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_ _ ReVReYe D
BEFORE THE WASHINGTON UTILITIES AND TRANSPORTATION COMMISSION

Docket Nos. UE-090704 and UG-090705
Puget Sound Energy, Inc.'s
2009 General Rate Case

WUTC STAFF DATA REQUEST NO. 023_ICNU-2.01

WUTC STAFF DATA REQUEST NO. 023 ICNU-2.01:

-Please provide a copy of all contracts between PSE and Southern California Edison
("SEC’) related to the sale of the output of the Hopkins Ridge and Wild Horse wind
projects. o

Response:

Attached as Attachments A and D to Puget Sound Energy, Inc.’s (“PSE”") Response to
WUTC Staff Data Request No. 023_ICNU-2.01, please find a copy of the fully-executed
agreements between PSE and Southern California Edison Company (“SCE”).

Attached as Attachment B to PSE’s Response to WUTC Staff Data Request
No. 023_ICNU-2.01, please find a copy of the fully-executed agreement between PSE
and Pacific Gas and Electric Company (‘PG&E”).

Attached as Attachment C to PSE’s Response to WUTC Staff Data Request

No. 023_ICNU-2.01, please find a copy of the fully-executed Confidential Information
Exchange and Mutual Non-Disclosure Agreement between PSE and PG&E, related to
Attachment B to PSE’s Response to WUTC Staff Data Request No. 023 ICNU-2.01.

Attached as Attachment E to PSE’s Response to WUTC Staff Data Request

No. 023_ICNU-2.01, please find a copy of the fully-executed Non-Disclosure Agreement
between PSE and SCE, related to Attachment D to PSE’s Response to WUTC Staff

~ Data Request No. 023 _[CNU-2.01.

Attachments A, B and D to PSE’s Response to WUTC Staff Data Request
No. 023_ICNU-2.01 are HIGHLY CONFIDENTIAL per Protective Order in WUTC
Docket Nos. UE-090704 and UG-090705.

Attachments C and E to PSE’s Response to WUTC Staff Data Request No. 023_ICNU-
2.01 are CONFIDENTIAL per Protective Order in WUTC Docket Nos. UE-090704 and
UG-090705. : :

PSE's Response to WUTC Staff Data Request No0.023 ICNU-2.01 Page 1
Date of Response: July 29, 2009 : ‘ :

Person who Prepared the Response: Anna Mikelsen

Witness Knowledgeable About the Response: David Mills
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PUGET SOUND ENERGY

The Energy To Do Great Things

WSPP AGREEMENT
CONFIRMATION LETTER
BETWEEN
PUGET SOUND ENERGY, INC.

AND
SOUTHERN CALIFORNIA EDISON COMPANY

This confirmation letter ("Confirmation") confirms the transaction (“Transaction”) between Puget Sound
Energy, Inc. ("Seller") and Southern California Edison Company ("Buyer"), each individually a "Party" and
together the "Parties”, effective as of December 31, 2008 (the "Confirmation Effective Date"). This
‘Transaction is governed by the WSPP Agreement between the Parties, effective as of April 1, 2008,
along with any amendments and annexes that existed on April, 1, 2008, thereto (the "Master
Agreement"). The Master Agreement and this Confirmation shall be collectively referred to herein as the
‘Agreement.” Capitalized terms used but not otherwise defined in this Confirmation have the meanings
ascribed to them in the Master Agreement or in the RPS (as defined below).

ARTICLE 1
COMMERCIAL TERMS

11 Product Information

Seller: PUGET SOUND ENERGY, INC. Buyer: SOUTHERN CALIFORNIA EDISON

COMPANY
: Seller Buyer
Trading: Day Ahead: 425-462-3421 Day Ahead: 626-307-4487 / 626-307-4430
Real Time: 425-462-3622 Real Time: 626-307-4453 / 626-307-4416
T Seller Buyer
Scheduling: Day Ahead: 425-462-3291 Day Ahead: 626-307-4425 / 626-307-4413
Real Time: 425-462-3622 : Real Time: 626-307-4405 / 626-307-4416
2,000 GWhs of California RPS-eligible electric energy from the Project, structured in a
Product: monthly banking, firming and shaping product, and sold by Seller to Buyer at the Delivery

Point as firm energy pursuant to Service Schedule C of the Master Agreement

Seller's Wild Horse wind generation facility located in Kittitas County, Washington; and

Project: :
Seller's Hopkins Ridge wind generation facility located in Columbia County, Washington
Resource: | Wind generation -
Throughout the Delivery Perlod, Seller shall generate, transmit and integrate available
intermittent wind generation from the Project into Seller's electrical system on an hourly basis
to be delivered to Buyer as firm energy at a later time. For each month of generation during
. the Delivery Period, this Banking, Firming and Shaping of energy shall occur over three one-
Banking, manth periods as follows: ' .
Firming and :
Shaping: (1) Storage Month. In period one (e.g., January), Seller shall store hourly intermittent

wind generation in Seller's electrical system.

(2) Notification Month. On or before the 15" calendar day of period two (e.g.,
February), Seller shall notify Buyer of the total quantity of electrical energy (in
MWh) generated by the Project in the entire preceding month (Storage Month) and

P.O. Box 90868 / Bellevue, WA 98009-0868 1 PSE.com
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the number of Blocks that Seller will deliver to Buyer at the Delivery Point in the
subsequent month (Conveyance Month).

(3) Convevance Month. Throughout all On-Peak Hours in period three (e.g., March),
Seller shall deliver to Buyer at the Delivery Point the number of Blocks specified in
the preceding Notification Month; provided that Buyer shall be permitted to add any
energy curtailments by the applicable balancing authority for the Delivery Point to
the following Conveyance Month.

The Firming, Banking, and Shaping of electric energy generated during the Interim Period
shall occur as follows:

Interim Energy (as defined below) shall be added to the total quantity of electric energy
provided for in each of the first six (6) Notification Months of the Delivery Period for
purposes of calculating the appropriate quantity of Blocks in such Notification Month.

Seller shall notify Buyer of the total quantity of electrical energy (in MWh) generated by the
Project during the Interim Period on or before the 15" calendar day after the start of the
Delivery Perlod.

