(a) Seller shall (i) maintain Site Control at all times, and (iii) prov ide Buyers' Agent 
with prompt notice of any change in the status of Seller's S ite Control. 

(b) Seller shall at all times keep, perform, observe and comply with, or cause to be 
kept, pe1fo1med, observed and complied with, a ll covenants, agreements, conditions and other 
provisions required to be kept, performed, observed and complied with by or on behalf of Seller 
from tin1e to time pmsuant to the Site Control Documents, and Seller shall not do or permit 
anything to be done, the doing of which, or refrain from doing anything, the omission of which, 
could impair or tend to impair the rights of Seller under the Site Control Documents, or could be 
grounds for any counte1party to Seller thereunder to terminate a Site Control Document. 

(c) Seller shall use commercially reasonable eff011s to enforce the provisions of the 
Site Control Documents sho11 of te1mination thereof such that Seller may enjoy all of the rights 
granted to Seller thereunder. 

(d) Seller shall give Buyers' Agent immediate notice of (i) any default or of any event 
which, with the giving of notice or p assage of time, or both, would become a default under any 
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of the Site Control Documents, or the receipt by Seller of any notice from any counterpmty to 
Seller thereto, or (ii) the conunencement or threat of any action or proceeding or arbitration 
pertaining to any Site Contro l Document. Seller shall deliver to Buyers ' Agent, immediately 
upon service or delivery thereof on, to or by Seller, a copy of each petition, summons, complaint, 
notice of motion, order to show cause and other pleading or paper, however designated, which 
shall be served or delivered in connection with any such action, proceeding or arbitration. 

(e) Seller shall not tenninate, cancel, sever or surrender, or permit or suffer the 
subordination, termination, cancellation, severance or sunender of, or modify, change, amend or 
assign any Site Control Document in a way that could, individually or in the aggregate, 
reasonably be expected to have a mate1ial adverse effect on any Buyer, the Facility, or Seller's 
pe1fonnance of its obligations under this Agreement, without the p1ior written consent of 
Buyers' Agent. Notwithstanding the forego ing, Buyers' Agent's consent shall not be required to 
terminate a Site Control Document if the real prope1ty iights arising under such Site Control 
Document are not reasonably necessary for the possession of the Facility, the generation of 
Energy at the Facility, or the transmission of Energy from the Facility to the Point of Delivery. 

Section 11.5 Covenants of SeUer Related to Material Adverse Effects. In the event 
of a material adverse effect on the business, assets, operations, condition (financial or otherwise) 
or prospects of Seller or an event of default by Seller, Seller shall promptly thereafter notify 
Buyers' Agent, and Seller shall, within thirty (30) days after providing such notice, provide 
Buyers' Agent with a plan or report, including the report (at Seller 's so le cost and expense) of a 
Licensed Professional Engineer with respect to any operational problem related to the Facility if 
reasonably requested by Buyers' Agent that demonstrates in detail reasonably acceptable to 
Buyers' Agent, that the material adverse effect or event of default by Seller has been mitigated or 
cmed, or will be mitigated or cured within a reasonable period or within the cure periods 
provided therefor (and listing, in detail, the actions that Seller has taken, is taking, or proposes to 
take with respect to such condition or event), or that such material adverse effect or event of 
default by Seller will not have a material adverse effect on the perfonnance of Seller under this 
Agreement. A failure to provide such plan os report within thiity (30) days, or to diligently 
unde1take any of the actions set fo1ih under such plan or report, will be deemed a failure by 
Seller to perform under Section 12. l(b). 

Section 11.6 Covenants of Seller to Provide Quarterly Attestations. Seller shall 
provide to Buyers' Agent on January 1, April I , July l and October 1 of each Contract Year a 
ce1tificate executed by an auth01ized officer of Seller certifying that the representations and 
warranties set f01th in Section 11.2 of this Agreement remain tiue and coITect as of the date of 
such certificate, and that there exists no event of default by Seller or any event that, after notice 
or with the passage of time or both, would constitute a Default hereunder; provided, that (i) with 
respect to any attestation with respect to the representation and warranty set faith in 
Section 11 .2(f), Seller may include a disclosme schedule with any such attestation in order to 
make such representation true and (ii) with respect to any attestation as to any representation and 
warranty set fo1th in Section l l .2(h), Seller may update such attestation and Section l l .2(h) in 
order to account for any mergers, transfers, consolidations, assignments, restmctmings, or 
similar transactions to the extent that such transactions either (A) do not constitute a Change of 
Control or (B) have been consented to by Buyers. 
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Section 11.7 Covenants of Seller Related to Intellectual Property. Seller shall 
timely obtain all patents, rights to patents, trademarks, copyrights and licenses necessary for the 
perfmmance by Seller of its obligations under this Agreement. 

Section 11.8 Covenants of Seller Related to Facility Debt. Seller shall not permit 
Facility Debt in an amount that, in the aggregate exceeds fifty percent (50%) of the Facility Cost. 
On January 1, April 1, July 1, and October 1 of each year commencing on the Effective Date, 
Seller shall provide to Buyer a certificate of an officer, director or member of Seller attesting to 
Facility Debt as being equal to or less than fifty percent (50%) of the Facility Cost as of such 
date, which ce1tificate shall be accompanied by supporting documentation in reasonable detail, 
including a statement of the Faci lity's then-cw-rent Facility Debt value. 

ARTICLE XII. 
DEFAULT; TERMINATION AND REMEDIES; PERFORMANCE DAMAGE 

Section 12.1 Default. Each of the following events or circumstances shall constitute a 
"Defau/f' by the responsible Party (the "Defaulting Party" ): 

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

(b) Performance Default. Failure by a Pa1ty to pe1form any of its duties or 
obligations under this Agreement (other than any failure for which a sole remedy is provided in 
this Agreement and any failw·e which is separately listed as a Default of Seller under this 
Section 12.1) that is not cured within thirty (30) days after receipt of notice thereof from the 
other Paity; provided that if such failure cannot be cmed within such thi1ty (30) day period 
despite reasonable commercial effo1ts and is not a failure to make a payment when due, and such 
Pa1ty expeditiously commences to cme such breach following its receipt of notice and continues 
to diligently proceed with such cure within such longer period of time, then such Pa1ty shall have 
up to sixty (60) additional days to cure. 

(c) Breach of Representation and Warranty. Any representation, wairnnty, 
ce1tification, or other statement made by a Pa1ty or Seller Party in this Agreement or any 
Ancillary Document, or in the case of Seller, made in a quarterly ce1tification delivered pursuant 
to Section 11.6, is false or inaccmate at the time made; provided that no Default shall exist if 
such falsity or inaccuracy is remedied within thirty (30) days after receipt of notice thereof from 
another Party, and further provided that if such falsity or inaccuracy cannot be cured within such 
thi1ty (30) day period despite reasonable commercial effmts, and such Party expeditiously 
commences to cure such breach following its receipt of notice and continues to diligently 
proceed with such cure within such longer period of time, then such Party shall have up to sixty 
(60) additional days to cure. 

(d) Bankruptcy. Bankruptcy of any Buyer (which shall only be a Default with 
respect to such Bankrupt Buyer) or Seller. 
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(e) Performance Security Failure. (i) The failure of Seller to furnish Perfonnance 
Security by the time set f01tb in Section 5.6, or the failure of Seller to maintain or replace the 
Perfonnance Security in compliance with Section 5.6, (ii) the failure of any of the Perf01mance 
Security to be in full force and effect in accordance with Section 5.6 or (iii) any Person contests 
the validity or enforceability of the Perfmmance Secu1ity or the letter of credit provider denies 
that it has any liability in respect of any Performance Security and such Perfmmance Security is 
not replaced in compliance with Section 5.6. 

(f) Insurance Default. The failure of Seller to (i) maintain and provide acceptable 
evidence of the required Insurance for the required pe1iod of coverage as set forth in Appendix D 
that is not cured within three (3) days after receipt of notice of such failure from a Buyer or 
(ii) provide acceptable evidence of Insurance that is in full force and effect, which failure is not 
remedied by both (A) the provision to Buyers of electronic evidence of such Insurance within 
two (2) days after receipt of notice of such failure from a Buyer and (B) the provision of other 
evidence acceptable to Buyers within fifteen (15) days after receipt of notice of such failure from 
a Buyer. 

(g) Fundamental Change. Except as permitted by Section 13.7, (i) a Party makes an 
assignment of its iights or delegation of its obligations under this Agreement, 0r (ii) a Change in 
Control occurs (whether voluntaiy or by operation oflaw). 

(h) Site Control Document Default. Seller breaches any of its obligations under 
Section 11.4, which breach is not cured within ten (10) days after receipt of notice thereof from 
Buyers' Agent, other than a breach of Se ller's obligations under Section l 1.4(a), which shall 
immediately trigger a Default hereunder. 

(i) Commercial Operation Date. Seller fails to achieve Commercial Operation on 
or before the Outside Commercial Operation Date. 

Section 12.2 Default Remedy. 

(a) If any Buyer is in Default for nonpayment, subject to any duty or obligation under 
this Agreement, Seller may continue to provide services to such Defaulting Buyer, and shall 
continue to provide services with respect to the non-Defaulting Buyers, pmsuant to its 
obligations under this Agreement; provided that nothing in this Section 12.2(a) shall affect 
Seller's rights and remedies set fo rth in this Section 12.2. Seller's continued service to a 
Defaulting Buyer shall not act to relieve such Defaulting Buyer of any of its duties or obligations 
under this Agreement. 

(b) Notwithstanding any other provision herein, if any Default has occulTed and is 
continuing, the affected Party may, whether or not tbe dispute resolution procedure set forth in 
Section 13 .3 has been invoked or completed, bring an action in any cowi of competent 
jurisdiction as set fo1ih in Section 13.3 seeking injunctive relief in accordance with applicable 
mies of civil procedme. 

(c) Except as expressly limited by this Agreement, if a Default has occulTed and is 
continuing and a Buyer is the Defaulting Pa1iy, Seller may without further notice exercise any 
rights and remedies provided herein or othe1wise available at law or in equity with respect to 
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such Buyer, including a partiaJ termination of this Agreement with respect to the Defaulting 
Buyer pursuant to Section 12.3; provided that the non-Defaulting Buyer (or Buyers, as 
applicable), shall have the opportunity, upon the termination of this Agreement with respect to 
such Defaulting Buyer or Buyers, to take over such Defaulting Buyer's or Buyers' Percentage of 
SB 859 Capacity as provided in Section 2.3(h). No failure of Seller to exercise, and no delay in 
exercising, any right, remedy or power hereunder shall operate as a waiver thereof, nor shall any 
single or partial exercise by Seller of any other right, remedy or power hereunder preclude any 
other or future exercise of any right, remedy or power. 

(d) Except as expressly limited by this Agreement, if a Default has occmTed and is 
continuing and Seller is the Defau lting Party, each Buyer may without further notice exercise 
any rights and remedies provided for herein, or otherwise available at law or equity, including 
(i) application of all amounts available under the Perfo1mance Security against any amounts then 
payable by Seller to Buyers under this Agreement, and (ii) withdrawal from or te1mination of 
this Agreement pursuant to Section 12.3. No failure of any Buyer to exercise, and no delay in 
exercising, any right, remedy or power hereunder shall operate as a waiver thereof, nor shall any 
single or partial exercise by any Buyer of any right, remedy or power hereunder preclude any 
other or future exercise of any right, remedy or power by such Buyer. 

Section 12.3 Termination for Default. 

(a) In the event of a Default by any Buyer, each Party that is not a Defaulting Paiiy, 
as the context requires (each, a "Non-Defaulting Party") may, for so long as the Defau lt is 
continuing and, to the extent permitted by applicable law, without limiting any other rights or 
remedies available to each Non-Defaulting Party under this Agreement, by notice from any Non­
Defaulting Pa1ty to the Defaulting Pa1ty (a "Termination Notice") (i) establish a date, which 
shall be no earlier than the date of such notice and no later than twenty (20) days after the date of 
such notice ("Early Termination Date") on which this Agreement shall terminate with respect to 
such Buyer, and (ii) Seller may withhold any payments due to such Defaulting Buyer in respect 
of this Agreement. 

(b) In the event of a Default by Seller, each Buyer, as a Non-Defaulting Paity may, 
for so long as the Default is continuing and, to the extent permitted by applicable law, without 
limiting any other rights or remedies available to each Non-Defaulting Party under this 
Agreement, (i) establish by delivery of a Termination Notice an Early Te1mination Date (which 
shall be no eai·lier than the date of such notice and no later than twenty (20) days after the date of 
such Te1mination Notice) on which such Non-Defaulting Buyer may withdraw, without penaJty 
to such Non-Defaulting Buyer, from this Agreement or, upon the mutual agreement of Buyers, 
this Agreement shall tenninate, and (ii) withhold any payments due Seller in respect of this 
Agreement; provided, that upon the occunence of any Default of the type described in 
Section 12. l(h) (but only arising due to a breach under Section l 1.4(c)), this Agreement shall 
automatically te1minate, without notice or other action by any Pa1ty as if an Early Termination 
Date had been declared immediately prior to such event. 

(c) If an Early Te1mination Date has been designated under Section 12.3(b), each 
Non-Defaulting Patty shall calculate in a commercially reasonable manner its Gains, Losses and 
Costs resulting from the termination of this Agreement and the resulting Termination Payment. 
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The Gains, Losses and Costs relating to the Products that would have been required to be 
delivered under this Agreement had it not been terminated shall be detennined by comparing the 
amounts each Buyer would have paid for the Products under this Agreement to the equivalent 
quantities and relevant market prices, either quoted by one or more bona fide third party offers, 
or which are reasonably expected by each Buyer to be available in the market under a 
replacement contract for this Agreement covering the same products and having a term equal to 
the Remaining Tenn at the date of the Te1mination Notice, adjusted to account for differences in 
transmission, if any. To asce1tain the market p1ices of a replacement contract, each Non­
Defaulting Pa1ty may consider, among other valuations, quotations from dealers in Energy 
contracts and bona fide third pa1ty offers. Each Non-Defaulting Party shall not be required to 
enter into any such replacement agreement in order to dete1mine its Gains, Losses and Costs or 
the Te1mination Payment. 

( d) [Reserved.] 

(e) Each Non-Defaulting Paity shall notify the Defaulting Pmty of the Termination 
Payment, which notice shall include a written statement explaining in reasonable detail the 
calculation of such amount. If the Tennination Payment is a positive number, the Defaulting 
Pa1ty shall, within fomteen (14) days after receipt of such notice, pay the Tennination Payment 
to each Non-Defaulting Pa1ty, together with interest accrued at the Interest Rate from the Early 
Termination Date until paid. The Non-Defaulting Party shall not be obligated to pay a 
Te1mination Payment in any amount to the Defaulting Pa1ty under any circumstances. 

(f) If the Defaulting Party disagrees with the calculation of the Te1mination Payment 
and the Parties cannot otherwise resolve their differences, the Defaulting Patty shall pay the 
undisputed amount of the Termination Payment and calculation of the Termination Payment 
shall be submitted to the dispute resolution process provided in Section 13.3. Following 
resolution of the dispute, the Defaulting Party shall pay the difference, if any, of the full amount 
of the Termination Payment, as dete1mined by such resolution, and the undisputed amount paid 
by the Defaulting Party as and when required, but no later than thitty (30) days following the 
date of such resohttion, together with all interest, at the Interest Rate, that accrned from the Early 
Te1minatio1.1: Date until the date the Termination Payment is paid. 

(g) For purposes ofthis Agreement: 

(i) "Gains" means, with respect to the Non-Defaulting Pa1ty, an amount 
equal to the present value of the economic benefit to it, if any (exclusive of Costs), resulting 
from the termination of its rights and obligations under this Agreement, dete1mined in a 
commercially reasonable manner. Factors used in determining economic benefit may include 
reference to information either available to it internally or supplied by one or more third parties, 
including quotations (either firm or indicative) of relevant rates, prices, yields, yield curves, 
volatilities, spreads or other relevant m arket data in the relevant markets, market p1ice referent, 
market prices for a comparable transaction, fo1ward price curves based on economic analysis of 
the relevant markets, or settlement prices for a compar·able transaction at liquid trading 
platfonns, all of which should be calculated for the remainit1g Delivery Term to detennine the 
present value of the Products; 
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(ii) "Losses" means, with respect to the Non-Defaulting Party, an amount 
equal to the present value of the economic loss, if any (exclusive of Costs), resulting from the 
termination of its rights and obligations under this Agreement, determined in a commercially 
reasonable manner. Factors used in detennining economic loss may include reference to 
infonnation either available to it internally or supplied by one or more third paities, including 
quotations (either finn or indicative) of relevant rates, prices, yields, yield curves, volatilities, 
spreads or other relevant market data in the relevant markets, market price referent, market prices 
for a comparable transaction, fmward price curves based on economic analysis of the relevant 
markets, or settlement prices for a comparable transaction at liquid trading platforms, all of 
which should be calculated for the remaining Delivery Tenn to determine the present value of 
the Products; if the Non-Defaulting Party is the Seller, then "Losses" shall exclude any federal or 
state tax credits, grants, or benefits related to the Facility or generation therefrom. 

(iii) "Costs" means, with respect to the Non-Defaulting Party, (A) brokerage 
fees, commissions and other similar transaction costs and expenses reasonably incmTed by the 
Non-Defaulting Pa1ty either in terminating any a1nngement pursuant to which it has hedged its 
obligations or in ente1ing into new arnngements which replace this Agreement, and (B) all 
reasonable attorneys' fees and expenses incurred by the Non-Defaulting Party in connection with 
the termination of this Agreement. Each Party shall use reasonable efforts to mitigate or 
eliminate its Costs. 

(jv) In no event shall a Party's Gains, Losses or Costs include any penalties or 
similar charges imposed by any Non-Defaulting Pa1ty. 

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

(h) At the time for payment of any amount due under this Section 12.3, each Party 
shall pay to any other Pa1ty, as applicable, all additional amounts, if any, payable by it under this 
Agreement (including any amounts withheld pmsuant to Section 12.3(a)(ii) above). 

ARTICLE XIII. 
MISCELLANEOUS 

Section 13.1 Authorized Representative. Each Pruty shall designate an authorized 
representative who shall be authorized to act on its behalf with respect to those matters contained 
herein (each an "Authorized Representative"), which shall be the functions and responsibilities 
of such Authorized Representatives. Each Party may also designate an alternate who may act for 
the Authorized Representative. Within thi.Jty (30) days after execution of this Agreement, each 
Party shall notify the other Party of the identity of its Authorized Representative, and alternates if 
designated, and such Party shall promptly notify the other Party of any subsequent changes in 
such designation. The Authorized Representatives shall have no authority to alter, modify, or 
delete any of the provisions of this Agreement. To the extent that an Authorized Representative's 
contact information is not provided in Appendix E, at the time a Pa1ty designates such 
Authmized Representative, such Party shall concutTently provide written notice to the other 
Patty of such Authorized Representative' s contact information. 
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Section 13.2 Notices. With the exception of billing invoices pursuant to 
Section 10.2(a) hereof, all notices, requests, demands, consents, approvals, waivers and other 
communications which are required under this Agreement shall be (a) in writing (regardless of 
whether the applicable provision expressly requires in writing), (b) deemed properly sent if 
delivered in person or sent by facsimile transmission, reliable overnight comier, or sent by 
registered or certified mail, postage prepaid to the persons specified in Appendix E, and (c) 
deemed delivered, given and received on the date of delivery, in the case of facsimile 
transmission, or on the date of receipt or rejection in the case of delivery in person, by reliable 
ovemight courier, or by registered or ce1ti.fied mail. In addition to the foregoing, the Parties may 
agree in writing at any time to deliver notices, requests, demands, consents, waivers and other 
communications through alternate methods, such as electronic mail. 

Section 13.3 Dispute Resolution. 

(a) In the event of any claim, controversy or dispute between the Parties arising out 
of or relating to or in connection with this Agreement (including any dispute concerning the 
validity of this Agreement or the scope and inte1pretation of this Section 13 .3) (a "Dispute"), any 
Party (the "Notifying Party") may deliver to the other Parties (the "Recipient Party") notice of 
the Dispute with a detailed description of the underlying circumstances of such Dispute (a 
"Dispute Notice"). The Dispute Notice shall include a schedule of the availability of the 
Notify ing Patty' s sen ior officers (having a title of senior vice president (or its equivalent) or 
higher) duly authorized to settle the Dispute during the thiity (30) day period following the 
delivery of the Dispute Notice. 

(b) The Recipient Patty shall, within seven (7) days following receipt of the Dispute 
Notice, provide to the Notifying Party a parallel schedule of availability of the Recipient Party' s 
senior officers (having a title of senior vice president (or its equivalent) or higher) duly 
authorized to settle the Dispute. Following delivery of the respective senior officers' schedules 
of availability, the senior officers of the Parties shall meet and confer as often as they deem 
reasonably necessary during the remainder of the thiity (30) day period in good faith negotiations 
to resolve the Dispute to the satisfaction of each Pa1ty. 

(c) In the event a Dispute is not resolved pursuant to the procedures set fo1th in 
Section 13.3(a) and Section 13.3(b) by the expiration of the tlw:ty (30) day period set fo1th in 
Section 13 .3(a), then a Pa1ty may pursue any legal remedy available to it in accordance with the 
provisions of Section 13 .12 and Section 13 .13 of this Agreement. 

(d) In addition to the Dispute Resolution process set fo1th in this Section 13.3, the 
Paities shall comply with California law governing claims against public entities and 
presentment of such claims. 

Section 13.4 Further Assurances. 

(a) Each Pa1ty agrees to execute and deliver all fu1ther instruments and documents, 
and to take all fwther action not inconsistent with the provisions of this Agreement that may be 
reasonably necessary to effectuate the purposes and intent of this Agreement. 

(b) [Rese1ved] 
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Section 13.5 No Dedication of Facilities. Any undertaking by one Pa1ty to the other 
Pruties under any provisions of this Agreement shall not constitute the dedication of the Facility 
or any portion thereof of any Party to the public or to the other Pa1ty or any other Person, and it 
is w1derstood and agreed that any such unde1taking by any Pa1ty shall cease upon the temlination 
of such Party's ob ligations under this Agreement. 

Section 13.6 Force Majeure. 

(a) A Paity shall not be considered to be in Default in the perfonnance of any of its 
obligations under this Agreement when and to the extent such Party's perfo rmance is prevented 
by a Force Majeure that, despite the exercise of due diligence, such Paity is unable to prevent or 
mitigate, provided the Pa1ty bas given a written detailed description of the full pru·ticulars of the 
Force Majeure to the other Paity reasonably promptly after becoming awai·e thereof (and in any 
event within fornteen (14) days after the initial occurrence of the claimed Force Majeure event) 
(the "Force Majeure Notice"), which notice shall include information with respect to the nature, 
cause and date and time of commencement of such event, and the anticipated scope and duration 
of the delay. The Pa1ty providing such Force Majeure Notice shall be excused from fulfilling its 
obligations under this Agreement until such time as the Force Majeure has ceased to prevent 
perfom1ance or other remedial action is taken, at which time such Paity shall promptly notify the 
other Party of the resumption of its obligations under this Agreement. If Seller is unable to 
deliver Facility Energy to the Point of Delivery or the Electri c Metering Devices are unable to 
measme Facility Energy due to a Force Majeure, then such Buyer shall have no obligation to pay 
Seller for Products associated with SB 859 Energy not delivered or measured by reason thereof. 
Notwithstanding anything to the contrary herein, if (i) Seller fails to satisfy the SB 859 Feedstock 
Requirements in any given 12 month pe1iod or (ii) there is a SB 859 Noncompliance 
Detennination, in either case as a result of an event of Force Majem:e, the Buyers shall have no 
obligation to pay Seller any Contract P1ice to the extent of the noncompliance. In no event shall 
any Buyer be obligated to compensate Seller or any other Person for any losses, expenses or 
liabilities that Seller or such other Person may sustain as a consequence of any Force Majew-e. 

(b) The term "Force Majeure" means any act of God (including fire, flood, 
ea1thquake, extremely severe stonn, lightning strike, tornado, volcanic emption, hurricane or 
other natural disaster), labor disturbance, strike or lockout of a national scope, act of the public 
enemy, war, insw-rection, riot, explosion, te1rn1ist activities or any order, regulation or restriction 
imposed by governmental, military or lawfully established civilian authorities that (i) prevents 
one Paity from performing any of its obligations under this Agreement, (ii) could not reasonably 
be anticipated as of the date of this Agreement, (iii) is not within the reasonable control of, or the 
result of negligence, willful misconduct, breach of contract, intentional act or omission or 
wrongdoing on the pait of the affected Pa1ty (or any subcontractor or Affiliate of that Paity, or 
any Person under the control of that Party or any of its subcontractors or Affiliates, or any Person 
for whose acts such subcontractor or Affiliate is responsible), and (iv) by the exercise of due 
diligence the affected Party is unable to overcome or avoid or cause to be avoided; provided, 
nothing in clause (iv) above shall be constmed so as to require a Paity to accede or agree to any 
provision not satisfactory to it in order to settle and terminate a strike or labor dispute in which it 
may be involved. Any Paity rendered unable to fulfill any of its obligations by reason of a Force 
Majeure shall exercise due diligence to remove such inability with reasonable dispatch within a 
reasonable time period and mitigate the effects of the Force Majew-e. The relief from 
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perfo1mance shall be of no greater scope and of no longer duration than is required by the Force 
Majeure. Without limiting the generality of the foregoing, a Force Majeure does not include any 
of the following: (1) any Change in Law that may affect the value of the Products; (2) events 
aiising from the failure by Seller to operate or maintain the Facility in accordance with this 
Agreement; (3) any increase of any kind in any cost; ( 4) delays in or inability of a Party to obtain 
fmancing or other economic hardship of any kind ; (5) Seller's ability to sell any Product at a 
p1ice in excess of those provided in this Agreement; (6) cm1ailment or other interruption of any 
Transmission Service; (7) failure of third patties to provide goods or services essential to a 
Party's performance; (8) Facil ity or equipment fai lure of any kind; (9) any changes in the 
financial condition of any Buyer, Seller, the Facility Lender, or any subcontractor or supplier 
affecting the affected Party's ability to perform its obligations under this Agreement; or (I 0) 
Seller' s inability to obtain suffic ient fue l or power to operate the Facility. 

(c) Any Buyer may withdraw from this Agreement if (i) a Force Majew-e event 
occurs that diminishes the production of the Facility by more than fifty percent (50%) of the SB 
859 Capacity for a period of eighteen (18) consecutive months, or (ii) the Facility is damaged 
and thereby rendered inoperab le and an independent engineer that is mutually acceptable to the 
Pai1ies detennines that the Facility cannot be repaired or replaced within a period not to exceed 
twenty four (24) months following the date of the occwTence of the Force Majeme event. 

(d) Any withdrawal from or tennination of this Agreement under Section 13.6(c) 
shall be "no-fault," and no Pai1y shall have any liability or obligation to any other Parties arising 
out of such withdrawal or te1mination. Notwithstanding the foregoing, upon any such 
withdrawal or tennination, as applicable, Seller shall pay each withdrawing or terminating Buyer 
for any and all amounts hereunder that may be owing, including for any outstanding payments 
due in the ordinary course that occmTed prior to the termination. Each withdrawing or 
tenninating Buyer shall return to Seller its p01tion of the Perfonnance Security (less any amounts 
drawn by such Buyer in accordance with this Agreement). The exercise by a Buyer of its right to 
withdraw from or te1minate the Agreement shall not render such withdrawing or te1minating 
Buyer liable for any losses or damages incmTed by Seller whatsoever. 

Section 13.7 Assignment of Agreement. 

(a) Except as set foith in this Section 13 .7, no Party may assign any of its rights, or 
delegate any of its obligations, under this Agreement without the prior written consent of the 
other Parties, such consent not to be unreasonably withheld. Any Change in Control (whether 
voluntary or by operation of law) shall be deemed an assignment and shall require the prior 
written consent of Buyers' Agent, which consent shall not be unreasonably withhe ld. 
Concmrently with any reorganization, financing transaction, or other transactions constituting 
any Change in Control (whether voluntai·y or by operation of law) in which Seller merges, 
consolidates or takes any other action with any Person and ceases to exist, the successor entity to 
Seller shall execute a written assumption agreement in favor of Buyers pursuant to which any 
such successor entity shall assume all of the obligations of Seller under this Agreement and agree 
to be bound by all the tem1s and conditions of this Agreement. In connection with any Change 
in Control in which Seller remains party to this Agreement, at Buyers' request, Seller shall 
deliver an estoppel ce1tificate to Buyers' Agent confirming that thi s Agreement remains in full 
force and effect. Seller shall (i) use commercially reasonable efforts to provide Buyers' Agent 
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with not less than ninety (90) days' prior written notice, but shall in no event provide less than 
forty five (45) days' prior written notice (other than a Change in Conh·ol that is invo luntary or by 
operation of law, for which Seller shall provide as much advance notice as possible, but for 
which no advance notice is required hereunder), of (x) any proposed transaction which would 
constitute a Change in Control, and (y) Bankrnptcy of any Seller Patty, and (ii) provide written 
notice to Buyers' Agent of any other transaction or series of transactions w ith respect to the sale, 
transfer or disposition of Ultimate Parent Entity holding directly or indirectly at least fifty 
percent (50%) of the equity ownership or the power to control the management and policies of 
any Upstream Equity Owner. 

(b) Any Buyer may assign this Agreement without the consent of Seller or the other 
Buyers to a Qualified Buyer Assignee. Notwithstanding the foregoing, in connection with any 
such assignment, such Qualified Buyer Assignee shall execute a written assumption agreement 
in favor of Seller pursuant to which any such Qualified Buyer Assignee shall assume all the 
obligations of such Buyer under th.is Agreement and agree to be bound by all the te1ms and 
conditions of this Agreement, thereby relieving the assignor Buyer from its duties and 
obligations hereunder. Any modifications or amendments to this Agreement to accommodate 
the technical requirements of such Qualified Buyer Assignee (including as they relate to 
transmission and scheduling) shall require the consent of Seller, which consent shall not be 
unreasonably withheld. 

(c) Except for a sale or transfer of the Facility by a Facility Lender to a Qualified 
Transferee as contemplated by Section 13.7(d), Seller shall not sell or transfer the Facility to any 
Person other than a Person to whom Seller assigns this Agreement in accordance with this 
Section 13 .7(d), without the p1ior written consent of Buyers. Any purpo1ted sale or transfer in 
violation of this Section 13.7(c) shall be null and void and of no force or effect. 

(d) Buyers' consent shall not be required in connection with the collateral assignment 
of this Agreement or a pledge of the membership interests in Seller to any Facility Lender for the 
sole purpose of financing exclusively this Facility; provided, however, that the terms of such 
financing and the docun1entation relating thereto shall not conflict with the applicable tenns and 
conditions of this Agreement. Seller sha ll provide Buyers with ninety (90) days' prior notice of 
any such collateral assignment or pledge. If a Facility Lender, any designee of the Facility 
Lender, or a purchaser or grantee at a foreclosure sale by judicial or nonjudicial foreclosure and 
sale or by a conveyance in lieu of foreclosure takes possession of or title to the Facility, such 
Facility Lender, designee, pmchaser or grantee shall agree to be bound by the covenants and 
agreements of Seller in this Agreement; provided, however, that until the Person who acquires 
title to the Facility executes and delivers to Buyers a written assumption of Seller's obligations 
under this Agreement in form and substance acceptable to Buyers, such Person shall not be 
entitled to any of the benefits of this Agreement. Any sale or transfer of the Facility by any 
Facility Lender in connection with any foreclosure, whether judicial or nonjudicial, or any deed 
in lieu of foreclosw-e, in connection with any deed of tlust, mortgage or Lien on the Facility shall 
be made only to an entity that is a Qualified Transferee. In connection with any financing or 
refinancing of the Facility, each Buyer shall execute a consent to collateral assignment of this 
Agreement substantially in the form attached hereto as Appendix H, except that Buyers shall 
have no obligation to amend the te1ms and conditions of this Agreement (such consent, 
the "Facility Lemler Consent"). 

- 46 -



(e) Notwithstanding the foregoing or anything else expressed or implied herein to the 
contrary, Seller shall not assign, transfer, convey, encumber, sell or otherwise dispose of all or 
any po11ion of the Products (not including the proceeds thereof) to any Facility Lender. 

(f) No Buyer will be liable to any Facility Lender for any claims, losses, expenses or 
damages whatsoever other than liability a Buyer may have to Seller under this Agreement. 
Seller shall reimburse, or shall cause the Facility Lender to reimburse, each Buyer for the 
incremental direct expenses reasonably incmTed and documented by such Buyer in the 
preparation, negotiation, execution or delivery of the Facility Lender Consent and any other 
documents requested by Seller, the Facility Lender, or any Tax Equity Investor and provided by 
such Buyer, pursuant to this Agreement. 

(g) Seller shall pay Buyers the reasonable costs and expenses incurred by Buyers in 
connection with any dispositions, assignments or Changes in Control (including reasonable 
attorneys' fees and expenses) hereunder pursuant to a transaction or related series of transactions. 

Section 13.8 Ambiguity. The Paities acknowledge that this Agreement was jointly 
prepared by them, by and through their respective legal counsel, and any uncertainty or 
ambiguity existing herein shall not be interpreted against a Pru1y on the basis that the Party 
drafted the language, but othe1wise shall be interpreted according to the application of the rules 
on interpretation of contracts. 