Price: R
; Y .b-éﬁwéb%gkwﬁbu
The Term of this Transaction shall commence upon the later of (a) the Confirmation Effective
Term: Date or (b) the date by which all of the Conditions have been satisfied; and shall continue
: until delivery by Seller to Buyer of the Product has been completed and all other obligations
of the Parties under this Agreement have been satisfied.
Delive The Delivery Period of this Transaction shall commence upon the first day of the month
Peri od[:y following the date by which all of the Conditions have been satisfied; and shall continue until
’ delivery by Seller to Buyer of the Product has been completed. :
The effectiveness of this Confirmation shall be contingent upon all of the following conditions
having been satisfied:
(a) Buyer shall have obtained or waived CPUC Approval of this Agreement;
(b) Execution by all parties thereto of a Settiement and Release of Claims
Agreement constituting a global and comprehensive settlement, to the
satisfaction of Seller and the California Parties, of claims arising from events in
the California and Western Energy Markets during the period January 1, 2000
to June 20, 2001 ("Settlement");
(c) Approval of the Settlement by the Federal Energy Regulatory Commission
("FERC") and CPUC without conditions or modifications unacceptable to the
Conditions: parties thereto; and

(d) Certification of the Project (including both electric wind generation facilities
specified above) by the California Energy Commission (“CEC”) as an RPS-
eligible resource.

Both Parties shall take all reasonable action to satisfy all of the conditions identified above.

Neither Party makes any representation or warranty as to whether the Seller or any of the '
California Parties will enter into and execute the Settiement, or as to when the Settlement will
be executed.

Without limiting the foregoing, and upon written notice, either Party may terminate this
Confirmation without liability upon (i) the issuance of any final and non-appealable order by
the CPUC not granting CPUC Approval; (ii) the issuance of any final and non-appealable

4 o]
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order by FERC or the CPUC disapproving the Settlement or approving the Settlement with
any condition or modification unacceptable to the parties thereto or to any of them; or (iii)
failure to satisfy conditions (a) through (d) above on or prior to August 31, 2009. Any such
termination shall be deemed to be a termination of this Confirmation ab initio.

Delivery Point: | Mid-Columbia

Seller shall schedule WSPP Schedule C Energy as firm energy and consistent with the most
(S)%rl"zd?lmg recent rules adopted by the Western Electricity Coordinating Council (“WECC").

igations: :
NERC E-Tags will comply with the delivery requirements as specified by the CEC.

In accordance with this Confirmation, Seller shall schedule and deliver to Buyer the WSPP
Scheduling Schedule C Energy during standard 6x16 on-peak hours (Hours Ending 7-22, Monday .
interval: through Saturday during the Delivery Period, excluding NERC Hohdays (“On-Peak Hours™))
throughout the Delivery Period.

ARTICLE 2
DEFINITIONS

"Accepted Electrical Practices" means (a) those practices, methods, applicable codes, and acts engaged
- in or approved by a significant portion of the electric power industry during the relevant time period, or
(b) in the absence of such practices, methods, applicable codes, and acts, any of the practices, methods,
and acts which, in exercise of reasonable judgment in light of the facts known at the time a decision is
made, could have been expected to accomplish a desired result at reasonable cost consistent with good
business practices, reliability, safety, and expedition. Acceptable Electricat Practices are not intended to
be limited to the optimum practices, methods, or acts to the exclusion of other, but rather refers to a
spectrum of. practices, methods, and acts generally accepted, or approved by a significant portion of the
electric power industry in the relevant region, during the relevant time period, as described in the
immediately preceding sentence.

“Blocks” means the quantity of twenty-five (25) MW *“blocks” of WSPP Schedule C Energy
scheduled and delivered in accordance with this Confirmation. The quantity of such twenty-five (25) MW
blocks shall be calculated pursuant to the following formula for each applicable Conveyance Month during
the Delivery Period:

(A + B) / C, rounded to the nearest integer that is evenly divisible by twenty-five (25).

Where:
. A =the amount of energy identified in the applicable Notification Month

B = the Roll-Over Amount (as defined below)

C = the total number of On-Peak Hours in the applicable Canveyance Month

All excess or shortage of energy through rounding shall be added (as a positive number for any
shortage or as a negative number for any excess) to the next Conveyance Month (“Roll-Over Amount”);
provided that, for the last Conveyance Month of the Delivery Period, the quantity of Blocks shall be
rounded up to the next integer.

“California Parties” means collectively Pacific Gas and Electric Company, Buyer, San Diego Gas and
Electric Company, California Attorney General, CERS, and CPUC.
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‘CERS" means the California Department of Water Resources acting solely under the authority and
powers created by California Assembly Bl 1 of the First Extraordinary Session of 2001-2002, codified in
Sections 80000 through 80270 of the California Water Code, and not under its powers and
responsibilities with respect to the State Water Resources Development System.

"CPUC" means the California Public Utilities Commission or its regulatory successor.

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

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

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

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

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

“Index” means, for the respective Scheduling Interval, the simple average (rounded to the nearest
hundredth place) of the index price as published by the Intercontinental Exchange, Inc. (“ICE") for the
“Mid-C Peak” Hub, on its website currently located at <https:/www.theice.com/>, or any successor
thereto, unless a substitute publication andfor index is mutually agrees to by the Parti_es.‘

! Avoided emissions may or may not have any value for GHG compliance purposes.' Although
avoided emissions are included in the list of Green Attributes, this inclusion does not create any
right to use those avoided emissions to comply with any GHG regulatory program.



Docket No. UE-070725

CONFIDENTIAL per Protective Order in WUTC Docket Nos. UE-090704 & UG-090705

“Interim Energy” means one-sixth (rounded up to the closest integer) of the quantity of electric energy
generated during the Interim Period.

“Interim Perlod” means the period of time starting from the Confirmation Effective Date until the start of
the Delivery Period.

"Project" means each of the Wild Horse facility and the Hopkins Ridge facility and both of them
collectively.

"RPS" means the California Renewables Portfolio Standard Program as codified at California Public
Utilities Code Section 399.11 et seq., and any decisions by the CPUC related thereto. :

"WREGIS" means the Western Region Electricity Generation Information System or other process
recognized under applicable laws for the registration, transfer or ownership of Green Attributes.

"WREGIS Certificate” means "Certificate” as defined by WREGIS in the WREGIS Operating Rules.
"WREGIS Operating Rules" means the operating rules and requirements adopted by WREGIS.

| ARTICLE 3
CONVEYANCE OF RENEWABLE ENERGY

3.1 Seller's Conveyance Of Electric Enerqy

(a) For each .month during the Delivery Period, Seller shall deliver and convey the electric energy
associated with the portion of Product (such portion defined as the quantity of electric energy stored in the
applicable Storage Month) by delivering such Product to the Delivery Point through the use of Banking,
Firming and Shaping. . '

(b) For the electric energy associated wfth the Product generated by the Project during the Interim Period,
Seller shall deliver and convey such electric energy to the Delivery Point through the use of Banking,
Firming and Shaping.

3.2 Seller’'s Conveyance Of Green Aftributes

(a) Seller hereby provides and conveys all Green Attributes associated with all electricity generation from
the Project to Buyer as part of the Product being delivered. Seller represents and warrants that Seller
holds the rights to all Green Attributes from the Project, and Seller agrees to convey and hereby conveys
all such Green Attributes to Buyer as included in the delivery of the Product from the Project.

(b) For each month of the Delivery Period, Seller shall deliver and convey the Green Attributes pursuant
to this Article 3 within five (5) Business Days after the end of the month in which the WREGIS Certificates
for such Green Attributes are created by properly transferring such WREGIS Certificates, in accordance
with the rules and regulations of WREGIS, equivalent to the quantity of such Green Aftributes, to Buyer
into Buyer's WREGIS account such that afl right, titie and interest in and to such WREGIS Cetrtificates
shall transfer from Seller to Buyer.

(c) Seller shall deliver and convey all of the Green Attributes pursuant to this Article 3 that were generated
during the Interim Period as soon as practicable after the end of the first month of ’;he Delivery Period
(except for those WREGIS certlficates created after start of the Delivery Period, no later than five (5)
Business Days after the end of the month in which the WREGIS Certificates for such Green Attributes are
created) by properly transferring WREGIS Certificates for such Green Aftributes, in accordance with _the
fules and regulations of WREGIS, equivalent to the quantity of such Green Attributes, to Buyer into
Buyer's WREGIS account such that all right, title and Interest in and to such WREGIS Certificates shall

transfer from Seller to Buyer.

3.3  WREGIS Registration ' _

During the Term, Seller, at its own cost and expense, shall maintain its registration with WREGIS gnd
shall use its best efforts to ensure that all Green Attributes transferred to Buyer under this Confirmation
counts towards Buyer's RPS requirements. Following certification of the Project by the CEC as an RPS-

Exhibit No.

Page__t of _3_‘[’
Redacted



CONFIDENTIAL per Protective Order in WUTC Docket Nos. UE-090704 & UG-090705

eligible resource, all Green Attributes transferred by Seller hereunder shall be designated California RPS-
compliant with WREGIS. Seller shall, at its sole expense, use WREGIS as required pursuant to the
WREGIS Operating Rules to effectuate the transfer of Green Attributes to Buyer in accordance with
WREGIS reporting protocols and WREGIS Operating Rules.

34 Delivery Rate
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Except for 150,000 MWh of electric energy and associated Green Attributes generated by the Project in o

2009, Seller shall, subject to the other terms of this Confirmation, deliver the Product to Buyer, from the
Confirmation Effective Date until such time as the Product has been delivered in full, at a rate not less
than the rate at which electric energy is generated by the Project. .

3.5 Further Assurances

Seller shall take all reasonable actions, including, but not limited to, amending this Confirmation, to
ensure that the energy associated with the Green Attributes provided for hereunder qualifies as
“delivered” energy into California within the meaning of the RPS; provided that such action does not result
in a change in the original allocation of the economic benefits and burdens to Seller under this
Confirmation.

ARTICLE 4
CPUC FILING AND APPROVAL

Within twenty-one (21) days after the execution date of this Confirmation, Buyer shall file with the CPUC
the appropriate request for CPUC Approval. Buyer shall expeditiously seek CPUC Approval, including
promptly responding to any requests for information related to the request for CPUC Approval. . Seller
shall use commercially reasonable efforts to support Buyer in obtaining CPUC Approval. Buyer has no
obligation to seek rehearing or to appeal a CPUC decision which fails to approve this Agreement or which
contains findings required for CPUC Approval with conditions or modifications unacceptable to either

Party.
-ARTICLE 5
COMPENSATIO
Calculatibn Period: Each calendar month during the Delivery Period
Monthly Cash The Monthly Cash Settle be equa the following:
Settlement Amount:

Payment of each Monthly Cash Settlement Amount by Buyer to Seller shall be
due and payable on or before the later of the twentieth (20th) day of the
month in which the Buyer receives the invoice, or within ten (10) Business
Days, or, if such day is not a Business Day, then on the next Business Day,
following receipt of an invoice issued by Seller faor the applicable Calculation
Period. The invoice shall include a statement detailing the portion of Product
transferred to Buyer during the appiicable Calculation Period.

Payment Date:

Buyer is not obligated to pay for any Green Atfributes that have not been properly transferred to Buyer's
WREGIS account.

Invoices to Buyer will be sent by hard copy and PDF format to:

Southern California Edison Company
Attn: Pamela Snethen/Renewable Alternative Power Contract Manager
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GO1, Quad 4D, 490N

P.O. Box 800

Rosemead, CA 91770 .
Email: Pamela.Snethen@sce.com
‘Email 2: PPFDPowerSettle@sce.com

For purposes of this Confirmation, Buyer shall be deemed to have received an invoice upon the receipt
of either the hard copy or PDF format of the invoice, whichever comes first.

Payment to Seller shall be made by electronic funds transfer pursuant to the following:

Key Bank

Bellevue, WA

Tax ID #91-0374630
ABA #125000574
Account #479681024630

ARTICLE 6
REPRESENTATIONS, WARRANTIES AND COVENANTS

6.1 Seller’'s Representation, Warranties, and Covenants Related to Green Attributes

Seller, and, if applicable, its successors, represents and warrants that throughout the Delivery Period of
this Agreement that: (i) the Project qualifies and Is certified by the CEC as an Eligible Renewable Energy
Resource ("ERR") as such term is defined in Public Utilities Code Section 399.12 or Section 399.16; and
(ii} the Project's output delivered to Buyer qualifies under the California Renewable Portfolio Standard. To
the extent a change in law occurs after execution of this Agreement that causes this representation and
warranty to be materially false or misleading, it shall not be an Event of Default if Seller has used
commercially reasonable efforts to comply with such change in law.

“Commercially reasonable efforts” shali not require Seller to incur out-of-pocket expenses in excess of
$1,000,000.

In addition to the foregoing, Seller warrants, represents and covenants, as of the Confirmation Effective
Date and throughout the Delivery Period, that:

(a) all necessary steps have been taken to allow the Green Attributes associated with the
Product be transferred to Buyer to be tracked in WREGIS;

(b) Seller has the contractual rights to sell all right, title, and interest in the Product agreed to
be delivered hereunder;

(c) Seller has not sold the Product to be delivered under this Confirmation to any other
person or entity; .

(d) at the time of delivery, all rights, title, and interest in the Product to be delivered under
this Confirmation are free and clear of all liens, taxes, claims, security interests, or other
encumbrances of any kind whatsoever;

(e) the electric energy generated with the Green Attributes delivered under this Confirmation
was not and will not be separately sold, marketed, reported, or otherwise represented as
renewable energy, renewable electricity, clean energy, zero-emission energy, or in any
similar manner; and :

f following certification of the Project by the CEC as an RPS-eligible resource, the_ Project
and all electrical output from the Project is registered with WREGIS as California RPS-
eligible.
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6.2 Seller’s Representation, Warranties, and Covenants Related to the Project

Seller warrants, represents and covenants that:

(a) Seller shall inspect, maintain, and repair the Project in accordance with applicable
industry standards, the Project's permit requirements, and Accepted Electrical Practices;
and

(b) . Seller will abide by all applicable laws in operating the Project.