Section 13.9 Attorney Fees & Costs. Both Pai1ies agree that in any action to enforce 
the tenns of this Agreement that each Paity shall be responsible for its own attorney fees and 
costs. Each of the Parties to this Agreement was represented by its respective legal counsel 
du1ing the negotiation and execution of this Agreement. 

Section 13.10 Voluntary Execution. The Pai1ies acknowledge that they have read and 
fully understand the content and effect of this Agreement and that the provisions of this 
Agreement have been reviewed and approved by their respective counsel. The Parties fu11her 
acknowledge that they have executed this Agreement voluntarily, subject only to the advice of 
their own counsel, and do not rely on any promise, inducement, representation or warranty that is 
not expressly stated herein. 

Section 13.11 Entire Agreement; Amendments. This Agreement (including all 
Appendices) contains the entire understanding concerning the subject matter herein and 
supersedes ai1d replaces any prior negotiations, discussions or agreements between the Paities, or 
any of them, concerning that subject matter, whether written or oral, except as expressly 
provided for herein. This is a fully integrated document. Each Party acknowledges that no other 
paity, representative or agent, has made any promise, representation or warranty, express or 
implied, that is not expressly contained in this Agreement that induced the other Paity to sign 
this document. This Agreement may be amended or modified only by an instrnment in writing 
signed by each Pruty. 

Section 13.12 Governing Law. This Agreement was made and entered into in the 
County of Los Angeles, California and shall be governed by, interpreted and enforced in 
accordance with the laws of the State of California, without regard to conflict of law principles. 
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Section 13.13 Venue. All litigation arising out of, or relating to this Agreement, shall be 
brought in a state or federal cou1t in the County of Los Angeles in the State of California. The 
Parties irrevocably agree to submit to the exclusive jurisdiction of such comts in the State of 
California and waive any defense of fornm non conveniens. 

Section 13.14 Execution in Counterparts. This Agreement may be executed in 
counterparts and upon execution by each signatory, each executed counterpart shall have the 
same force and effect as an original instmment and as if all signatories had signed the same 
instrument. Any signatme page of this Agreement may be detached from any counterpart of this 
Agreement without impairing the legal effect of any signature thereon, and may be attached to 
another counterpa1t of this Agreement identical in fon11 hereto by having attached to it one or 
more signature pages. 

Section 13.15 Effect of Section Headings. Section headings appearing in this 
Agreement are inse1ted for convenience only and shall not be constmed as interpretations of text. 

Section 13.16 Waiver; Available Remedies. The failure of any Patty to this Agreement 
to enforce or insist upon compliance with or strict performance of any of the terms or conditions 
hereof, or to take advantage of any of its rights hereunder, shall not constitute a waiver or 
relinquishment of any such terms, conditions or rights, but the same shall be and remain at all 
times in full force and effect. Except to the extent this Agreement provides an exclusive remedy 
for a breach, nothing contained herein shall preclude any Paity from seeking and obtaining any 
available remedies hereunder, including recovery of damages caused by the breach of this 
Agreement and specific perfonnance or injunctive relief, or any other remedy given under this 
Agreement or now or hereafter existing in law or equity or otherwise as a court of competent 
jurisdiction may deem just and proper to enforce this Agreement or to prevent any violation 
hereof. The 1ights granted herein are cumulative. 

Section 13.17 Relationship of the Parties. This Agreement shall not be interpreted to 
create an association, joint venture or paitnership among the Parties hereto or to impose any 
pa1tnership obligation or li ability upon such Party. No Pa1ty shall have any right, power or 
authority to enter into any agreement or unde1tak:ing for, or act on behalf of, or to act as an agent 
or representative of, the other Paities. 

Section 13.18 Third Party Beneficiaries. Except as othe1wise expressly provided in 
this Agreement, this Agreement shall not be construed to create tights in, or to grant remedies to, 
any third pa1ty as a beneficiary of this Agreement or any duty, obligation or unde1tak:ing 
established herein. 

Section 13.19 Indemnification; Damage or Destruction; Insurance; Condemnation; 
Limit of Liability. 

(a) Indemnification. Seller undertakes and agrees to indemnify and hold harmless 
each Buyer, SCPPA's Patticipating Members, and each Buyer's respective commissioners, 
officers, agents, employees, advisors, members, and Authorized Representatives and assigns and 
successors in interest (collectively, "bidemnitees") and, at the option of Buyers' Agent, to 
defend such Indemnitees from and against any and all suits and causes of action (including 
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proceedings before FERC, the CEC or any other Govenunental Authority), claims, charges, 
damages, demands, judgments, civil fines and penalties, other monetary remedies, or losses of 
any kind or nature whatsoever for (i) death, bodily injury or personal injury to any person, 
including Seller's employees and agents, or third persons, or damage or destruction to any 
prope1ty of a Pa1ty or third persons, in any manner arising by reason of any breach of this 
Agreement by Seller, any failure of any representation, wananty or guarantee of Seller to be trne 
in all respects, the negligent acts, enors, omissions or willful misconduct incident to the 
perfmmance of this Agreement on the patt of Seller, or any of Seller's officers, agents, 
employees, or subcontractors of any tier, except to the extent caused by the gross negligence or 
willful misconduct of any such lndemnitee, or (ii) Seller's breach of any representation, warranty 
or covenant in this Agreement, including any breach that causes the Facility, the Agreement, or 
the transactions contemplated hereby to not be SB 859 Compliant at any time duiing the 
Agreement Term. 

(b) Damage or Destruction. Subject to Section 13.6, in the event of any damage or 
destrnction of the Facility or any part thereof, the Facility or such part thereof shall be diligently 
repaired, replaced or reconstmcted by Seller so that the Facility or such pa:it thereof shall be 
restored to the same general condition and use as existed p1ior to such damage or destrnction, 
unless a different condition or use is approved by Buyers ' Agent. Proceeds of Insurance with 
respect to such damage or destrnction maintained as provided in this Agreement shall be applied 
to the payment for such repair, replacement or reconstrnction of the damage or destruction. 

(c) Insurance. Seller shall obtain and maintain the Insurance coverages listed m 
Appendix D. 

(d) Condemnation or Other Taking. Throughout the Agreement Term, Seller shall 
immediately notify Buyers' Agent of the institution of any proceeding for the condemnation or 
other taking of the Facility or any pmtion thereof, including the occwTence of any hearing 
associated therewith. Buyers' Agent may participate in any such proceeding and Seller shall 
deliver to Buyers' Agent all instruments necessary or required by Buyers ' Agent to permit such 
participation. Without Buyers' Agent' s prior written consent, wh ich consent shall not be 
umeasonably withheld, Seller shall not agree to any compensation or award in connection with 
such condemnation or taking. 

(e) Limitation of Liability. EXCEPT FOR LOSSES OR DAMAGE DIRECTLY 
OR INDIRECTLY INCLUDED IN THE LIQUID A TED DAMAGES, COVERED BY 
INDEMNIFICATION OBLIGATIONS UNDER TIDS AGREEMENT RELATED TO THIRD 
PARTY CLAIMS, ASSESSED BY GOVERNMENTAL AUTHORITIES AS A RESULT OF 
THE FACILITY FAILING TO BE SB 859 COMPLIANT, OR OTHER SPECIFIC CHARGES 
OR DAMAGES EXPRESSLY PROVIDED FOR HEREIN, INCLUDING SB 859 
NONCOMPLIANCE REIMBURSEMENTS AND SB 859 NONCOMPLIANCE DAMAGES, 
IN NO EVENT SHALL EITHER PARTY OR, IN THE CASE OF BUYER, ITS 
INDEMNITEES, BE LIABLE FOR SPECIAL, INCIDENTAL, EXEMPLARY, INDIRECT, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS OR OTHER COSTS, 
BUSINESS INTERRUPTION DAMAGES RELATED TO OR ARISING OUT OF A 
PARTY'S PERFORMANCE OR NON-PERFORMANCE OF THIS AGREEMENT, 
WHETHER BASED ON OR CLAIMED UNDER STATUTE, CONTRACT, TORT 
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(rNCLUDING SUCH PARTY'S OWN NEGLIGENCE) OR ANY OTHER THEORY OF 
LIABILITY AT LAW OR IN EQUITY. lT IS THE INTENT OF THE PARTIES THAT THE 
LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES 
BE WITHOUT REGARD TO THE CAUSE OR CAUSES OF SUCH DAMAGES, 
INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE 
JOINT, CONTRIBUTORY, CONCURRENT, OR ACTIVE OR PASSIVE. 

(f) To the extent any damages required to be paid hereunder are liquidated, the 
Parties acknowledge that the damages are difficult or impossible to detennine, and that the 
liquidated damages constitute a reasonable approximation of the anticipated harm or loss. 

(g) The obligations of Buyers hereunder are several and not joint, and no Buyer shall 
be liable for the acts or omissions of any other Buyer. If any Par1i.cipating Member withdraws 
from pa11icipation in th.is Agreement, then: (i) neither the other Participating Members nor the 
other Buyers shall have any obligation to take over the withdrawing Participating Member's 
Applicable MW Share; (ii) effective upon such withdrawal, the SB 859 Capacity shall be 
reduced by the withdrawing Participating Member's Applicable MW Share; and (i ii) each 
Buyer's Percentage of SB 859 Capacity shall be adjusted to equal the percentage equivalent of a 
fraction, the numerator of which is equa l to such Buyer's Applicable MW Share (or, in the case 
of SCPPA, the sum of the Applicable MW Shares of all remaining Participating Members), and 
the denominator of which is equal to the SB 859 Capacity, as adjusted by clause (ii) of this 
Section 13 .19(g). 

Section 13.20 Severability. In the event any of the tenns, covenants or conditions of 
this Agreement, or the application of any such terms, covenants or conditions, shall be held 
invalid, illegal or unenforceable by any com1 having jurisdiction, all other te1ms, covenants and 
conditions of this Agreement and their application not adversely affected thereby shall remain in 
force and effect, provided that the remaining valid and enforceable provisions materially retain 
the essence of the Parties ' original barga in. 

Section 13.21 Confidentiality. 

(a) Each Pariy agrees, and shall use reasonable efforts to cause its parent, subsidiary 
and Affiliates, and its and their respective directors, officers, employees and representatives, as a 
condition to receiving confidential information hereunder, to keep confidential, except as 
required by law, all docwnents, data (including operating data provided in connection with the 
scheduling of energy pursuant to A.tiicle VII or otherwise pursuant to this Agreement), drawings, 
studies, projections, plans and other written inf01mation that relate to economic benefits to, or 
amounts payable by, any Pariy under this Agreement, and with respect to documents that are 
clearly marked "Confidential" at the time a Party shares such information with the other Pa11y 
("Confidential Information"). The provisions of this Section 13.21 shall survive and shall 
continue to be binding upon the Parties for a period of one (1) year following the date of 
termination or expiration of this Agreement. Notwithstanding the foregoing, information shall 
not be considered Confidential Inf01mation if such infonnation (i) is disclosed with the prior 
written consent of the originating Paiiy, (ii) was in the public domain prior to disclosure or is or 
becomes publicly known or available other than through the action of the receiving Pa11y in 
violation of this Agreement, (iii) was lawfully in a Pa11y's possession or acquired by a Party 
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outside of this Agreement, which acquisition was not known by the receiving Paity to be in 
breach of any confidentiality obligation, or (iv) is developed independently by a Paity based 
solely on infonnation that is not considered confidential under this Agreement. 

(b) Either Patty may, without violating this Section 13.21, disclose matters that are 
made confidential by this Agreement: 

(i) to its counsel, accountants, auditors, advisors, other professional 
consultants, credit rating agencies, actual or prospective, co-owners, investors, purchasers, 
lenders, unde1writers, contractors, suppliers, and others involved in operation and financing 
transactions and arrangements for a Pa11y or its subsidiaries or Affiliates; 

(ii) to govenunental officials and parties involved in any proceeding in which 
a Pru1y is seeking a Pennit, certificate, or other regulatory approval or order necessary or 
approp1iate to carry out this Agreement; and 

(iii) to governmental officials or the public as required by any law, regulation, 
order, rnle, order, ruling or other Requirement of Law, including oral questions, discovery 
requests, subpoenas, civil investigations or similar processes and laws or regulations requiring 
disclosure of financial info1111ation, information material to :financial matters, and filing of 
financial rep01ts; and 

(iv) with respect to SCPP A, to any of its members from time to time, including 
in a public distribution of the agenda of SCPP A or any Pa11icipating Member. 

(c) Notwithstanding the foregoing or any other provision of this Agreement, Seller 
acknowledges that each Buyer is subject to disclosure as required by the California Public 
Records Act, Cal. Govt. Code §§ 6250 et seq. ("CPRA") and the Ralph M. Brown Act, Cal. 
Govt. Code §§ 54950 et seq. ("Brown Act"). Confidential Information of Seller provided to any 
Buyer pursuant to this Agreement shall become the prope11y of such Buyer, and Seller 
acknowledges that such Buyer shall not be in breach of this Agreement or have any liability 
whatsoever under this Agreement or othe1wise for any claims or causes of action whatsoever 
resulting from or aiising out of such Buyer copying or releasing to a third pa1ty any of the 
Confidential Information of Seller pursuant to the CPRA or the Brown Act. 

( d) Notwithstanding the foregoing or any other provision of this Agreement, any 
Buyer may record, register, deliver and file all such notices, statements, instruments and other 
documents as may be necessa1y or advisable to render fully valid, perfected and enforceable 
under all applicable law the credit suppo1t contemplated by this Agreement and the Ancillary 
Documents, and the rights, Liens and plimities of Buyers with respect to such credit suppo1t. 

(e) If a Paity is requested or required, pursuant to any applicable law, regulation, 
order, rule, ruling or other Requirement of Law, discovery request, subpoena, civil investigation 
or similar process to disclose any of the Confidential Information, such Pruty shall provide 
prompt written notice to the other Pa1ty of such request or requirement so that at such other 
Pa1ty's expense, such other Party can seek a timely injunction on disclosure, protective order or 
other appropriate remedy conce1ning such disclosure. If any Buyer receives a CPRA request for 
Confidential Info1111ation of Seller, and such Buyer detennines that such Confidential 
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Infonnation is subject to disclosure under the CPRA, then such Buyer shall notify the other 
Buyers and Seller of the request and its intent to disclose the documents. Such Buyer, as 
required by the CPRA, may release such documents unless Seller timely obtains a cowt order 
prohibiting such release. If Seller, at its sole expense, chooses to seek a comt order prohibiting 
the release of Confidential Information pursuant to a CPRA request, then Seller undertakes and 
agrees to defend, indemnify and hold harmless such Buyer and the Indemnitees from and against 
all suits, claims, and causes of action brought against such Buyer or any Indemnitees for such 
Buyer's refusal to disclose Confidential Information of Seller to any person making a request 
pursuant to the CPRA. Seller's indemnity obligations shall include, but are not limited to, all 
actual costs incwTed by such Buyer and any Indemnitees, and specifically including costs of 
attorneys, expe1ts and consultants, as well as all damages or liability of any nature whatsoever 
arising out of any suits, claims, and causes of action brought against such Buyer or any 
Indemnitees, through and including any appellate proceedings. Seller's obligations to Buyers 
and all Indemnitees under this indemnification provision shall be due and payable on a Monthly, 
on-going basis within thirty (30) days after each submission to Seller of Buyers' invoices for all 
fees and costs incurred by any Buyer and all Indemnitees, as well as all damages or liability of 
any nature. 

(f) Each Patty acknowledges that any disclosure or misappropriation of Confidential 
Info1mation by such Party in violation of this Agreement could cause the other Pa1ty or their 
Affiliates irreparable harm, the amount of which may be extremely difficult to estimate, thus 
ma.king any remedy at law or in damages inadequate. Therefore each Party agrees that the non­
breaching Pa11y shall have the right to apply to any court of competent jmisdiction for a 
restraining order or an iujunction restraining or enjoining any breach or threatened breach of this 
Agreement and for any other equitable relief that such non-breaching Party deems approp1iate. 
This tight shall be in addition to any other remedy available to the Pa1ties in law or equity, 
subject to the limitations set fo1th in Section 13.19(e). 