ARTICLE 7
GENERAL PROVISIONS

71 Buyer Audit Rights

Seller shall, along with the initial invoice for any calendar year during the Term and at other times as may
be requested by Buyer, provide documentation, including, but not limited to, meter data as recorded by a
meter approved by the Project’s governing balancing authority, sufficient to demonstrate that the Product
has been conveyed and delivered, subject to the terms of this Confirmation, to Buyer.

Seller shall, at its own cost and expense, instruct WREGIS to provide Buyer with a WREGIS produced
report of the generation activity from the Project following each month that the Project generates energy
that is being used to complete the delivery of the Product. Such information shall be limited to the
amount of electric energy generated by the Project during the Term, and shall not include any information
or reference to the transfer of WREGIS Certificates from Seller's account to any other entity.

7.2 Rights and Remedies Related to Exclusivity

Seller acknowledges and agrees that irreparable damage would occur in the event of any breach by
Buyer of its obligations under Section 3.4 and that money damages may not be a sufficient remedy for
any such breach, and that Buyer shall be entitied, without the requirement of posting a bond or other
security, to seek a preliminary injunction, temporary restraining order, or other provisional relief as a
remedy in any court of competent jurisdiction notwithstanding the obligation to submit all other disputes
(including claims for monetary damages under this Agreement) to dispute resolution pursuant to Section
34 of the Master Agreement.

Such a request for provisional relief does not waive Buyer's right to seek other remedies for any breach of
its obligation to convey the Product and associated Green Attributes exclusively to Buyer in accordance
with this Confirmation, notwithstanding any prohibition against claim-splitting or other similar doctrine.
The other remedies that may be sought include specific performance and injunctive or other equitable
relief, plus any other remedy specified in the Agreement, or if the Agreement does not specify a remedy
for the breach, all other remedies available at law or equity to the Parties for the breach.

7.3 Forecasted Generation

Five (5) Business Days before the first (1%!) of each November during the Delivery Period, Seller shall
provide to Buyer the estimated electric generation from the Project forecast for that November and the

- following month, December. Six (6) Business Days before the first (1%) of each December during the
Delivery Period, Seller shall provide Buyer with an updated estimate of generation from the Project
forecast for that December. Such estimates shall be of the same type of information Seller relies on in its
normal course of business.

The Parties acknowledge and agree that any such estimate or forecast provided under _this Section 7.3 is
for informational purposes only and does not obligate or commit Seller to provide or deliver such
estimated or forecasted energy to Buyer.
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ARTICLE 8
GOVERNING LAW

Governing Law. This agreement and the rights and dutles of the parties hereunder shall be governed by
and construed, enforced and performed in accordance with the laws of the state of California, without
regard to principles of conflicts of law. To the extent enforceable at such time, each party waives its
respective right to any jury trial with respect to any litigation arising under or in connection with this
agreement.

For the avoidance of doubt, the term "agreement" as used in the immediately preceding paragraph means
the Master Agreement and this Confirmation collectively.

ARTICLE 9
CREDIT AND COLLATERAL

Both Parties agree that Section 27 of the Master Agreement shall not apply to this Confirmation. Neither
Party has or will have any obligation to post margin, provide letters of credit, pay deposits, make any
other prepayments or provide any other financial assurances, in any form whatsoever under this
Confirmation. All implied rights relating to financial assurances arising from Section 2-609 of the Uniform
Commercial Code or case law applying similar doctrines, are hereby waived.

ARTICLE 10
CONFIDENTIALITY

Without limiting the provisions of Section 30 of the Master Agreement, Buyer agrees that, in connection
with the filing of this Confirmation with any regulatory agency, Buyer shall make an appropriate request
that all.of the terms and conditions of this Confirmation be held in strict confidence and preserved from
disclosure to any third party consistent with applicable law; provided that each of Buyer and Seller may
disclose the following information:

(1) Party names;

(2) Resource;

(3) Term;

(4) Project location;

(5) Capacity of each Project;

(6) The fact that the Project is on-Iihe and delivering;

(7) Delivery Point; and"

(8) The quantity of California RPS-eligible electric energy to be delivered under this
Confirmation.
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ACKNOWLEDGED AND AGREED TO JANUARY ¢4 , 2009:

PUGET SOUND EN Y,\INC. SOUTHERN CALIFORNIA EDISON COMPANY
- \

By: By: MM /

Name: David E. Mills Name! Stuart FQ Hemphill

Title: Director, Energy Supply and Planning ‘ Title: Vice President, Renewable and

Alternative Power

Date: January E, 2009 Date: January l_‘Y__Lf’_ , 2009
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ETWEEN
PUGET QE!UNID ENERGY, INC.
AND
"PACIFIC GAS AND ELECTRIC COMPANY

This - coidirtiiation. letter ("Conflrmatmn") confirms the transaction (*Tramsaction”) between Puget Sound
Energy; Inc. ("Seller") and Pacific Gas and Electric Company ("Buyei"), each individually a “Batty" and
tagether the"Pattles”; dated as of April 16, 2009. This Transaction is governed by the WSPP Agreement
between the Partles, effective as of March 3, 2009, along with.any-aréndnents and annexes thal existed
on. Mareh 3, 2009, thereto; including. 2 letter and ah amendment dated February 7, 2008, and Apdil 1,

20086, resyectwely {collectively, the "Master Agreement”). The Master Agreement and this Contirmation,
shill be collsctively referred to hiereln as “Agresment.” Capitalized terms used but not otherwise defined
in this Confirnation have the meanings -ascribed fo them in the Master Agreement or in the RPS: {as

deﬁned below fprwkded that: m the extent that ih:s Gonflrmatlon rs Emonscstenf with any provlsim of the:

AR?I’IQLE 1
COMMERCIAL TERMS.