Section 13.22 Mobile-Sierra. The Parties hereby stipulate and agree that this 
Agreement was entered into as a result of arm's-length negotiations between the Pruties. Fmther, 
the Patties believe that, to the extent the sale of the Products under this Agreement is subject to 
Sections 205 and 206 of the Federal Power Act, 16 U.S.C. Sections 824d and 824e, the rates, 
tenns and conditions of this Agreement are just and reasonable within the meanings of Sections 
205 and 206 of the Federal Power Act, and that the rates, tenns and conditions of this Agreement 
will remain so during the Agreement Te1m. Notwithstanding any provision of this Agreement, 
the Patties waive all rights to challenge the validity of this Agreement or whether it is just and 
reasonable for and with respect to the Agreement Term, under Sections 205 and 206 of the 
Federal Power Act, and to request the FERC to revise the te1ms and conditions and the rates or 
services specified in this Agreement, and hereby agree not to seek, nor supp011 any third pa1ty in 
seeking, to prospectively or retroactively revise the rates, te1ms or conditions of this Agreement 
through application or complaint to FERC or any other state or federal agency, board, comt or 
tribunal, related in any manner as to whether such rates, terms or conditions at·e just and 
reasonable or in the public interest under the Federal Power Act, absent p1ior written agreement 
of the Pa1ties. The Patties also agree that, absent p1ior agreement in writing by the Parties to a 
proposed change, the standru·d of review for changes to any rate, charge, classification, te1m or 
condition of this Agreement, whether proposed by a Party (to the extent that any provision of this 
Section is unenforceable or ineffective as to such Patty), a non-party or the FERC acting sua 

- 52 -



sponte shall be the "public interest" application of the "just and reasonable" standard of review 
that requires FERC to fmd an "unequivocal public necessity" or "extraordinary circumstances 
where the public will be severely harmed" to modify a contract, as set forth in United Gas Pipe 
Line Co. v. Mobile Gas Service Co1p., 350 U.S. 332 (1956) and Federal Power Commission v. 
Sierra Pacific Power Co., 350 U.S. 348 (1956), and clarified by Morgan Stanley Capital Group, 
Inc. v. Public Util. Dist. No. of Snohomish, 554 U.S. 527 at 550-51 (2008) and NRG Power 
Marketing, LLC v. Ma;ne Public Utilities Comm 'n, 558 U.S. 165 (2010). 

Section 13.23 Taxpayer Identification Number (TIN). Seller declares that its 
authorized TIN is 93-1240670. No payment will be made under this Agreement without a valid 
TIN. 

Section 13.24 Service Contract. The Patties intend that this Agreement will qualify as 
a "service contract" as such term is used in Section 7701(e) of the United States Internal 
Revenue Code of 1986. 

Section 13.25 LADWP Business Policies. 

(a) Recycling Policy. 

(i) SCPPA suppo1ts the use of recycled-content products of all types. 
Recycled-content products help conserve natural resources, including water and energy, and 
reduce demands upon landfills. 

(ii) To the extent feasible, Seller shall submit all written documents on paper 
with a minimum of thirty percent (30%) post-consumer recycled content. Existing 
company/corporate letterhead and/or stationery that accompanies these documents is exempt 
from this requirement. Documents of two (2) or more pages in length shall be duplex-copied 
(double-sided pages). Neon or fluorescent paper shall not be used in any w1itten documents 
submitted to Buyers. 

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

(i) Dlll'ing the perfo1mance of this Agreement, Seller shall not disc1iminate in 
its employment practices against any employee or applicant for employment because of race, 
religion, national origin, ancestry, sex, sexual orientation, age, disability, marital status, domestic 
paitner status, or medical condition. All subcontracts awarded by Seller under this Agreement 
shall contain a similar nondisc1imination provision. The applicable provisions of Executive 
Order No. 11246 of September 24, 1965; Pait 60-741 of 41 Code of Federal Regulations 
pe1taining to handicapped workers, including 60-741.4 Affinnative Action Clause; and Sections 
10.8 to 10.13 of the Los Angeles Administrative Code ("LAA C') pertaining to nondiscrimination 
in employment in the performance of City of Los Angeles contracts are incorporated herein by 
reference and made a pa1t hereof as if they were fully set f01th herein. 

(ii) Any of the above-mentioned nondiscrimination prov1s10ns shall be 
included and effective in all subcontracts for the duration of this Agreement. 

- 53 -



(iii) Seller agrees to adhere to the Equal Employment Practices and 
Affom ative Action provisions set fo1th in the Los Angeles Administrative Code Sections 10.8.3 
and 10.8.4, respectively. 

(c) Small Business E nterprise ("SBE") and Disabled Veteran Business 
Enterprise ("DVBE") Opportunity Program . 

(j) It is the policy of SCPP A to provide SBEs, DVBEs, Disadvantaged 
Business Enterpri ses ("DBEs"), Women Business Enterprises (" WBEs"), Minority Business 
Enterprises ("MBEs"), Lesbian, Gay, Bisexual, or Transgender Business Enterprise 
("LGBTBE's"), and all Other Business Enterprises ("OBEs") an equal opportunity to participate 
in the performance of al l SCPPA contracts. SCPPA's goals for SBE/DVBE paiticipation in 
perfo1mance of its contracts are twenty percent (25%) for SBEs and three percent (3%) for 
DVBEs. Seiler shall assist SCPP A in implementing this policy by taking all commercially 
reasonable steps to ensure that all available business enterprises, including SBEs and DVBEs, 
have an equal opportunity to compete for and pa1ticipate in the work being requested by th.is 
Agreement. 

(ii) Seiler shall notify SCPPA if Seller is a certified SBE, DVBE, DBE, WBE, 
MBE, or LGBTBE. Seller shall provide to SCPP A (A) the company name, contact person, 
address, and telephone number of each proposed Subcontractor that qualifies as an SBE, DVBE, 
DBE, WBE, MBE, or LGBTBE and (B) copies of all ce1tifications of such Subcontractor as an 
SBE, DVBE, DBE, WBE, MBE, or LGBTBE as applicable. 

(d) Child Support Policy. Seller and any of its Subcontractors shall fully comply 
with all applicable state and federal employment reporting requirements for Seller's and any 
Seller's Subcontractors' employees. Sel ler and any of its Subcontractor(s) shall fully comply 
with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment in 
accordance with the California Family Code, to the extent applicable. Seller and any of its 
Subcontractors shall certify that the principal owners thereof (which shall include any person 
who owns an interest of ten percent (10%) or more) are in compliance with any Wage and 
Earnings Assignment Orders or Notices of Assignment applicable to them personally. Seller and 
any of its Subcontractors shall ce1tify that such compliance will be maintained throughout the 
term of this Agreement. Failure of Seller ancl/or any of its Subcontractors to fully comply with 
all applicable repoiting requirements or to implement lawfully served Wage and Earnings 
Assignments or Notices of Assignment or failW'e of the principal owners to comply with any 
Wage and Earnings Assignments or Notices of Assignment applicable to them personally shall 
constitute a Default under this Agreement. Failw·e of Seller ancl/or any of its Subcontractors or 
principal owners thereof to cure the Default within ninety (90) days of notice of such Default by 
a Buyer shall subject this Agreement to tennination. Seller agrees to complete the fonns attached 
to Appendix G related to the Child Support Policy and any ce1tifications attached thereto. 

(e) Current Los Angeles City Business Tax Registration Certificate Required. 
Seller shall obtain and keep in full force and effect during the te1m of this Agreement all 
Business Tax Registration Ce1tificates required by the City of Los Angeles Business Tax 
Ordinance, Aiticle 1, Chapter II, Section 21.00 and following, of the Los Angeles Municipal 
Code. Sell er's Vendor Registration Number must be shown on all invoices submitted for 
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payment. Failure to do so, may delay payment. For additional information regarding 
applicability of the City Business Tax Registration, contact the City of Los Angeles Clerk's 
Office at (213) 978-1521. 

(f) Equal Benefits Ordinance. Seller agrees to comply with the requirements of the 
Equal Benefits Ordinance ("EBO"), codified at LAAC §I 0.8.2.1, and sign any required 
certifications related to such ordinance. Seller agrees to complete the form attached to 
Appendix G related to the EBO and any certifications attached thereto. 

(g) Contractor Responsibility Ordinance. Seller agrees to comply with the 
requirements of the Contractor Responsibility Ordinance ("CRO"), codified at LAAC §10.40 et 
seq., and sign any required ce1tifications related to such ordinance. Seiler agrees to complete the 
form attached to Appendix G related to the CRO and any ce1tifications attached thereto. 

(h) Sweat-Free Procurement Ordinance. Seller agrees to comply with the 
requirements of the Sweat-Free Procurement Ordinance ("SFPO"), codified at LAAC § l 0.43 et 
seq., and sign any required ce1tifications related to such ordinance. Seller agrees to complete the 
form attached to Appendix G related to the SFPO and any ce1tifications attached thereto. In the 
case of impracticality in any provisions of the form due to the substitution of Buyers for the City 
of Los Angeles, Buyers will reasonably accommodate changes and/or substitutions in the 
requirements of the fo1m as necessary to accomplish the pwpose of the SFPO. 

(i) Los Angeles Municipal Lobbying Ordinance. Seller agrees to comply with the 
disclosure requirements and prohibitions established in the Los Angeles Municipal Lobbying 
Ordinance if Seller qualifies as a lobbying entity under Los Angeles Municipal Code 
Section 48.02. 

(j) Iran Contracting Act of 2010. Seller agrees to comply with the requirements of 
the Iran Contracting Act of 20 l 0, codified in the California Public Contracts Code Section 2200 
et seq., and sign the "Iran Contracting Act of 2010 Compliance Affidavit" attached to 
Appendix G. 

[Remainder of Page Intentionally Left Blank] 
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Each Buyer and Seller were represented by legal counsel during the negotiation and 
execution of thi s Agreement and the Parties have executed this Agreement as of the dates set 
forth below, effective as of the Effecti ve Date. 

BUYERS: 

SOUTHERN CALIFORNIA 
PUBLIC POWER AUTHORITY 

By: ________ _ 

Its: President 

Date: ----------

Attest:---------­
Its: Assistant Secretary 

Approved as to legal fo rm and 
content: 

By:~---------~ 
Its: Senior Ass istant General Counsel 

SACRAMENTO MUNICIPAL UTILITY 
DISTRICT 

By: _________ _ 

Its: Chief Grid Strategy & 
Operations Officer 

Date: ----------
Attest: ----------

MODESTO IRRIGATfON DISTRICT 

By: _________ _ 

Its:-----------

Date: ---------­
Attest: ----------

THE CITY OF RIVERS IDE 

By: _________ _ 

Its: City Manager 
Date: ----------

Approved as to legal form: 

By:~~ 
Jts: Assistant City Attorney 

TURLOCK IRRIGATION DISTRICT 
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By: - --- -------
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SACRAMENTO MUNICIPAL UTILITY 
DISTRICT 
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Its: Chief Grid Sh·ategy & 
Operations Officer 
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------------------~ 
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THE CITY OF RIVERSIDE 
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Its: City Manager 
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By: ~~ 
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TURLOCK IRRIGATION DISTRICT 

By: ______________ ~ 

Its:-- ----------------

Date: ----------
Attest: -------- --
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Approved as to legal form: 

By: ~~ 
Its: Assistant City Attorney 

TURLOCK IR.RIGA TION DISTRICT 

Date: -----------
Attest: ---------------
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Each Buyer and Seller were represented by legal counsel during the negotiation and 
execution of this Agreement and the Parties have executed this Agreement as of the dates set 
fo11h below, effective as of the Effective Date. 

BUYERS: 

SOUTHERN CALIFORNIA 
PUBLIC POWER AUTHORITY 

By: _ _ _______ ~ 

Its: President 
Date: ----------------
Attest:---------­
Its: Assistant Secretary 

Approved as to legal form and 
content: 

By:~~~~~~~~~~­
Its: Senior Assistant General Counsel 

SACRAMENTO MUNICIPAL UTILITY 
DISTRICT 

By: _______________ __ 

Its: Chief G1id Strategy & 
Operations Officer 

Date: --------------
Attest:-----------

MODESTO IRRIGATION DISTRICT 

By: _ _ _______ ~ 

Its: -----------

Date: ------------Attest: - -----------

THE CITY OF RJVERSIDE 

By: _________ ~ 

Its: City Manager 
Date: -----------------
Approved as to legal form : 

By:~~ 
Its: Assistant City Attorney 

TURLOCK IRRIGATION DISTRICT 

By:---------­
Its: --- --------
Date:-----------­
Attest: - - ------- -
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Each Buyer and Seller were represented by legal counsel during the negotiation and 
execution of th.is Agreement and the Parties have executed this Agreement as of the dates set 
foith below, effective as of the Effective Date. 

BUYERS: 

SOUTHERNCALIBORNlA 
PUBLIC POWER AUTHORITY 

By:---------
Its: President 
Date: ----------
Attest: ---------Its: Assistant Secretaty 

Approved as to legal form and 
content: 

By:~~~~~~~~~ 
Its: Senior Assistant General Counsel 

SACRAMENTO MUNIClP AL UTILITY 
DISTRICT 

By:---------
Its: Chief G1id Strategy & 
Operations Officer 

MODESTO IRRIGATION DISTRICT 

By: ------~--­
Its: -----------

Date: ----------
Attest:---------

THE CITY OF RIVERSIDE 

By: _________ _ 

Its: City Manager 
Date: ----------
Approved as to legal form: 

By:~~ 
Its: Assistant City Attorney 

TURLOCK IRRIGATION DISTRICT 
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Each Buyer and Seller were represented by legal counsel during the negotiation and 
execution of this Agreement and the Pa11ies have executed this Agreement as of the dates set 
fo11h below, effective as of the Effective Date. 

BUYERS: 

SOUTHERN CALIFORNIA 
PUBLIC POWER AUTHORITY 

By: ~--~-~~~~ 
Its: President 
Date: ----------
Attest:---------­
Its: Assistant Secretary 

Approved as to legal form and 
content: 

By: - - ------­
Its: Senior Assistant General Counsel 

SACRAMENTO MUNICIPAL UTILITY 
DISTRICT 

By:--------­
Its: Chief Grid Strategy & 
Operations Officer 

Date:---------­
Attest:---------

MODESTO IRRIGATION DISTRICT 

By: ------~--~ 
Its:-----------

Date: ----------
Attest:----------

THE CITY OF RIVERSIDE 

By: _______ __ ~ 

Its: City Manager 
Date: ------- ---
Approved as to legal form: 

By:~~ 
Its: Assistant City Attorney 

TURLOCK IRRIGATION DISTRICT 
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Each Buyer and Seller were represented by legal counsel during the negotiation and 
execution of this Agreement and the Pa1ties have executed this Agreement as of the dates set 
fo1th below, effective as of the Effective Date. 

BUYERS: 

SOUTHERN CALIFORNIA 
PUBLIC POWER AUTHORITY 

By: ________________ __ 

Its: President 
Date: ----------
Attest: 

--------~ Its: Assistant Secretary 

Approved as to legal form and 
content: 

By: 
~----------

lt s: Senior Assistant General Counsel 

SACRAMENTO MUNICIPAL UTILITY 
DISTRICT 

By:~--------------~ 
Its: Chief Grid Strategy & 
Operations Officer 

Date: --- -------Attest: -------- --
MODESTO IRRIGATION DISTRICT 

By: _ _ _ ______ ~ 

Its: -----------
Date: ----------Attest: -----------

THE CITY OF RIVERSIDE 

By: _________ ~ 

Its: City Manager 
Date: ----------
Approved as to legal form: 

By:~~ 
Its: Assistant City Attorney 

TURLOCK IRRIGATION DISTRICT 

By: _________ ~ 

Its:-----------

Date:---------­
Attest: - ----- ----
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Each Buyer and Seller were represented by legal counsel during the negotiation and 
execution of this Agreement and the Patt ies have executed this Agreement as of the dates set 
fotth below, effective as of the Effective Date. 

BUYERS: 

SOUTHERNCALIBORNIA 
PUBLIC POWER AUTHORITY 

By: _________ _ 

Its: President 

Date: ----------

Attest: 
--------~ Its: Assistant Secretary 

Approved as to legal form and 
content: 

By: 
~~~~~~~~~~-

Its: Senior Assistant General Counsel 

SACRAMENTO MUNICIPAL UTILITY 
DISTRICT 

By: _________ ~ 

Its: Chief G1id Strategy & 
Operations Officer 

Date: ----------Attest: 
~---------

MODESTO IRRIGATION DISTRICT 

By: _ _____ _________ _ 

Its: 
~----------

Date: ----------Attest: 
--------~ 

THE CITY OF RIVERSIDE 

By:~--------~ 
Its: City Manager 
Date: ----------
Approved as to legal form: 

By: ~~---
Its: Assistant City Attorney 

TURLOCK IRRIGATION DISTRICT 

Signature Page to Roseburg SB 859 Purchase Agreement 





Each Buyer and Seller were represented by legal counsel during the negotiation and 
execution of this Agreement and the Pa11ies have executed this Agreement as of the dates set 
fo11h below, effective as of the Effective Date. 

BUYERS: 

SOUTHERN CALIFORNIA 
PUBLIC POWER AUTHORITY 

By: _________ ~ 

Its: President 

Date: ----------

Attest:------ --­
Its: Assistant Secretary 

Approved as to legal form and 
content: 

By:--------­
Its: Senior Assistant General Counsel 

SACRAMENTO MUNICIPAL UTILITY 
DISTRICT 

By: _________ ~ 

Its: Chief Grid Strategy & 
Operations Officer 

Date:---------­
Attest:---------

MODESTO IRRIGATION DISTRICT 

By: _ _ ______ _ 

Its:-----------

THE CITY OF RTVERSIDE 

By: _________ ~ 

Its: City Manager 
Date: ----------
Approved as to legal f01m: 

By:~~ 
Its: Assistant City Attorney 

TURLOCK IRRlGATION DISTRICT 
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SELLER: 

ROSEBURG FOREST PRODUCTS CO. 

By: ~~~~4-~~q..-___,,LI-~~ 

I ts: --=:....:....:.......:.=="-=-==~'-='='-':P::.,'-----

Date: December 19, 2019 
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1. Name of Facility: 

2. Owner: 

3. Type of Facility: 

4. SB 859 Capacity: 

5. Site address: 

APPENDIX A-1 
TO SB 859 PURCHASE AGREEMENT, 
DATED AS OF NOVEMBER 25, 2019 

BETWEEN BUYERS 
AND 

ROSEBURG FOREST PRODUCTS CO. 

FACILITY, PERMITS AND OPERATOR 

Weed Cogeneration P !ant 

Roseburg Forest Products Co. 

Biomass 

11 MW 

98 Mill Street, Weed, CA 96094 

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

7. Permits: 

a. County of Siskiyou, Title V Operational Pennit TVOP030912, dated 3/20/2019, 
expi1ing 3/20/2024. 

b. County of Siskiyou, Land Use Permit for 15MW Cogen System, APN021-080-
130 & APN021-100-150, approved 9/30/2008. 

c. NPDES Sto1m Water Discharge Permit, Order NPDES No. CASOOOOOI, Order 
2014-0057-DWQ, effective 7/1/2015. 

d. Pressure Vessel Registration, State Number B024 l 60-96, issued based on an 
inspection date of 7/30/2019, expiring 7/3/2020. 



APPENDIX A-2 
TO SB 859 PURCHASE AGREEMENT, 
DATED AS OF NOVEMBER 25, 2019 

BETWEEN BUYERS 
AND 

ROSEBURG FOREST PRODUCTS CO. 

MAP OF THE FACILITY 

' ' 
a 

I I I Ii I I I 
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APPENDIX A-3 
TO SB 859 PURCHASE AGREEMENT, 
DATED AS OF NOVEMBER 25, 2019 

BETWEEN BUYERS 
AND 

ROSEBURG FOREST PRODUCTS CO. 

IDENTIFYING THE POINT OF DELIVERY 
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Section 1: Biomass Facility Information 

Faci lity Name 

Facility Address: 

Faci lity Contact Name: 

Facility Phone # 

APPENDIXB 
TO SB 859 PURCHASE AGREEMENT, 
DATED AS OF NOVEMBER 25, 2019 

BETWEEN BUYERS 
AND 

ROSEBURG FOREST PRODUCTS CO. 

FORM OF MONTHLY FEEDSTOCK REPORT 

Weed Cogeneration Plan Contract Year: 

98 Mill St, Weed, CA 96094 
r--~~~~~~~~~~~~~~--1 

Reporting Month: I 
Paul Hamann, Plant Manager Facility Owner: Roseburg Forest Products Co. I 

Facility Owner 3660 Gateway St 
(530) 938-2721 Address: Springfield, OR 97477 

Section Z: Reporting Month Facility Energy, Required SB 859 Energy Quantity 

Energy Category (MWh) 
Reporting Month 

MWh 

Facility Energy 

Required SB 859 Energy Quantity * 

• Reporting Month Facility Energy x SB 859 Capacity Ratio 

Section 3: Reporting Month SB 859 Feedstock use, SB 859 Energy generated, SB 859 Feedstock inventory 

Reporting Month Item Reporting Month 
(Green Tons 2 or as indicated) Totals 

Required SB 859 Energy Quant ity {MWh) 

Conversion Rate (Green Tons/ MWh)2 1.63 

(a) SB 859 Feedstock Benchmark3 

(b) Sustainable 4 and HHZ Sfeedstock used 

(c) Sust ainable not HHZ feedstock used 

(d) HHZ not Sustainable feedst ock used 

SB 859 Energy generated {MWh) 6 

Reporting Month SB 859 Feedstock Previous Month Reporting Month Reporting Month Reporting Month 
(Green Tons) Ending Inventory Feedstock Received Feedstock Used Ending Inventory 

(b) Sustainable and HHZ 

(c) Sustainable not HHZ 

(d) HHZ not Sust aina ble 

Appendix B page I 



Section 4: Contract Year to Date (CtYTD) Required SB 8S9 Energy Quantity, SB 859 Feedstock use, SB 859 Energy generated 
CtYTD Item 

Prior Month CtYTD Reporting Month 
(Green Tons or as indicated) 

Required SB 859 Energy Quantity (MWh) 

(a) SB 859 Feedstock Benchmark3 

(b) Sustainable and HHZ feedstock used 

(c) Sustainable not HHZ feedstock used 

(d) HHZ not Sustainable feedstock used 

CtYTD % Sustainable feedstock used [(b + c) /a] * 100 xx 
CtYTD % HHZ feedstock used [(b + d) I a] * 100 xx 
CtYTD SB 859 Energy generated (MWh) 5 xx 

Section 5: Compliance Attestation 

The Facility is SB 859 Compliant and is expected to remain SB 859 Compliant throughout the current Contract Year 

Seller expects to deliver Products associated with SB 859 Energy in an amount equal to the Required SB 859 Energy 
Quantity during the current Contract Year considered as a whole 

Section 6: Remarks 

Appendix B page 2 

CtYTD 

Y/N7 

Y/N7 
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Notes 
1 Green Tons as measured on scales certified by the State of California . 
2 "Conversion Rate" means the Green Tons/MWh ratio, which shall be equal to 1.63 as of the Effective Date, based on t he California Air Resources Board ("CARS") 
verified Mandatory GHG Emissions Report for the Facility ("GHG Report") dated June 28, 2019. Calculation of this Conversion Rate is based on biomass fuel use 
reported in t he GHG Report, and related biomass fuel use parameters and calculations t hat are the subject of the CARS GHG Report verification process. The 
Conversion Rate shall be adjusted approximately annually by Seller in good faith following CARS verificat ion of each subseque nt GHG Report. The Conversion Rate so 
adjusted shall be used in the Monthly Feedstock Reports beginning one month following CARB verificat ion of each subsequent GHG Report. In this way, the Conversion 
Rate will be adjusted approximately annually through the Term, consistent with CARS verification. Seller shall provide Buyers a copy of each CARS-verified GHG Report 
in conjunction with each Conversion Rate adjustment. 
3 "SB 859 Feedstock Benchmark" means the amount of feedstock meeting the SB 859 Feedstock Requirements in the Agreement that would be needed to generate the 
Required SB 859 Energy Quantity for the applicable period, as calculated by multiplying the Required SB 859 Energy Quantity for the period by the Conversion Rate. 
4 "Sustainable" or "Sustainability" means t he feedstock meets t he Sustainable Forest Management Requirement as set out in the Agreement. 
5 "HHZ" means the feedstock meets the High Hazard Fuel Requirement as set out in the Agreement. 
6 SB 859 Energy in a period is equal to the quantity of Facility Energy that is generated using feedstock complying with the SB 859 Feedstock Requirements. For example, 
if BO% of the feedstock used during a period meets the Sustainable Forest Management Requirement (corresponding to 100% of the Sustainable Forest Management 
Requirement that period}, but only 50% of the feedstock used during that same period meets the High Hazard Fuel Requirement (corresponding to 50%/60% or 83% of 
the High Hazard Fuel Requirement that period}, then only 83% of the Facility Energy generated can be considered SB 859 Energy. If only 60% of t he feedstock used 
meets the Sustainable Forest Management Requirement (corresponding to 75% of the Sustainable Forest Management Requirement that period} whi le 50% meets the 
High Hazard Fuel Requirement, then only 75% (the lesser of 83% or 75%) of the Faci lity Energy so generated may be considered SB 859 Energy. 
7 Seller to clarify in Section 6 any "No" responses provided in Section 5. 

Fuel Procurement Manager Responsible Official 

Print Name Print Name 
--

Signat ure Date Signat ure 
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APPENDIXC 
TO SB 859 PURCHASE AGREEMENT, 
DATED AS OF NOVEMBER 25, 2019 

BETWEEN BUYERS 
AND 

ROSEBURG FOREST PRODUCTS CO. 

FORM OF LETTER OF CREDIT 

IRREVOCABLE, UNCONDITIONAL, AND CLEAN STANDBY LETTER OF CREDIT 
NO. ____ _ 

Applicant: 

Beneficiary: 

[INSERT] 

Amount: 
Expiration Date: 
Expiration Place: 

Ladies and Gentlemen: 

We hereby issue our Inevocable, Unconditional and Clean Standby Letter of Credit in favor of 
the beneficiary by order and for the account of the applicant which is available at sight for USD 
$XX,XXX,XXX by sight payment upon presentation to us at om office at [bank's address] ,.l 
of: (i) yow- written demand for payment containing the text of Exhibit I, (ii) yow- signed 
statement containing the text of Exhibit II and, (iii) the original of this Letter of Credit and all 
amendments (or photocopy of the original for partial drawings) (the "Documents") . Drawings 
may be presented via fax to . If you present a fax drawing under this letter of credit, you 
do not need to present the 01iginal of any drawing documents, and if we receive any such 
01iginal drawing, the drawing documents will not be examined by us. In the event of a full or 
final drawing, the 01iginal Letter of Credit and documents are to be sent via overnight comier to 
our address indicated above. 

A presentation under this Letter of Credit may be made only on a day, and during hours, in 
which such office is open for business, and payments can be effected via wire transfer (a 
"Business Day"). Pa1tial drawirig of funds shall be permitted under this Letter of Credit, and this 

l Note to Issuer: The Letter of Credit must be payable in U.S. dollars within the continental U.S. 
Note to Seller: Bank to have office for presentment in California to allow for in person presentment by 

Buyers 
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Letter of Credit shall remain in full force and effect with respect to any continuing balance; 
provided that the Available Amount shalJ be reduced by the amount of each such drawing. 

Upon presentation to us of your Documents in conformity with the foregoing, we will, on the 
third (3rd) succeeding Business Day after such presentation, inevocably and without reserve or 
condition except as othe1wise stated herein, make payment hereunder in the amount set fo1th in 
the demand. Payment shall be made to your order by deposit to your account at the bank 
designated by you in the demand in immediately available funds. We agree that if, on the 
Expiration Date, the office specified above is not open for business by virtue of an interruption 
of the nature described in the "Uniform Customs and Practices for Documentary Credits," (2007 
Revision) of the lnternational Chamber of Commerce Publication No. 600 (the "Uniform 
Customs") A1ticle 36, this Letter of Credit will be duly honored if the specified Documents are 
presented by you within thirty (30) days after such office is reopened for business. 

Provided that the presentation on this Letter of Credit is made on or prior to the Expiration Date 
and the applicable Documents as set fo1th above conform to the requirements of this Letter of 
Credit, payment hereunder shall be made regardless of: (a) any written or oral direction, request, 
notice or other communication now or hereafter received by us from the Applicant or any other 
person except you, including without limitation any communication regarding fraud, forgery, 
lack of authority or other defect not apparent on the face of the documents presented by you, but 
excluding solely a w1itten order issued by a comt of competent jmisdiction, which order is 
legally binding upon us and specifically orders us not to make such payment; (b) the solvency, 
existence or condition, financial or other, of the Applicant or any other person or prope1ty from 
whom or which we may be entitled to reimbursement for such payment; and (c) without limiting 
clause (b) above, whether we are in receipt of or expect to receive funds or other prope1ty as 
reimbursement in whole or in pait for such payment. We agree that we will not take any action 
to cause the issuance of an order described in clause (a) of the preceding sentence. 

We agree that the time set f01th herein for payment of any demand(s) for payment is sufficient to 
enable us to examine such demand(s) and the related Documents(s) refe1Ted to above with care 
so as to asce1iain that on their face they appear to comply with the terms of this credit and that if 
such demand(s) and Document(s) on their face appear to so comply, failure to make any such 
payment within such time shall constitute dishonor of such demand(s). 

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

It is a condition of this Letter of Credit that it shall be deemed automatically extended without 
amendment for one (1) year from the Expiration Date, or any future expiration date, unless at 
least forty ( 40) calendar days prior to the Expiration Date (or any future expiration date), we 
send you notice by registered mail, return receipt requested or overnight courier at your address 
herein stated, or such other address of which you notify us in advance in w1iting, that we elect 
not to consider this Letter of Credit extended for any such additional period. 
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We may, in our sole discretion, increase or decrease the stated amount of this Letter of Credit, 
and the Expiration Date may be extended, by an amendment to this Letter of Credit in the form 
of Exhibit III signed by us. Any such amendment for decrease shall become effective only upon 
acceptance by your signature on a hard copy amendment. 

You shall not be bound by any w1itten or oral agreement of any type between us and the 
Applicant or any other person relating to this credit, whether now or hereafter existing. 

We hereby engage with you that your demand(s) for payment in confonnity with the te1ms of 
this Letter of Credit will be duly honored as set fo11h above. All fees and other costs associated 
with the issuance of and any drawing(s) against this Letter of Credit shall be for the account of 
the Applicant. All of the rights of the Beneficiary set fo1th above shall inure to the benefit of 
your successors by operation of law. In this connection, in the event of a drawing made by a 
pa1ty other than the Beneficiary, such drawing must be accompanied by the following signed 
ce1tification and copy of document proving such successorship: 

"The undersigned does hereby certify that [drawer] is the successor by operation of law 
to [the SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY][the SACRAMENTO 
MUNICIPAL UTILITY DISTRICT][the MODESTO lRRIGATION DISTRICT][the CITY OF 
RIVERSIDE][the TURLOCK IRRIGATION DISTRICT], as beneficiary named in [name of 
bank] Letter of Cred it No. " 

Except so far as othe1wise expressly stated herein, this Letter of Credit is subject to the Unifo1m 
Customs. As to matters not govemed by the Uniform Customs, this Letter of Credit shall be 
governed by and constrned in accordance with the laws of the State of California. Any litigation 
aTising out of, or relating to this Letter of Credit, shall be brought in a State or Federal COUit in 
the County of [ ] in the State of California. The Parties irrevocably agree to subtnit 
to the exclusive jurisdiction of such coUI1s in the State of California and waive any defense of 
forum non conveniens. 

This Letter of Credit sets fo1th in full om unde1taking, and such unde11aking shall not in any way 
be modified, amended, amplified or limited by reference to any document, instrument or 
agreement refeITed to herein, except for Exhibit I, II, III and IV h ereto and the notices refeITed to 
herein; and any such reference shall not be deemed to incorporate herein by reference any 
document, instrnment or agreement except as othe1w ise provided in this paragraph. 

Communications with respect to this Letter of Credit shall be in writing and shall be addressed to 
us at the address refeITed to above, and shall specifically refer to this Letter of Credit no. __ . 
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In the event of a failure by us to honor the tenns and conditions of this Letter of Credit, we agree 
to be responsible for reasonable attorneys' fees incurred by you in any action brought to enforce 
om obligations hereunder. 

Yours faithfully, 

(name of issuing bank) 

By ~~~~~~~~~~~~~~~~~~ 
Name 
Title 
~~~~~~~~~~~~~~~~~-
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EXHIBIT I 

DEMANDFORPAYMENT 

Re: Irrevocable, Unconditional and Clean Standby Letter of Credit 

No. _ _ _____ Dated -----·' 20_ 

[Insert Bank Address] 

To Whom It May Concern: 

Demand is hereby made upon you for payment to us of $ by deposit to 
account no. at [inse11 name of bank]. This demand is made under, and is subject to 
and governed by, your Irrevocable, Unconditional and Clean Standby Letter of Credit no. 
___ __ dated , 20_ in the amount of$ established by you in our 
favor for the account of as the Applicant. 

DATED: 20 . ________ _, 

[ ____ _ _ _ ~ 

Title - --- - ------- - --- -

Appendix C page 5 



EXHIBIT II 

STATEMENT 

Re: Your uTevocable, Unconditional and Clean Standby Letter of Credit 

No. ______ Dated ___ _ , 20_ 

[Insert Bank Address] 

To Whom It May Concern: 

Reference is made to your In-evocable, Unconditional and Clean Standby Letter of Credit 
no. , dated , 20 _ _ in the amount of $ _ _ _ _ ___ _ _ 
established by you in our favor for the account of , as the Applicant. 

We hereby ce1tify to you that$ is due, owing and unpaid to us by the - --- - --
Applicant in that ce1tain [DESCRIBE AGREEMENT]. 

DATED: _ ___ _ _ __ , 20_ . 