Seller: PUGET SOUND ENERGY, INC. Buyer: PACIFIC GAS AND ELECTRIC CGOMPANY

Seller Buyer -
Trading: Day Ahead: 425-462-3421 Day Ahead: 415-973-6222
Real Time: 425-462-3622 Real Time:  415-973-7900

_ Seller | - Buyer
Scheduling: Day Ahead: 425:482-3291 Day Ahead: 415-873-4200
Regal Time: 425-462-3622 Real Time: 416-973-4500

1,000 GWhs of California RPS-eligible electric energy from the Project, structured.in a
Praduct: maonthly banking, firmiing and shaping product; and sold by Selier to Buyer at l;le Detivery
Polnt as firm energy pursuant to Service Schedule C of the Master Agreemen

Seller's Wild Horse wind generation facility located in Kitfitas Gounty, W.ashmgtgn;
Beller's Hopkins Ridge wind.generation facility located in Columbia County, Waishingtori; and
In any case where elther Seller's Wild Horse wind generation fagility or Seller's Hopkins

Project: Rxdge wind generatmn facmty Is sub;ect to an outage of thirty (30) or more consecutwe days,

jCaﬁfor"ma Energy ‘_,ommtsslon (“CEC"yas ERRS {as. defined in Seeﬂon G 1 balow) prior fo
the c;lelwery af the F’roduct from such other wind generatwn faclliy(ies)

Resource;

-Baﬂking, P
| Firmiig am | F’rGJBGﬁ shaﬂ oCEUr Over three ene manth penods as follaws

} Starage Month. In period orie (e. g... January), Seller. shall store hourly intetmittent
ind genera‘ﬁon from ihe Profect in Seller's electrical system.

ath, On or before the. 15‘*‘ calendar day of period two (e.g.,

07772-0246/LEGAL 15587 162. 1 -1-
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Febwary). Seller shall notify Buyer of the total quantity of elecirical energy (ln
Mwih} genersted by the Project in the entire.pregeding month (Storage Month)-and
‘thie hurabier of Blocks that Seller will defiver to Buyer at the Delivery Paint inthe
vsubsecment month {Conveyance Month).

arice Month: Throughtmt alf On~Peak Hours in period three:(e.4., March),

' ' y Point the nuriber of Blocks specified in
hat Buyer shall be permitted o add |
le balancing auihority for the. Delivety Paint |

any enekgy curtaitimients by the ap
to the fallmwing Conveyance Mo

Contract
Price:

The Term of this Transactlcn for the Product shall not commence until the:tetm of the Puget.
Contract referred 1o in Advice Letter, Advice 2319-E, filed with the CPUC in'Docket U 338-E

(”Pugef Coniract”) has been completed, expired or terminated by its terrs. Further, tha
Tarm: Term shall commence upon the later of (a) the satisfaction of alf obligafions. of Seller under
the Puget Contract and (b) the date by which all of the Conditions (described bélow} have
been satisfied, and shall continue until delivery by Seller to Buyer of the Product hias been
completed and ail other obh_gahons of the Parties under the Agreement have been safisfled:

The Delivery Term of this Transaction for the Product shall commence upon the third full
Delivery Term: | morith following the commencement of the Term and shall continue until defivery by Seller to
Buyer of the Product has been completed, including the corresponding Green Attributes.

| The effectiveness of this Confirmation shall be contingent upon all of the following conditions
having been satisfied:
(a) Buyer shall have obtained or waived CPUGC Approval of the Agreement;

(b}  Buyer receives a final and non-appealable order of the CPUC that finds that
Buyer's entry irito the Agreement is reasonable and that payments ta be made
by Buyer hereunder ‘are recoverable'in rates; arid

Conditigns: {6)  Gertification of both electric wind generation facilities included: in the Project by
: the CEC gs an ERR.

Without nm lting the foregotng, and upon written notiee, euther Farty may termmate this
Gonfirmation withoit liahility upon (i} the issuance of any final and non-appealable order hy
the CPUC nat grantfng CPUC Approval; or (ii) fallure to-satisfy condifions {a):and (h)-abo
on or prior to November 30, 2008. Any such termination shall be deemed to be a termination
Qf this Conﬁrmatmn ab initio.

Dalivery Poifit: Nﬁﬁ*@blumbié

Selier shall schedule the Product to Buyer as WSP‘P Bchedule © Energy as fire & y
Schieduling consistent with the most recent rules adopted by the Western Electricity Coordmaﬁng
Obligations: Counell (“WECTG"):

NERC E-Tags will comply with the delivery requirements as spacified by the CEC.

Scheduling In accordance with this Conflemation, Seller shall schedule and deliver to -E&aygr"zh;e?'ﬁmd’;iﬁt
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Tntamval | 55 WSFP Schieduls G Erergy duing standard 6x16 on-peak haurs (Hours Ending 722,
| Monday through Saturday during the Delivery Term, excluding NERC Holidays (“On-Paak

Holirs™)) thraughiout the Delivery Teim.

“Accepted Electrical Practices” means (a)those pra

in or approved by a-significant portion of the electric power industry during the relevant time perigd, or
b) in-the absence of such practices, methods, applicalile codes, and acts, any-of the practices, methods,
-and acts which, In exercise of reasonable judgment in: light of the facts known at-thg fime a decision is.
made, could have been ‘expeeted to accoriplish a desired resull at reasonable cost vonsistent with good
business practices, reliability, safely, and expedition. Asceptable Electrical Practices are, not intended to
be fimited fo the optimum practices, methods, or acts to the exclusjon of other, but rether refers fo a.
specirum of practices, methods, and acts generally accepted, or approved by 2 significant portion of the
electric power Industry In the relevant region, during the relevant time period, as deseribed in the
Immediately preceding sentence.

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

"E)ockS‘{ means the quantity of twenty-five (25) MW “blocks” of the. Product as WSPP Schedule C Energy
scheduled and delivered in accordance with this Gonfirmation. The quantity of such twenty-five {25) MW
blocks shalt be calculated pursuant to the following formula for each applicable Conveyance Month-during
the Delivery Term: :

(A + B) / C, rounded fo the nearest integer that is evenly divisible by twenty-five {25).

Where:

A = the-amount of energy identiffed in the applicable Nofification Month

B = the Roll-Over Amount (as defined below)

G = the total humber of On-Peak Houis in the applicable Conveyance Month
Al €xcess or shortage of ehergy thiough rounding shall be added (as & positive humiber for any shortage
of s a negative uimber for any excess) ta the next Conveyance Month {“Roll-Over Amount™); provided
that, for the fast Conveyarice:Month of the Delivéry Term, the quantity of Blocks shall be rounded up to
the next integer. '
“GPUC™ means the California Public Ufilities Comimission of its regulatory suceessor.

"CF’UC Approval’ means: a final and non-appeaiable order of the CPUC, without conditiofs’ of
modifications unacceptabls to the Parties, or either of them, which tortains the following terms:

(8) - approves this Agreement in its enfirety, including payments to be made by the Buyer,
subject to CPUG review of the Buyer's administration of the Agreement; and '

) finds that any procuretient pursuant to.this Agreement is procurement from an eligible

renewable energy resource for purposes of determining Buyet's compliance with any obligation
That it may have 1o procure eligible renewsble energy resources. pursuant to the California
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‘Renewables Portfolio Standard (Public  Utilities Code  Seclioh 389.11 et seq.),
Dedisior 08-06-071, of vther applicatie law,

€PUC Approval will be deeined o have occurred on the date that & CPUC decision containing such
findings beconies final and hon-appealable.

"Geen Attribites” rmeans any and all credits; benefits, emissions reductions, offsbid, and allowanhces,
hoWwsoeever entitled, aftribufabile t6 the generation from the Projeat, and its avoided emission of pollutants.
Grien Attributes nclude but:are not limited to Renewable Energy Credits, as well as: (1) any avelded
~ effiission of pollutants to the alr, soil or waler such as sulfur oxides (SOX), trqgen oxldes {(NOX), carbon

menoxide (CO) arid othier pollutants; (2) any avoided emissions of carbort 2), héthane (CH4)
nitrous oxide, hydroflucrocarbons, perflucracarbons, ‘sutfur hexaflubridé: rid oth gre nhouge gases
{GHOES) that have been determined by the United Natichs Intergovernmerital Panal. an Climate Change,
or otherwise by law; to ccmribute to the actual or potential threat of altering the Earih's climate by
trapping heat in the atr‘nosphere. (3) the reporting rights to thess avoided ernissions, such. as Greeh Tag
Reporting Rights, Green Tag Reporting Rights are the right of a Green Tag Piirchaser to feport the
ownership of accumulated Greeri Tags in compliance with federal or state taw, if applicable, and fo a
federal or state agency ‘or any othér party at the Green Tag. Purchaser’s discrétion, and lnc!ude without
limitation those Green Tag Reporting Rights. accrulng under Section 1605(b) of The Energy F’Ollcy Act of
1992 and any present or future federal, state, or local law, regulation or bill, and interhational or foreigti
emissions trading program. Green Tags are accumulated on a MWh basls and cdne Green Tag
represents the Green Attributes associated with one (1) MWh of Enetgy. Gresn Attributes do not include
{iy any energy, capacity, relisbility or other power aftributas from the Project, (ii} production tax credits
associated with the construction or operation of the Project and other financial incentives. in the form of
¢redits, reductions, or allowances associated with the project that are applicable to a state or federal
income taxation obfigation, (iil) fuel-related subsidies or “tipping fees” that may be paid te Seller to accept
certain fuels, or local subsidies received by the generator for the destruction of particular preexisting
pollutants or the premotien of local environmental benefits, or (iv) emission redustion credits encumbered
or ‘used by the Project for compliance with local, state, or federal operating and/or air quality peemits. If
the Project is a biomass or biogas facility and Seller receives dny fradable Green Atiributes based on the
greenhouse gas reduction benefits or other emission offsels atiributed to its fugl usage, it shall provide
Buyer with sufficient Green Aftributes 1o ensure that there are zero net emissions associated with the
production of electricity from the Project.

“Index” means, for the respective Scheduling Interval, the simple average (founded te the nearest
hundredth place) of the daily index price as published by the Intercantinental Exchange, Inc. (ICE") for
the "Mid-C Peak” Hub, on its website currently located at <hitps:/fwww theice.com/>, ar any successor
thereto, unless-a subistitite’publication and/or index is mutuslly agrees to by the Parties.

"Project” means each of the Witd Horse facifity, the Hopkins Ridge fatility, or any of Seller’s othier wind
generation faclities: in the Pacific Northwest that are certified by the CEC 4s ERRs 4t the tire of délivery
of the Product from such other wind generalion facility(ies) as further descnbed -on page 1 of this.
Confirination, -and all of them collectively.

“Rénewable Energy Credit” has the meaning set forth in California Public Utilities Gode Section 399. 12(f)
and CPUC Declsion 08-08-028, as the same may be amended from time 16 time or 4% Hirther defined or
supplemented by law.

“RPS* migans the renewable enefgy program and policies established by Senate Bills 1938 and 1078,
codified In Celifornia Public Utlitles Code Sections 399.11 through 399.20 and C hig )
Resources Code Seclions 25740 through 257571, a such provisions are amendéd Br ¢

emented from

T Avoided emissions may or- may riot have any value for GHG eompliante purposes. Although avoided
grriissions aie included in the list of Grean Attributes, this inclusion dogs not:create: any right t6.use these
avoidsd emissions to comply with any GHG regulatory prograty.
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timefo time. -
WRE( @’,means the Wastetn Rerlewable Electiicity Generation Information System or other process

ed under applicable laws for the ragistration, transfer or ownership of Greeh Atiributes.
"WREGIS Certificate” means “Certificate” as defined by WREGIS In the WREGIS Operating Rules.
"WREGIS Operating Rules” means the aperating rules-and requirements adopted by WREGIS.

ARTICLE 3
. CONVEYANGCE OF RENEWABLE ENERGY

For each manth durmg the Delnvery Term, Seller shall deliver and convey the electic energy associated
with the portion of Praduet {such portion defined as the quantity of ‘electtic energy stored in the applicable
Storage Month) by delivering such Product to Buyer at the Defivery Point through the use of Banking,
Flrming and Shaping.

(a) Gfeen Attributes. Seller hereby provides and conveys all Green Aftributes associated with all
electiicity generation from the Project to Buyer as part. of the Product being delivered. Seller represents
-and warrants that Seller holds the rlghts to ll Green Attributes from the Project, and Seller agrees to
convay and hereby conveys all such Green Attributes to Buyer gs included in the delivery of the Product
from tﬁe Project.

{b) For each. month of the Delivery Term, Selter shall deliver and convey the Green Attributes pursuant to
this Article 3 within five (5) Business Days after the end of the month in which the WREGIS Certificales
for such Green Aftributes are created by properly transferring such WREGIS Certificates, in accordance
with the rules and regulations of WREGIS, equivalent to the quantily of such Green Altributes, to Buyer
info Buyer's WREGIS account such that all right, title and interest in and to such WREGIS Certificates
shall transfer from Seller 10 Buyer:

33  WREBIS Registration

(&) Dunng 1he Term, Seller, at its own cost and expense, shall maintain its registration with WREGIS and
shall use its best efforis to ensure that all Green Attributes transferred to Buyer under this Confirmation
counts tewards Buyer's RPS requirements. Following certification of the Project by the CEC as an ERR,
Seiler shall ensure that all Green Attributes transferred by Seller hereunder -are designated as California
RPS-compliant with WREGIS. Sellershall, at its sole expense, use WREGIS as. requu’ed pursuant to the
WREGIS Qperating Rules: to effectuate the transfer of Green Atiributes to Buyer in acccrdance with
WREGIS reportiiig pratocols and WREGIS Operating Rules.

{b) Seller warrants that all necessary steps have been taken to allow the renewahle energy credits.
transferred to Buyer to be traced in the Western Renewabie Energy Generation Information System.

34 .

Salier shail sub}fect to the.other terins of this Gonfirmation, defiver the Product to Buyer, from the start of
1hie Dellvery Term uritil such time as thé Product has been delivered in full, at a rate not less than the rate
.at whisty glectric eriergy is gensrated by the Project.