Title. ______ _ ________ _ 
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EXHIBIT Ill 

AMENDMENT 

Re: Inevocable, Unconditional and Clean Documentaiy Letter of Credit 
No. Dated , 20_ 

Beneficiary: 

Southern California Public Power Authority 
225 S. Lake Avenue, Suite 1250 
Pasadena, CA 91101 

To Whom It May Concern: 

Applicant: 

The above referenced Iffevocable, Unconditional and Clean Standby Letter of Credit is 
hereby amended as follows: by [increasing] [decreasing] the stated amount by $ 
_______ to a new stated amount of$ [and][by extending the 
expiration date to from . All other te1ms and 
conditions of the Letter of Credit remain unchanged. 

This amendment is effective only when accepted by [the SOUTHERN CALIFORNIA 
PUBLIC POWER AUTHORITY][ the SACRAMENTO MUNICIPAL UTILITY 
DISTRICT][the MODESTO IRRIGATION DISTRICT][the CITY OF RIVERSIDE][the 
TURLOCK IRRIGATION DISTRICT], which acceptance may only be valid by a signature of 
an authorized representative. 

Yours faithfully, 

(name of issuing bank) 

By _ _ ____________ _ 
Title ___ _ _______ __ _ 

ACCEPTED 

By ______ _____ _ 
Title _ _ _ ___ ___ ___ _ 
Date ____________ _ 
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EXHIBIT IV 

SURRENDER 

Re: Your lffevocable, Unconditional and Clean Standby Letter of Credit 

No. ______ Dated ____ , 20_ 

[Insert Bank Address] 

Notice of Surrender of Letter of Credit 

Date: 
---------~ 

Attention: Letter of Credit Depmtment 

Ladies and Gentlemen: 

We refer to your above-mentioned ltTevocable, Unconditional and Clean Standby Letter of 
Credit (the "Letter of Credit"). The undersigned, an authorized signer of [the SOUTHERN 
CALIFORNIA PUBLIC POWER AUTHORITY][the SACRNvIBNTO MUNICIPAL UTILITY 
DISTRICT][the MODESTO IRRIGATION DISTRICT][the CITY OF RlVERSIDE][the 
TURLOCK IRRIGATION DISTRICT], hereby smTenders this Letter of Credit to you for 
cancellation as of the date set fo11h above. No payment is demanded of you under this Letter of 
Credit in connection with this surrender. 

Very truly yours, 

[ _______ ~ 

By~~~~~~~~~~~~~~~~~ 
Title 
---------------~ 
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APPENDIXD 
TO SB 859 PURCHASE AGREEMENT, 
DATED AS OF NOVEMBER 25, 2019 

BETWEEN BUYERS 
AND 

ROSEBURG FOREST PRODUCTS CO. 

INSURANCE 

I. GENERAL REQUIREMENTS 

As a condition to the Effective Date, Seller shall furnish Buyers' Agent evidence of coverage 
from insurers acceptable to Buyers' Agent and in a form acceptable to the risk management 
section of the project manager for each Buyer or acceptable to Buyers' Agent for this purpose. 
Such insurance shall be maintained by Seller at Seller's sole cost and expense throughout the 
Agreement Term. 

Such insmance shall not limit or qualify the liabilities and obligations of Seller assumed under 
this Agreement. Buyers shall not by reason of its inclusion under these policies incur liability to 
the insurance canier for payment of premium for these policies. 

Any insmance carried by any Buyer which may be applicable shall be deemed to be excess 
insurance and Seller ' s insurance is primary for purposes under this Agreement despite any 
conflicting provision in Seller's policies to the contrary. 

Such insw·ance shall not be canceled or reduced in coverage or amount without first giving thirty 
(30) days' prior notice thereof (ten (10) days for non-payment of premium) by pre-paid first­
class mail to Buyers' Agent: Executive Director, Southern Ca lifornia Public Power Authority, 
1160 Nicole Court, Glendora, CA 91740. 

Should any portion of the required insurance be on a "Claims Made" policy, Seller shall, at the 
policy expiration date following completion of work, provide evidence that the "Claims Made" 
policy has been renewed or replaced with the same limits, te1ms and conditions of the expiring 
policy, or that an extended discovery period has been purchased on the expiring policy at least 
for the contract under which the work was performed. 
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II. SPECIFIC COVERAGES REQUIRED 

A. Commercial Automobile Liability 

Seller shall provide Commercial Automobile Liability insurance which shall include 
coverages for liability arising out of the use of owned (if applicable), non-owned, and 
hired vehicles for perfo1mance of the work by Seller or its officers, agents, or employees, 
as required, to be licensed under the California or any other applicable state vehicle code. 
The Commercial Automobile Liability insurance shall have not less than $1 ,000,000.00 
combined single limit per occunence and shall apply to all operations of Seller. 

The Commercial Automobile Liability policy shall include each Buyer, its members, and 
their officers, agents, and employees while acting within the scope of their employment, 
as additional insureds with Seller, and sh.all insme against liability for death, bodily 
injury, or prope1ty damage resulting from the perfo1mance of this Agreement by Seller or 
its officers, agents, or employees. The evidence of insurance shall be a fo1m acceptable to 
Buyer's risk management agent. 

B. Commercial General Liability 

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

1. Include each Buyer and its officers, agents, and employees as 
additional insureds with the Named Insured for the activities and 
operations of Seller and its officers, agents, or employees under 
this Agreement. 

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

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

C. Excess Liability 

Seller may use an Umbrella or Excess Liability Coverage to meet coverage limits 
specified in this Agreement. Seller shall require the canier for Excess Liability to 
properly schedule and to identify the underlying policies on an endorsement to the policy 
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acceptable to each Buyer's risk management agent. Such po licy shall include, as 
appropriate, coverage for Commercial General Liability, Commercial Automobile 
Liability, Employer's Liability, or other applicable insurance coverages. 

D. Workers' Compensation/Employer's Liability Insurance 

Seller shall provide Workers' Compensation insurance covering all of Sel ler's employees 
in accordance with the laws of any state in which the work is to be performed and 
including Employer's Liability insurance and a Waiver of Subrogation in favor of each 
Buyer. The limit for Employer's Liability coverage shall be not less than $1,000,000.00 
each accident and shall be a separate policy if not included with Workers' Compensation 
coverage. Evidence of such insmance shall be a fonn of Buyer Special Endorsement of 
insurance or on an endorsement to the policy acceptable to Buyer's risk management 
agent. Workers ' Compensation/Employer's Liability exposure may be self-insured 
provided that Buyers' Agent is furnished with a copy of the ce1tificate issued by the state 
authorizing Seller to self-insure. Seller shall notify Buyers' Agent by receipted del ivery 
as soon as possible of the state withdrawing authority to self-insme. 
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APPENDIX E 
TO SB 859 PURCHASE AGREEMENT, 
DATED AS OF NOVEMBER 25, 2019 

BETWEEN BUYERS 
AND 

ROSEBURG FOREST PRODUCTS CO. 

AUTHORIZED REPRESENTATIVES; 
BUYERS AND SELLER BILLING, NOTIFICATION AND 

SCHEDULING CONTACT INFORMATION 

1. Authorized Representative. The initial Authorized Representatives of Buyers and 
Seller pursuant to Section 13.1 are as follows: 

If to Buyers: 

Southern California Public Power Authority 
1160 Nicole Cou11 
Glendora, CA 91740 
Attention: Executive Di.rector 
Telephone: (626) 793-9364 
Facsimile: (626) 704-9461 
Email: mwebster@scppa.org 

Sacramento Municipal Utility District 
P.O. Box 15830 
Sacramento, CA 95852-1830 
Attention: Power Contracts Administration 
Telephone: (916) 732-6244 
Facsimile: (916) 732-6002 
Email: PowerContractsAdmin@smud.org 

Modesto Inigation District 
Street: 1231 11th Street 
City: Modesto, CA 95354 
Attention: Power Scheduling Supervisor 
Telephone: 209-557-1544 
Facsimile: 209-557-1590 
Email: amyb@mid.org 

City of Riverside 
3435 14th Street 
Riverside, CA 92501 
Attention: Public Utilities Depa11ment, Utilities Power Resource Manager, 

Contracts and Projects 
Telephone: 951-826-8505 
Facsimile: 951-715-3563 
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Email: NXu@riversideca.gov 

Tmlock Irrigation District 
If via USPS: 

Turlock Irrigation District 
P.O. Box 949 
Turlock, CA 95381-0949 
Attention: Willie Manuel 

If via non-USPS: 
Turlock Irrigation District 
333 East Canal Drive 
Turlock, CA 95380 
Attention: Willie Manuel 

Telephone: (209) 883-8348 
Facsimile: (209) 656-2147 
Email: wgmanuel@tid.org 

If to Seller: 

Rosebmg Forest Products 
PO Box 1088 
Roseburg, OR 97470 
Attention: Lance Elam, Energy Manager 
Telephone: 541-679-2157 
Email: LanceE@rfpco.com 

Roseburg Forest Products 
98 Mill Sh·eet 
Weed, CA 96094 
Attention: Kent Hubbard, Superintendent 
Telephone: 530-93 8-5731 
Email: Kenth@rfpco.com 

Roseburg Forest Products 
98 Mill Street 
Weed, CA 96094 
Attention: Paul Hamann, Plant Manager - Weed Veneer 
Telephone: 530-938-5728 
Email: Paulham@rfpco.com 

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

2.1 If Billing to Buyers: 

Southern California Public Power Authority 
1160 Nicole Cow1 

Appendix E-2 



Glendora, CA 91740 
Attention: Accounts Payable 
Telephone: (626) 793-9364 
Facsimile: (626) 704-9461 
Email: projectinvoices@scppa.org 

Sacramento Municipal Utility Dish-ict 
P.O. Box 15830 
Sacramento, CA 95852-1830 
Attention: Power Contracts Administration 
Telephone: (916) 732-6244 
Facsimile: (916) 732-6002 
Email: PowerContractsAdmin@smud.org 

Modesto Inigation District 
12311 l lhSh·eet 
Modesto, CA 95354 
Attention: Power Scheduling 
Telephone: 209-557-1 544 
Facsin1ile: 209-557-1590 
Email: atf@mid.org 

City of Riverside 
3435 Fourteenth Street 
Riverside, CA 92501 
Attention: Public Utilities Depa1tment, Power Settlements 
Telephone: 951-826-8515/8516 
Facsimile: 951-715-3563 
Email: Settlements@riversideca.gov 

Turlock Irrigation District 
If via USPS: 

Twfock lITigation District 
P.O. Box 949 
Tmfock, CA 95381-0949 
Attention: Energy Strategy Dept. 

If via non-USPS: 
Turlock llTigation Dishict 
333 East Canal Drive 
Twfock, CA 95380 
Attention: Energy Strategy Dept. 

Telephone: (209) 883-8387 
Facsimile: (209) 656-2147 
Email: tid _ settlements@tid.org and lhbucheli@tid.org 
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2.2 If Payment to Buyers: 

Southern California Public Power Authority 
1 L 60 Nicole Comt 
Glendora, CA 91740 
Attention: Accounts Payable 
Telephone: (626) 793-9364 
Facsimile: (626) 704-9461 
Email: projectinvoices@scppa.org 

Sacramento Municipal Utility Disnict 
P.O. Box 15830 
Sacramento, CA 95852-1830 
Attention: Power Contracts Administration 
Telephone: (916) 732-6244 
Facsimile: (916) 732-6002 
Email: PowerContractsAdmin@smud.org 

Modesto lITigation District 
1231 11th Street 
Modesto, CA 95354 
Attention: Accounts Payable 
Telephone: 209-526-7489 or 209-526-7479 
Facsimile: 209-526-7574 
Reconciliation Email: atf@mid.org 
Payment Email: accounting@m.id.org 

City of Riverside 
3435 Fowteenth Street 
Riverside, CA 92501 
Attention: Public Utilities Depaitment, Power Settlements 
Telephone: 951-826-8515/8516 
Facsimile: 951 -7 15-3563 
Email: Settlements@riversideca.gov 
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Turlock Irrigation DistTict 
If via USPS: 

Turlock Irrigation Distiict 
P.O. Box 949 
Twfock, CA 95381-0949 
Attention: Leslie Bucheli 

If via non-USPS: 
Twfock Irrigation Distiict 
333 East Canal Drive 
Twfock, CA 95380 
Attention: Leslie Bucheli 

Telephone: (209) 883-8387 
Facsimile: (209) 656-2147 
Email : tid_settlements@tid.org and ll1bucheli@tid.org 

2.3 If Payment or Billing to Seller: 

Roseburg Forest Products 
98 Mill Street 
Weed, CA 96094 
Attention: Controller 
Telephone: 530-938-5728 
Facsimile: 530-938-2678 
Email: Jenniferh@rfpco.com 

3. Notices . Unless otherwise specified by Buyers ' Agent all notices: 

If to Buyers: 

Southern California Public Power Authority 
c/o Executive Director 
11 60 Nicole Comt 
Glendora, CA 91 740 
Telephone: 626-793-9364 
Facsimile: 626-793-9461 
Email: rkrager@scppa.org, kellis@scppa.org, mwebster@scppa.org 

If to Seller: 

Roseburg Forest Products 
3660 Gateway Street 
Sp1ingfield, OR 97477 
Attention: Stuart W. Gray, SVP, General Counsel & Secretary 
Telephone: 541-658-6262 
Cell: 541 -214-6017 
Facsimile: 541.658.6401 
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Email: stua1tg@rfpco.com 

Roseburg Forest Products 
98 Mill Street 
Weed, CA 96094 
Attention: Controller 
Telephone: 530-938-5728 
Facsimile: 530-938-2678 
Email : Jenniferh@rfpco.com 

6. Buyers' Agent. Buyers' Agent is: 

Southern California Public Power Authority 
c/o Executive Director 
1160 Nicole Court 
Glendora, CA 91740 
Telephone: 626-793-9364 
Facsimile: 626-793-9461 
Email: rkrager@scppa.org, kellis@scppa.org, mwebster@scppa.org 
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APPENDIXF 
TO SB 859 PURCHASE AGREEMENT, 
DATED AS OF NOVEMBER 25, 2019 

BETWEEN BUYERS 
AND 

ROSEBURG FOREST PRODUCTS CO. 

PERCENT AGE OF SB 859 CAPACITY; 
APPLICABLE MW SHARE 

Percentage of SB 859 Capacity 

Buyer Capacity (MW) Percentage of SB 859 
Capacity 

SCPPA 6.8277 MW 62.07% 
SMUD 2.5795 MW 23.45% 
MID 0.6072 MW 5.52% 
Riverside 0.4928 MW 4.48% 
TID 0.4928 MW 4.48% 

Total llMW 100.00% 

Applicable MW Share 

Capacity (MW) % of Total Capacity 
City of Anaheim 0.4928 MW 4.48% 
Imperial Irrigation District 0.9108 MW 8.28% 
LAD WP 5.4241 MW 49.3 1% 
SMUD 2.5795 MW 23.45% 
MID 0.6072 MW 5.52% 
Riverside 0.4928 MW 4.48% 
TID 0.4928 MW 4.48% 

Total llMW 100.00% 
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APPENDIXG 
TO SB 859 PURCHASE AGREEMENT, 
DATED AS OF NOVEMBER 25, 2019 

BETWEEN BUYERS 
AND 

ROSEBURG FOREST PRODUCTS CO. 

BUSINESS POLICY FORMS 

See attached. 

City of Los Angeles 

Department of Water and Power 

CERTIFICATION OF COMPLIANCE WITH CHILD SUPPORT 
OBLIGATIONS 

This document must be returned with the Proposal/Bid Response 

The Undersigned hereby agrees that. _________________ will: 
Name of Business 

1. Fully comply with all applicable State and Federal employment reporting requirements for its 

employees. 

2. Fully comply with and implement all lawfully served Wages and Earnings Assignment 

Orders and Notices of Assignment. 

3. Certify that the principal owner(s) of the business are in compliance with any Wage and 

Earnings Assignment Orders and Notices of Assignment applicable to them personally. 

"Principal owner" means any person who owns an interest of 10 percent or more of the 

business or of a subcontractor assigned to City work. If there are no principal owners, please 

so indicate with an X here: (no principal owners) 

4. Certify that the business wil l maintain compliance with Child Support Obligations Ordinance 

provisions. 

I declare under penalty of perjury that the foregoing is true and was executed at: 



D 
Name of Business 

City/County/State 

Date 

Please check if company has already submitted to DWP 
certification relative to Child Support Obligations Ordinance. 