&eﬂer shal! take aﬁ reassnahie actions, ingluding, but not imited to, amending this Confirmation, to
ensyre that the energy associated with the Green Altributes: prev:ded for hereunder qualifies as
“delivered” energy into California within the meaning of the RPS; provided that such action doss riot result
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in a. change in the original allocation of the economic benefits and burdens to Sefler under this
‘Gonfirmation:

_ ARTICLE4
L _ CPUC FILING AND APPROVAL 3 o ‘

Within twenity-onie (21) days.after the date first written in this Conflirmation, Buyer shall file with the CPUC
the appropriate request for CPUC Approval. Buyer shall expeditiously seek CPUC. Approval, including
promptly respanding to any reéquests for Information related to the request for CPUC Approval, Seller
shall use commercially reagonable efforts to suppart Buyer In obtaining. €PUC Approval. Buyer has no
pbligation to seek rehearing orto appeal a CPUC declsion which fails to approve the Agreerhent or. which
contains -findings required for CPUC Approval with conditions or modifications unacceptable to either
Party. Buyer shall notify Seller in writing or by email of the Hing of ity request fur CPUC Approval not less
than two {2) days prior t the submission of such filing.

ARTICLE'5
_ COMPENSATION
Caleulation Period: Each calengar month during the: Delivery Termy

O edoctec!

Monthly Cash  The Monthly Cash Settlement Amount shall be equal to the sum of the'following:

Payment Date: Payment of each Monthly Cash Settlement Afount by Buyer to Seller shall be
due and payable on or before the later of the twentieth (20th} day of the month in which the Buyer

receives the invoice, or within ten (10) Business Days, or, if sueh day is not g Business Day, then on the.

next Business Day, following receipt of an Invoice issued by Seller for the applicable Cateutation Period.
The invoice shall include a statement detailing the portion of Product transferred to Buyer during the
applicable Calculation Period.

Buyer is not obligated to pay for any Green Atftributes that have not been evidenced as WREGIS
Certificates and properly transferred to Buyer's WREGIS aceount.

Tnvoices. fo Buyer will be sedl by hard copy and PDF format to:

Pacific Gas and Electric Company
Adtri: Aol Patél (AxPx@pge.com)
Manager: Bilateral Settlemignts
P.O, Box 770000, Maill Code N12E
San Francisco; CA 84177

Phofie: 415-973-6510

Fax: 415-973-2151

For purposeés of this Confirmation, Buyer shall be desnied to hdve réceived an invoice upen the receipt of
gittier the hard copy or POF format'of the invoice, whichever comes fitst:

Payrent to Seller shall be made by electronic funds transfer pursuant to-the following:
Key Bank
Bellaviie, WA
Tex ID #91-0374630
ABRA#125060574
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| .. ARTICLEE
REPRESENTATIONS, WARRANTIES AND COVENANTS

Seller, and, If applicable, ifs suctessors, represerits and warrants that throughout the Delivery Term of
this Agrésmentthaf (i) the Project qualifigs and is certifled by the GEC as an Eligible Renewable Energy’
Resourse ("ERK") as such term Is defined jn Public. Utllitles Code Section:399.12 or Section 399, 16; and
(i} the Projéct's optput delivered to Buyer qualifies under the requirements of the California Renewables
Portfolio. Stanidard. To the extent a change in taw occurs after execution of this Agreement that causes
this representation and warranty to be materiglly false or misleading, it shall not be-an Event of Default if
Selier has used commercially reasonable sfforts to comply with such change in law.

Seller and, if applicable, its successors, represents and warrants that thraughout the Delivery Term of this
Agreement: the rénewablé energy credits transfemed to Buyer conférm to the definition and aliributes
required fof compliance with the California Renswables Portfalio Standard, as set forth in California
Public Utilities Commission Decision 08-08-028, and as may be modifled by subsequent decislon of the
California Public Utiliies Commission or by subsequent legislation, To the extent a change in law occuors
after execution of this Agreement that causes this representation and: warrant to be materially false or
misleading, it shall not be an Event of Default if Seller has used commercially reasonable efforts to
comply with such change in law.

“Commercially reasonable efforts” as used in the two preceding paragraphs shall not require Seller to
incur out-of-packet expenses in excess of $500,000.

In addition te the foregoing, Seller warrants, represents and covenants during the Delivery Term that:

(@) all necessary steps have been taken to allow the Green Altributes associated with the
Rroduct be transferred to Buyer to be tracked in WREGIS;

) Seller has the confractuat rights to sell all right, title, and intérest in the Product agreed to
be delivered hereunder;

() Seller has not sold the Produgt to be delivered under this Confirmation to any other
person or entity;

(d) at the time of delivery, all rights, title, and interest in the Product to be defivered uhder
' this Confirmation are frée and tlear of all liens; taxes, claims, seourity interests, or other
encumbrances of any kirid whatsogver; ’

{e) the electric energy generated with the Green Altributes defivered under this Confirmation
wag not and will not be separately soid, marketed, reparted, or otheérwise rdprasented as
renewable erergy, rénewable electricity, clean energy, zero-emission efiergy, or in ary
sitilar manne; '

) following certification of the Projest by the CEC as an ERR, the.Projéct and all electical
output from the Projest is registered with WREGIS as Califernia RPS-eligible; and

{9} All Product provided by Seller pursuant to this Confitration shall be supplied from the
Project enly.
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Seller warrants represents and covenants thal

Ledactecd

(=) ‘Selter shiall Inspect, maintain, and repait the Project in accordance with applicable.
industry standards, the Project's permit reqmrements. and Acceptad Electrical Practices;

and
[5)) Seller will abide by-all applicable laws in-operating the Project.

~ ARTICLE 7
GENERAL PROVISIONS:

Seller shall, along:with the inihai invoice for any.calendar year during the Delivery Term.and at other times:
as- may be requested by Buyer, provide documentation, including, but net limited to, meter data as:
recorded by a meter approved by the Project's governing balancing authorily, sufficient to- demonstrate.

that the Produet has been conveyed and defivered, subjest 1o the terms of this Confirmation, to Buyer.

Seller shall, at its:own cost and expense, instruct WREGIS to provide Buyer with a WREGIS praduced.
report of the generation activity from the Project following each month-that the: Project generates energy

that is being used to complete the delivery of the Product. Sych information shall be limited to the

amount of electic energy generated by the Project during the Term,.and shall not include any information’

or reference to the transfer of WREGIS Certificates from Seller's account to any other entity.