Address 

Signature of Authorized Officer or Representative Print Name 

Title Telephone Number 



City of Los Angeles 
Depa11ment of Public Works 

Bureau of Contract Administration 
Office of Contract Compliance 

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

EQUAL BENEFITS ORDINANCE COMPLIANCE AFFIDAVIT 

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

SECTION 1. CONTACT INFORMATION 

Company Address: ------------ ----------------- -

City:----------------- State: _ _ ___ Zip: ___ _____ _ 

Contact Person:--------- Phone: _____ __ E-mail: ________ _ 

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

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

SECTION 2. EBO REQUIREMENTS 

The EBO requires City Contractors who provide benefits to employees with spouses to provide the same benefits to 
employees with domestic partners. Domestic Partner means any two adults, of the same or different sex, who have 
registered as domestic partners with a governmental entity pursuant to state or local law authorizing this registration, or 
with an internal registry maintained by the employer of at least one of the domestic pa11ners. 

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

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

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

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

A Contractor must post a copy of the fo llowing statement in conspicuous p laces at its place of business available to 
employees and applicants for employment: 

"During the performance of a Contract with the City of Los Angeles, the Contractor will provide equal benefits to its 
employees with spouses and its employees with domestic partners." 
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SECTlON 3. COMPLIANCE OPTIONS 

I have read and understand the provisions of the Equal Benefits Ordinance and have dete1mined that this company will 
comply as indicated below: 

D ....... 1 have no employees. 

D . .... .. 1 provide no benefits. 

D ....... I provide benefits to employees only. Employees are prohibited from enrolling their spouse or domestic partner. 

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

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

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

D ...... . Health benefits currently provided do not comply with the EBO. However, I will make the necessary changes 
to provide Equal Benefits upon my next Open Enrollment period which begins 011 (Date) 

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

SECTION 4. DECLARATION UNDER PENAL TY OF PERJURY 

I understand that I am required to permit the City of Los Angeles access to and upon request, must provide ce11ified 
copies of all company records pertaining to benefits, policies and practices for the purpose of investigation or to 
ascertain compliance with the Equal Benefits Ordinance. I will notify the City's Designated Administrative Agency if 
any changes are made that will affect our compliance with the Equal Benefits Ordinance. Furthermore, I understand that 
fai lure to comply with LAAC Section 10.8.2.1 et seq ., Equal Benefi ts Ordinance may be deemed a material breach of 
any City contract by the Awarding Authority. The Awarding Authority may cancel, terminate or suspend in whole or in 
part, the contract; monies due or to become due under a contract may be retained by the City until compliance is 
achieved. The City may also pursue any and all other remedies at law or in equity for any breach. The City may use the 
failure to comply with the Equal Benefits Ord inance as evidence against the Contractor in actions taken pursuant to the 
provisions of the LAAC Section 10.40, et seq., Contractor Responsibility Ordinance. 

_____________ will comply with the Equal Benefits Ordinance requireme11ts 
Company Name 

as indicated above prior to executing a contract with the City of Los Angeles and wi ll comply for the entire duration of 
the conh·act(s). 

I declare under penalty of pe1j ury under the laws of the State of California that the foregoing is true and correct, and that 
I am authorized to bind this entity contractually. 

Executed this _ _ _ day of _______ , in the year 20 _ _ , at _ _ _ _____ ~---
(City) (State) 

Signature Mailing Address 

Name of Signatory (please print) C ity, Stale, Zip Code 

Title EINfflN 
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CITY OF LOS ANGELES 
PLEDGE OF COMPLIANCE WITH CONTRACTOR RESPONSIBILITY ORDINANCE 

Los Angeles Administrative Code (LAAC) Section 10.40 et seq. (Contractor Responsibility Ordinance) 
provides that, unless specifically exempt, City contractors working under service contracts of at least 
$25,000 and three months, contracts for services and for purchasing goods and products that involve a value 
in excess of twenty-five thousand dollars ($25,000) and a term in excess of three months are covered by 
this Article; and construction contracts of any amount; public lessees; public licensees; and certain recipients 
of City financial assistance or City grant funds, shall comply with all applicable provisions of the Ordinance. 
Upon award of a City contract, public lease, public license, financial assistance or grant, the contractor, public 
lessee, public licensee, City financial assistance recipient, or grant recipient, and any its subcontractor(s), 
shall submit this Pledge of Compliance to the awarding authority. 

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

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

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

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

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

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

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

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

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

Company Name, Address and Phone Number 

Signature of Officer or Authorized Representative Date 

Print Name and Title of Officer or Authorized Representative 

Awarding City Department Contract Number 

SRIS/CR0-3, Pledge of Compliance (Rev. S/07/2014) 



SERVICE 

NOTICE: Responses to this Questionnaire will not be made available to the public for review. 
This is not a public document. [ CPCC §20101(a)] 

CITY OF LOS ANGELES 
RESPONSIBILITY QUESTIONNAIRE 

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

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

A. INFORMATION 

Bid Number and Project Title 

BIDDER/CONTRACTOR INFORMATION 

Bidder/Proposer Business Name Contractor's License Number 

Street Address City State Zip 

Contact Person, Title Phone Fax 

CERTIFICATION UNDER PENAL TY OF PERJURY 

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

D An initial submission of a completed Questionnaire. 

D An update of a prior Questionnaire dated I I . A copy of the prior Questionnaire and newly 
updated information are attached. 

D No change. There has been no change to any of the responses since the last Responsibility Questionnaire 
dated I ! __ was submitted. A copy of the last Responsibility Questionnaire is attached. 

Print Name, Title Si nature Date 

TOTAL NUMBER OF PAGES SUBMITTED, INCLUDING ALL ATTACHMENTS:------------
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SERVICE 
B. BUSINESS ORGANIZATION/STRUCTURE 

Indicate the organizational structure of your firm. "Firm" includes a sole proprietorship, corporation, 
joint venture, consortium, association, or any combination thereof. 

D Corporation: Date incorporated: __ / ___ / ___ State of incorporation: - ---- -----

List the corporation's current officers. 
President: 

Vice President: 

Secreta : 

Treasurer: 

D Check the box only if your firm is a publicly traded corporation. 

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

D Limited Liability Company: Date of formation: ____ / __ / __ State of formation: ______ _ 

List members who own 5% or more of the company. Use Attachment A if more space is needed. 

D Partnership: Date formed: / _ _ / _ _ State of formation:------ ---------
List all partners in your firm. Use Attachment A if more space is needed. 

D Sole Proprietorship: Date started: _ _ __ ./ _ _ / __ 

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

D Joint Venture: Date formed: _ _ __ / _ _ / _ _ 

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



SERVICE 

C. OWNERSHIP AND NAME CHANGES 

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

D Yes D No 

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

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

D Yes D No 

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

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

D Yes D No 

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

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

D Yes D No 

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

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

D. FINANCIAL RESOURCES AND RESPONSIBILITY 

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

D Yes D No 

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

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

D Yes DNo 

If Yes, explain the circumstances on Attachment B. 

E. PERFORMANCE HISTORY 

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

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

D Yes D No 

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

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

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

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

D Yes DNo 

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

11. In the past five years, has your firm used any subcontractor to perform work on a government contract 
when you knew that the subcontractor had been debarred by a governmental entity? 
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D Yes D No 

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

SERV I CE 

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

D Yes D No 

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

F. DISPUTES 

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

(a) Payment to subcontractors? 

0 Yes 0 No 

(b) Work performance on a contract? 

0 Yes 0 No 

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

0 Yes 0 No 

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

0 Yes 0 No 

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

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

0 Yes 0 No 

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

G. COMPLIANCE 

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

0 Yes 0 No 
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SERVICE 

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

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

D Yes 0 No 

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

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

D Yes D No 

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

H. BUSINESS INTEGRITY 

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

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

D Yes D No 

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

D Yes D No 

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

D Yes D No 

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

D Yes D No 

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

Responsibility Questionnaire (rev 04122/15) 8 of 9 



SERVICE 
ATTACHMENT A FOR SECTIONS A THROUGH C 

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

Page __ 
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SERVICE 

ATTACHMENT B FOR SECTIONS D THROUGH H 

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

Page __ 
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SERVICE 

ATTACHMENT C: GOVERNMENTAL ENTITIES FOR QUESTION NO. 16 

Check Yes in response to Question No. 16 if your f irm or any of its owners, partners or officers, have ever been 
cited, assessed any penalties, or found to have violated any laws, rules, or regulations enforced or 
administered, by any of the governmental entities listed below (or any of its subdivisions), including but not 
limited to those examples specified below. The term "owner" does not include owners of stock in your firm if 
your firm is a publicly traded corporation. If you answered Yes, provide an explanation on Attachment B of the 
circumstances surrounding each instance, including the entity involved, the dates of such instances, and the 
outcome. 

FEDERAL ENTITIES 

Federal Department of Labor 
American with Disabilities Act 
Immigration Reform and Control Act 
Family Medical Leave Act 
Fair Labor Standards Act 
Davis-Bacon and laws covering wage requirements for 
federal government contract workers 
Migrant and Seasonal Agricultural Workers 
Protection Act 
Immigration and Naturalization Act 
Occupational Safety and Health Act 
anti-discrimination provisions applicable to 
government contractors and subcontractors 
whistleblower protection laws 

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

Federal Department of Housing and Urban 
Development (HUD) 
anti-discrimination provisions in federally 
subsidized/assisted/sponsored housing programs 
prevailing wage requirements applicable to HUD related 
programs 

Federal Environmental Protection Agency 
Environmental Protection Act 

National Labor Relations Board 
National Labor Relations Act 

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

California's Department of Industrial Relations 
wage and labor standards, and licensing and 
registration 
occupational safety and health standards 
workers' compensation self insurance plans 
Workers' Compensation Act 
wage, hour, and working standards for apprentices 
any provision of the California Labor Code 

California's Department of Fair Employment and 
Housing 
Californ ia Fair Employment and Housing Act 
Unruh Civi l Rights Act 
Ralph Civil Rights Act 

California Department of Consumer Affairs 
licensing, registration, and certification 
requirements 
occupational licensing requirements administered and/or 
enforced by any of the Department's boards, including 
the Contractors' State Licensing Board 

California's Department of Justice 

LOCAL ENTITIES 

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

OTHERS 

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



CITY OF LOS ANGELES 

CONTRACTOR CODE OF CONDUCT 

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

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

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

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

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

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

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

CERTIFICATION UNDER PENAL TY OF PERJURY 

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

Signature of Officer or Authorized Representative Date 

Print Name and Title of Authorized Representative 

Print Company Name, Address and Phone Number 



IRAN CONTRACTING ACT OF 2010 COMPLIANCE AFFIDAVIT 
(California Public Contract Code Sections 2200-2208) 

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

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

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

The bidder shall certify that at the time of submitting a bid for new contract or renewal of an existing contract, he or she is 
not identified on the DGS list of ineligible businesses or persons and that the bidder is not engaged in investment activities 
in Iran in violation of the Iran Contracting Act of 2010. 

California law establishes penalties for providing false certifications, including civil penalties equal 
to the greater of $250,000 or twice the amount of the contract for which the false certification 
was made; contract termination; and three-year ineligibility to bid on contracts (PCC § 2205). 

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

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

Name of Bidder/Financial Institution (Printed): - - ---- - - --- ------------

Signed by: ____________________________ (Authorized Signature) 

__________________________________ (Printed Name) 

---------------------- ---- (Title of Person Signing) 

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

Name of Bidder/Financial Institution (Printed): -----------------------

Signedb~ ____________________________ (Authorized Signature) 

___ _________________ ___ ___ __ (Printed Name) 

____________________________ (Title of Person Signing) 



APPENDIXH 
TO SB 859 PURCHASE AGREElVIENT, 

DATED AS OF ------ - -
BETWEEN BUYERS 

AND 
ROSEBURG FOREST PRODUCTS CO. 

FACILITY LENDER CONSENT 

CONSE NT AND AGREElVIENT 

This CONSENT AND AGREEMENT, dated as of [ ], 20_ ("Consent"), by and among 
Southern Ca lifornia Public Power Authori ty (" SCPPA"), the Sacramento Municipal Utility 
District ("SMUD"), the Modesto Irrigation District ("MID"), the City of Riverside ("Riverside"), 
the Turlock Irrigation District ("TID," and each of SCPPA, SMUD, MID, Riverside, and TID, 
a "Buyer," and collectively, the "Buyers"), [ ], in its capacity as collateral agent 
for the Facility Lenders (as defined below) under the Financing Documents refened to below 
(together with its successors and assignees in such capacity, "Agent"), and Roseburg Forest 
Products Co. ("Seller," and together with Buyers and Agent, the "Paities" and each a "Pa1ty"). 
Capitalized te1ms used but not defined herein shall have the meanings set forth in the SB 859 
Purchase Agreement (as defined below). 

RECITALS 

A. WHEREAS, Seller owns and operates a 13 .4 MW biomass power facility located 
in Weed, California (the "Project''); 

B. WHEREAS, Buyers and Seller have entered into that ce1tain SB 859 Purchase 
Agreement, dated as of November 25, 201 9 (as amended, modified, supplemented or restated 
from time to time, the "SB 859 Purchase Agreement''); 

C. WHEREAS, (i) Seller has entered into a Credit Agreement, dated as of 
~--~], with Agent, the financial institutions party thereto as lenders (the "Facility 
Lenders") and certain other parties thereto (as amended, modified, supplemented or restated from 
time to time, the "Financing Agreement"), pursuant to which Seller will finance the 
[repowering, operation, and maintenance] of the Project; [(ii) Seller and Agent intend to 
enter into certain guarantees, security agreements and deeds of trust or mortgages 
pursuant to which Seller will collaterally assign its interests in the SB 859 Purchase 
Agreement with Buyers to Agent and grant to Agent a lien on the Project to be recorded in 
[ ] (the " Seller Security Agreements"), to secure Seller's obligations under 
the Financing Agreement; and (ill) RLC Industries Co., the parent of Seller ("Parent") and 
Agent intend to enter into certain guarnntees and security and pledge agreements pursuant 
to which Parent will pledge to Agent all of the membership interests in Setler to secme 
Seller's obligations under the Financing Agreement (the "Parent Pledge Agreement", and 
collectively with the Seller Security Agreements, the Financing Agreement and related 
security and financing documents, the "Financing Documents")] . [To be updated based on 
final Financing Documents.] True and correct copies of the Financing Documents have been 
furnished to Buyers. 
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D. WHEREAS, pursuant to Section 13.7 of the SB 859 Purchase Agreement, Seller 
has req uested Buyers' consent to the collateral ass ignment pursuant to the Financ ing 
Documents, by Seller to Agent of Se ller's interest in the SB 859 Purchase Agreement. 

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable 
consideration, the receipt and adequacy of which are hereby acknowledged, and intending to be 
legally bound, the Pa11ies hereto hereby agree as follows: 

AGREEMENT 

1. Assignment and Agreement. 

1.1 Consent to Assignment. Buyers hereby consent to the collateral assigmnent to 
Agent pursuant to the Financing Documents, of [(a) Seller's rights to and under the SB 859 
Purchase Agreement and in the Project and (b) Parent's membership interests in Seller 
(the "Assigned Interests" ) as security for Seller's obligations under the Financing 
Agreement]. [To be updated based on. final structure of fin.an.cing.] Subject to the te1ms and 
conditions of this Consent, Buyers agree that in exercising its remedies, Agent may exercise 
Seller' s rights under the SB 859 Purchase Agreement. Notwithstanding the foregoing or anything 
else expressed or implied herein to the contrary, (i) neither Seller, Agent, nor any Subsequent 
Owner (as defined below) shall assign, transfer, convey, encwnber, sell or othe1wise dispose of 
all or any portion of the Energy, Capacity Rights or Environmental Attributes (not including the 
proceeds thereof) to any Person other than Buyers, including any Facility Lender, and (ii) Agent 
agrees that its exercise of remedies under the Financing Documents shall be consistent with the 
te1m s and conditions of the SB 859 Purchase Agreement and this Consent. 

1.2 Notices; Right to Cure by Agent. Upon the occurrence of a Default by Seller 
under the SB 859 Purchase Agreement, Buyers shall not terminate or suspend their pe1f01mance 
under the SB 859 Pw-chase Agreement until a Buyer first gives a written notice of such Default 
to Agent. Such notice shall provide Agent and the Facility Lenders with rights to cure such 
Default, provided that such cure rights shall be pe1fonned consistent with the requirements and 
within any applicable cure period or periods for such cure that are applicable to Seller under the 
SB 859 Purchase Agreement. Failure to provide such notice to Agent shall not constitute a 
breach of the SB 859 Purchase Agreement or this Consent by Buyers, and Agent and Seller agree 
that Buyers shall have no liability to Agent or Seller for such failure whatsoever; provided that 
no claim of rescission or te1mination of the SB 859 Purchase Agreement by Buyers shall be 
binding without such notice and the lapsing of any applicable cme pe1iod. If Agent and the 
Facility Lenders fail to cure such a Default under the SB 859 Purchase Agreement within any 
applicable cure period, Buyers shall have all its rights and remedies with respect to such Default, 
including their rights of withdrawal or tennination, as set fo11h in the SB 859 Pw-chase 
Agreement. 

1.3 Notices; Right to Cure by Buyers. Seller and Agent agree that Buyers shall have 
the right to cme a default by Seller under the Financing Documents. Agent, on behalf of the 
Facility Lenders, shall provide Buyers with written notice of any default of Seller under the 
Financing Documents concunently with the notice provided to Seller under the Financing 
Documents and Buyers shall have the right to cure such default, provided such cure shall be 
consistent with the requirements of the Financing Documents and shall be completed within 
ninety (90) days after the expiration of all cm e periods available to Seller under the Financing 
Documents. The effect of any such cure by Buyers shall be as if Seller had cured the applicable 
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default within the cure pe1iod afforded Seller under the Financing Documents, including 
cessation of exercise of remedies by Agent and the Facility Lenders. Upon any payment or cure 
by any Buyer relating to such a default by Seller, the amounts expended by such Buyer to 
provide such cure, including any defaulted payment and interest thereon, and all other payments 
made and expenses inctmed by such Buyer in providing such cure shall be recovered by such 
Buyer, at such Buyer's election in its sole discretion, (a) by reducing amounts paid to Seller 
under the SB 859 Pw-chase Agreement, (b) by drawing on the Perfo1mance Secwity, or (c) by 
reimbursement by Seller. 

1.4 Subsequent Owner. The Parties agree that no foreclosure or delivery of a deed in 
lieu of foreclosure with respect to the Facilities pw-suant to the Financing Documents shall take 
place or become effective, unless and until (a) Agent or its successor or permitted assignee, or 
the purchaser purchasing the Facilities (Agent or such successor or permitted assignee, or 
purchaser, each, a "Subsequent Owner") is substituted for Seller and has assumed Seller's 
obligations under the SB 859 Pw-chase Agreement, (b) the Subsequent Owner meets the 
qualifications for a Qualified Transferee, and (c) the Subsequent Owner confums to Buyers that 
the Performance Security remains in effect or provides replacement Performance Security 
meeting the requirements of the SB 859 Pw-chase Agreement. In the event of any foreclosw·e, 
whether judicial or nonjudicial, or delivery of any deed in lieu of foreclosw·e under the Financing 
Documents, in connection with any deed of trust, mortgage, or other similar Lien, Agent or 
Subsequent Owner, and its respective successors in interest and permitted assigns, shall execute 
and deli ver a written assumption of Seller's obligations under the SB 859 Purchase Agreement in 
fonn and substance reasonably acceptable to Buyers and shall be bound by the covenants and 
agreements of Seller in the SB 859 Pw·chase Agreement; provided, however, that until the 
Person who acquires title to the Facilities executes and delivers to Buyers a written assumption 
of Seller's obligations under the SB 859 Purchase Ag~·eement in fonn and substance reasonabl y 
acceptable to Buyers, such Person will not be entitled to any of the benefits of the SB 859 
Purchase Agreement. 

1.5 No Assignment. Except for an assignment to a Qualified Buyer Assignee, which 
shall not require the p1ior consent of Seller or Agent, each Buyer agrees that it shall not, without 
the prior w1itten consent of Agent (such consent to not be unreasonably withheld, conditioned or 
delayed, and Agent shall be deemed to have consented after 45 days of receiving notice from 
Buyers if Agent does not indicate othe1w ise), sell, assign or transfer any of its rights under the 
SB 859 Purchase Agreement other than as permitted by and in accordance with the SB 859 
Purchase Agreement. 

1.6 Limitation on Liability. 

(a) Seller agrees that it shall indemnify and hold Buyers ha1mless from any 
third-party clain1s, losses, liabilities, damages, costs or expenses (including, without limitation, 
any direct, indirect or consequential claims, losses, liabilities, damages, costs or expenses, 
including legal fees) in connection with or arising out of any of the transaction documents related 
to the Financing Docw11ents or this Consent. 

(b) Agent agrees that in no event shall Buyers be liable to Agent or any 
Subsequent Owner for any claims, losses, expenses or damages whatsoever other than liability 
Buyers may have to Seller under the SB 859 Pmchase Agreement. In the event of the 
pe1fo1mance by Agent or a Subsequent Owner of Seller's obligations under the SB 859 Purchase 
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Agreement, the recow-se of Buyers in seeking the enforcement of such obligations shall include 
all rights and remedies available to Buyers pursuant to the SB 859 Purchase Agreement and the 
value (taking into account indebtedness secured by the Facility, including indebtedness arising in 
connection with the Performance Security) of Agent's or Subsequent Owner's, as applicable, 
interest in the Facility. 

2. Payments under the SB 859 Purchase Agreement. 

2.1 Without limiting the rights of Buyers under the SB 859 Pw·chase Agreement, 
upon sixty (60) days ' prior written notice (in the form of Exhibit A hereto) delivered by Agent to 
Buyers, Buyers shall pay all amounts that they are obligated to pay to Seller under the SB 859 
Purchase Agreement to Agent for deposit into the account specified below or otherwise 
designated by Agent to Buyers in writing no later than sixty (60) days p1ior to the date any such 
payments are due, in the manner and when required under the SB 859 Pw·chase Agreement 
directly, and all such payments to such accounts shall be deemed to satisfy the payment 
obligations of Buyers under the SB 859 Purchase Agreement. 

Bank Name: 
Account Number: 
ABANumber: 
For Credit to: 
Attn: 

2.2 From and after such time as an entity qualifies as a Subsequent Owner, Buyers 
shall pay all such amounts owed directly to or at the written direction of such Subsequent Owner 
in the fo1m of Exhibit A hereto. Seller acknowledges and consents to Buyers making such 
payments directly to Agent and Subsequent Owner, as applicable, and ackno:wledges and agrees 
that perfo1mance by Buyers under this Section shall not release Seller from any of its obligations 
under the SB 859 Purchase Agreement. Agent and Seller agree that any fwther change in 
payment notification shall become effective within sixty (60) days after receipt by Buyers of 
written notice thereof in accordance with this Consent. Buyers shall have no liability to Seller or 
Agent (or their successors or permitted assigns) for making payments due or to become due 
under the SB 859 Purchase Agreement to Agent or for failure to direct such payments to Agent 
rather than Seller. 

3. Representations and Waffanties. 

3 .1 Buyers. Each Buyer hereby represents and wan-ants to Agent as of the date of this 
Consent as follows: 

(a) Such Buyer is a validly existing (i) California joint powers authority (in 
the case of SCPPA), (ii) California municipal dist1ict (in the case of SMUD), (iii) California 
inigation disttict (in the case of MID), (iv) California charter city and municipal corporation (in 
the case of Riverside), and (iv) California irrigation distTict (in the case of TID). 

(b) Such Buyer has the legal power and authority to own its prope1ties, to 
caITy on its business as now being conducted, to enter into the SB 859 Purchase Agreement and 
to caITy out the covenants and obligations on its pait to be performed under and pursuant to the 
SB 859 Purchase Agreement. 
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(c) The execution, delivery and perfonnance by such Buyer of the SB 859 
Pmchase Agreement have been duly authorized by all necessary action and do not violate any 
federal, state, or local law, including the California Govenunent Code and similar laws. 

(d) To the best of such Buyer's actual knowledge, no Default (as defined in 
the SB 859 Purchase Agreement) with respect to such Buyer or Seller, has occuned and is 
continuing, and the SB 859 Purchase Agreement has not been amended, modified or 
supplemented in any manner, except as set f011h herein. 

(e) To such Buyer's knowledge, such Buyer has no notice of, and has not 
consented to, any previous ass ignment of all or any part of Seller 's rights tmder the SB 859 
Purchase Agreement. 

3.2 Agent and Seller. Each of Agent and Seller hereby represents and warrants to 
Buyers as of the date of this Consent as follows: 

(a) It is duly organized, validly existing and in good standing under the laws 
of the State of [ , and has the legal power and authority to own its prope1ties to carry 
on its business as now being conducted, to enter into this Consent and to caiTy out the covenants 
and obligations on its part to be performed under and pursuant to the Consent. 

(b) The execution, delivery and perfo1mance of this Consent is within its 
powers, have been duly authorized by all necessary action and do not violate any of the te1ms 
and conditions in its governing documents, any contracts to which it is a patty or any law 
applicable to it. 

(c) This Consent constitutes a legally valid and binding obligation enforceable 
against Agent and Seller in accordance with its tem1s. 

(d) The Financing Documents comply with the applicable terms and 
provisions of the SB 859 Purchase Agreement and this Consent. 

(e) The iights of Buyers to exercise their rights and remedies hereunder, and 
their rights and remedies under the SB 859 Pmchase Agreement, do not and will not conflict 
with the Financing Documents, and are pennitted by the Financing Documents and any related 
agreements and documents securing Seller's perfo1mance under the Financing Agreement. 

3.3 Acknowledgements and Agreements. 

(a) Seller and Agent acknowledge that Buyers have not made and do not 
hereby make any representation or wan anty, expressed or implied, that Seller has any 1ight, title 
or interest in the collateral secured by the Financing Documents (the "Collateral"). Agent 
acknowledges that it is responsible for satisfying itse lf as to the ex istence and extent of Seller's 
right, title and interest in the Collateral and that it has not relied upon any representations of 
Buyers in connection with lending affangements with Seller. 

(b) Seller and Agent acknowledge that Buyers shall have no liability to Seller 
or Agent resulting from or relating to this Consent, or for consenting to any future assignments 
of the Collateral or any interest of Seller or Agent therein. 

Appendix H-5 



4. Miscellaneous. 

4.1 Governing Law, Submission to Jmisdiction. 

(a) This Consent shall be governed by, interpreted and enforced in accordance 
with the laws of the State of California, without regard to conflict of law principles. 

(b) All litigation arising out of, or relating to this Consent, shall be brought in 
a State or Federal court in the County of Los Angeles in the State of California. The paities 
hereto irrevocably agree to submit to the exclusive jurisdiction of such cornts and waive any 
defense of forum non conveniens. 

4.2 Counterparts. This Consent may be executed in counterpa1ts and upon execution 
by each signatory, each executed counterpait shall have the same force and effect as an original 
instrument and as if all signatories had signed the same instrument. Any signature page of this 
Consent may be detached from any counterpa1t of this Consent without impairing the legal effect 
of any signature thereon, and may be attached to another counterpart of this Consent identical in 
form hereto by having attached to it one or more signature pages. 

4.3 Amendment Waiver. This Consent may be amended or modified only by an 
instrnment in writing signed by each Pa1ty. 

4.4 Successors and Assigns. This Consent shall bind and benefit Buyers, Agent, 
Seller and their respective successors and permitted assigns. 

4.5 Attorneys' Fees. Seller shall reimburse Buyers for all reasonable costs and 
expenses incurred by Buyers in connection with the faci litation of Seller's collateral assignment 
or pledge of the SB 859 Purchase Agreement, or any other action taken in connection with the 
transactions contemplated in this Consent, or othe1wise pursuant to any request made by Seller, 
Agent or any Facility Lender. 

4.6 Representation by Counsel. Each of the Pa1ties hereto was represented by its 
respective legal counsel during the negotiation and execution of this Consent. 

4.7 Notices. Any communications between the Pruties hereto or notices provided 
herein to be given may be given to the following addresses: 

If to Buyers: Southern California Public Power Authority 
Attention: Executive Director 
1160 Nicole Cou1t 
Glendora, CA 91740 
Telephone: (626) 793-9364 
Fax: (626) 793-9461 
Email: [ ®~[ ----~ 

Sacramento Municipal Utility District 
Attention: 

~-----~ 

[ _ _____ ~ 
Telephone: [(_) _ -__J 
Facsimile: [(_) _ -__J 
Email: [ @ 

~-----~ 
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If to Agent: 

Modesto Irrigation District 
Attention: 

~-----~ 

Telephone: [L_J _-_J 
Facsimile: [L_J _-_J 
Email: [ ]@[ ____ ~ 

City of Riverside 
Public Utilities Department, Utilities Power Resomces Manager, 
Contracts and Projects 
3435 Fourteenth Street 
Riverside, CA 92501 
Phone: 951-826-8505 
Facsimile: 951-715-3563 

Turlock hTigation District 
If via USPS: 

Turlock hTigation District 
Attention: Willie Manuel 
P.O. Box 949 
Turlock, CA 95381-0949 

If via non-USPS: 
Turlock In·igation District 
Attention: Willie Manuel 
333 East Canal Drive 
Turlock, CA 95380 

Telephone: (209) 883-8348 
Facsimile: (209) 656-2147 
Email: wgmanuel@tid.org 

If to Seller: '---- ------' 
Attention: 

'-------~ 

[ _______ ~ 
Telephone: [L_J _-_J 
Facsimile: [L_) _ -_J 
Email: [ ]@[ ___ _ ~ 

Attention: 
~-----~ 

[·----~ 
Telephone: [L_) _ -_J 
Facsimile: [L_) _ -_J 
Email: [ @[ _____ _, 
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All notices or other communications required or permitted to be given hereunder shall be (a) in 
writing (regardless of whether the applicable provision expressly requires a writing), (b) deemed 
properly sent if delivered in person or sent by facsimile transmission, reliable overnight courier, 
or sent by registered or certified mail, postage prepaid to the applicable Party, and (c) deemed 
delivered, given and received on the date of delivery, in the case of facsimile transmission, or on 
the date of receipt or rejection in the case of delivery in person, by reliable overnight courier, or 
by registered or certified mail. Any Party may change its address for notice hereunder by giving 
of notice to the other Patties. 
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Buyers, Seller and Agent have each caused this Consent and Agreement to be duly 
executed and delivered by their respective officers thereunto duly authorized as of the date first 
above written. 

BUYERS: 

SOUTHERN CALIFORNIA PUBLIC 
POWER AUTHORITY 

Date: 
-------~ 

Attest: - ----- --

SACRAMENTO MUNICIPAL UTILITY 
DISTRICT 

By: ----- - ---
Its: - --------

Date: 
-------~ 

Attest: ----- ---

MODESTO IRRIGATION DISTRICT 

By: ___ ____ _ _ 

Its: ---------
Date: 

-------~ 

Attest: - - ------

THE CITY OF RIVERSIDE 

Date: - --- --- -
Attest: - --- ----

TURLOCK IRRIGATION DISTRICT 

By: - - -------
Its: - --------
Date: ----- ---
Attest: ----- ---

[Signature Page to Consent - SB 859 Purchase Agreement) 
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SELLER: 

Date: - ---- ---------

[Signature Page to Consent - SB 859 Purchase Agreement) 

Appendix H-10 



AGENT: 

Date: _ _ ___ ___ _____ _ 

[Signature Page to Consent - SB 859 Purchase Agreement] 
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Exhibit A 
to 

Consent and Agreement 
dated ], 20LJ 

between 
Buyers, 

and 
Agent 

Payment Instructions 

(see attached) 
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[Insert date] 

Via Ce1tified Mail, Return Receipt Requested 

Southern California Public Power Authority 
Attention: Executive Director 
11 60 Nicole Comt 
Glendora, CA 91740 

Sacramento Municipal Utility District 
Attention: [ ] 
[ _ ______ __. 

[ ______ _ __. 

Modesto Ini.gation Distti.ct 
Attention: [ 

------~ 

The City of Riverside 
Attention : 

Turlock Irrigation District 
Attention: 

~-----~ 

Re: [ J Project 

Ladies and Gentlemen: 

This notice is prov ided to you pursuant to the Consent and Agreement ("Consent") dated as of 
_ ____ 20_, among Southern California Public Power Authority ("SCPPA"), Sacramento 
Municipal Utility District ("SMUD"), the Modesto Irrigation District ("MID"), the City of 
Riverside ("Riverside"), the Turlock Irrigation District ("TID," and each of SCP PA, SMUD, 
MID, Riverside, and TID, a "Buyer," and together, the "Buyers"), [Le11.de1J ("Lender") and 
Rosebmg Forest Products Co. ("Seller"). Commencing on the date that is sixty (60) days 
following the date of this notice, any and all amounts owed to Seller shall be paid to the 
following account: 

Bank Name: 
Account Number: 
ABANumber: 
For Credit to: 
Attn: 
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Very tml y yours, 

[Subsequent Owner] 
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SCHEDULE 11.2(h) 
TO SB 859 PURCHASE AGREEMENT, 
DATED AS OF NOVEMBER 25, 2019 

BETWEEN BUYERS 
AND 

ROSEBURG FOREST PRODUCTS CO. 

STRUCTURE OF PARENT ENTITIES 

Corporate Ownership 

100°/o ownership 

451oo.---'1 PPA Counterp<trty 
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Principals of Seller: 

Board Chair- Allyn C. Ford 

President & CEO - B. Grady Mulbery 

SVP, Operations- Jake Elston 

SVP, General Counsel & Secretary - Stuait W. Gray (auth01ized by Seller to represent Seller 
before the City of Los Angeles) 

Principals of Ultimate Parent Entity: 

Allyn C. Ford 

111 71829_v45 
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