Seller acknowledges and agrees that ifreparablé damage would ocour in the event of any breach by
Buyer of its obligations under Section 3.1, 3:2 ar 3:4 and that money damages may not be a sufficient
remedy for any such breach, and that Buyer shall be erititied, without the requirement of posting a-bond
or other security, to seek a preliminary injunction, temporary restraining order, of other provisional relief
as a remedy in any court. of competent jurisdiction notwithstanding the obligation to submit all other
disputes {including claims for monetary damages under the Agreement) to dispute resalution pursuant to
Section 34 of the Master Agreament. -

Such a request for provisional rellef does not waive Buyer's right to seek other remedies for any breach of
Seller’s obligations to convey the Product and associated Gréen Attriblites exclusively to Buyer in
accordarnice with this Canfirmation, notwithstaritlng any prehibition -against clabm-splitting or other similar
doctrine. The other rernedies that may be. séught include specific parformance and injunctive or other

equitable.relief, plus any other remedy spécified in the Agreement, oF if the.Agreement does not spetify a

remedy for the breach, all other remedies available at law or equity to the Parties for the breach,

Fwe (8) Busmess Days befefe the first (1%} of each November during the Delivery Term, Selfer shall

-proyude to Buyer the estimatad glectric generation from the Project for oast for that Novernber and the
of each Degember during the:
neration from the: F’m)ect forecast
for that December. Sugh estimates shall be of the same type of information Seller relies on in its normal

following month, December. Six (6) Business Da

efore the ﬂrst ™
Delivery Term, Sellershiall- provide Buyer with-an up ) -

course of business,

Within ninety (90) days: of execution of this- Confirmation, Seller shall provide Buyer with a non-binding,
indicative forecast of genration from the Project by calendar month for 201,

The Parlies acknowledge and. agree that any such asﬁmate or foracast proyided under this Section 7.3 is.

for. informational purposes only and does npt abligate: or- commit Seller to: provide or deliver such
estimated or forecasted energy to Buyer,
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Governing Law. This agreemant and the. rights-and duties of the parties hereunter shiall be govérned by

and construed, enforced and performed n accordarice with  the laws. of the state of Cadlifornia, without
tegard to principles of conflicts of law. To the €xtent enforceable at such time, each party waives iis.

respective right to any jury trial with respect to any litigation arising under or In connection with this
agreement.

For the avoidance of doubt, theterm "agreemient” as used in the immediately preceding paragraph means
“the Master Agreement and this Confirmation eolletivaly. ’

ARTICLE 9
CREDIT AND COLLATERAL

Both Parties -dgree that Section 27 of the Mastér Agreemem shall not-apply ta this Confirmation. Neither
Party has or will have any obligation to post matgih, provide lefters of credit, pay deposits, make any
other prepayments ‘of provide any other financial -assurances, in any form whatsoever under this
Confirmation. All implied rights relating to financial-assurances arising from Sectioh 2-609 of the Uriiform
Commergial Codé or case law applying similar doctrines; ake hereby walved.

ARTIGLE 10
CONFIDENTIALITY

(a) Without limiting the provisions of Section 30 of the Master Agreement and notwithstanding
Section 10(b) of this Confirmiation, Buyer agrees that, in corinection with the fiting of this Confirmation with
any regulatory agency, Buyér shall make an appropriate request that all of the terms and conditions of
this Conhfirmation be held in strict confidence and preserved from disclosure to any third party consistent
with applicable faw; provided that each of Buyer and Seller may discfose the following information:

(1) Party names;

(2) Resouree;

3) Term;

4) Project location,

(5} Capaoity of each Projec;

) The fact that the Project Is on-line and delivering;

(ry  Delivery Point; and

{8 The quantity of Cafifornia RPS-eligible electric energy to be delivered under this
Confirmation,

{b) Neither-Party shall disclose the non-public terms or conditions of the Agreement to-a.third party, other
than:

(1) the Paity's Affiliates, the Party’s or its Affiliates’ respective employees, lenders, investors,
' counsel, accountants or -advisors wha have & need to know such irformation and have

agreed 1o keep. such terms confidential pursuant 16 an agresment containing terms at

07772-0246/LEGAL 15587162, 1 -9-
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least as restrictive as the terms sot forth in this Article 10,

{2)  fordisclosure to Buyer's Procuremient Review Group, as defined in CPUC Decision D.
' 02-08-071, subject to a in the form provided 1o Selier,

{8y 1 the CPUC under sealfor purposes of review,
{4y disclosure of terms spacified it -and pursuant to Section 10(a) abc{v&;

{8)  in order to somply with any applicable law, regulation, or any exchange, control area or
California 15O rule, or order issued by a court or entity with competent jurisdiction over
the discloslng Parly ("Disclosing Party”), other than to those entifes set forili in
subsection (@), or i _

{8} in order to comply with any applicable regulation, rdle, or order of the CPUC, CEC,
Washington Utilities and Transportation Goramission or the FERC,

{c) if-a Paty Is required to disclose confidential information in order fo salisfy an obligation pursuant
to subssction (b)(6) abave ("Disclosure Order”} sach Party shall, to the extent practicable, Use reasonable
efforts: (1) to notify the other Party prior to disclosing the confidential riformation and (i) prevent or limit
such disclosure. After using such reasonabile efforts, the Disclosing Party shall not be: (y) prohibited frorm
complying with a Disclosure Order or (2) liable to the other Paity for monetary or other damages incurred
in connection with the disclosura of the confidential information.

ARTICLE 11
UNCONTROLLABLE FORCES

Notwithstanding Section 10 of the Master Agreement to the contrary, Buyer and Seller agree that any
failure by Seller to deliver Graen Atiributes pursuant to this Canfirmation due to any Uncontroflable Force
shall be deemed to be a failure by Seller to perform such delivery obligation if such fallure continues for a
period of twelve (12) months or more after the time such delivery was due to be made. Otherwise, the
terms of Section 1- of the Master Agreement shail apply to this Confirmation.

ACKNOWLEDGED AND AGREED TO APRIL 10, 2009.

PACIFIC GAS AND ELEGTRIC CO@?ANY

e

» - i &fff w,_
P S P aar e
Nams: David E. Mills < Narme? oy Kuga
Title: Director, Energy Supply & Planning Title: Vice President of Energy Supply
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PUIGET SOUND ENERGY

The Energy To Do Great Things

WSPP AGREEMENT
CONFIRMATION LETTER
BETWEEN

PUGET SOUND.ENERGY, ING.
. AND .
SOUTHERN CALIFORNIA EDISON COMPANY

This confirmation Jetter ("Confirmation"} confirms the transaction (“Tiansagtion”) between Pugst Sound
Ensrgy, Inc. ("Seller”) and Sotthem California Edison Company ("Buyer"), each indllvidually a "Party” and
together the "Parties”, effective as pf May 28, 2009 (the "Confirmation Effective Date"). This Transaction

. is govemed by the WSPP Agresment:between the Partles, -effective as.of April 1, 2008, along with- any
amendments and annexes that existed on April, 1, 2008, therefo (the "Master Agreeiment™). The Master -
Agreement and this Confirmation shall be collectively referred to herein.as the “Agreemient.” Capitalized
terms used but not otharwise defined in this Confirmation have -the meanings ascribed 1o them in the.
Master Agreement or,in the RPS (asdefined below): ' )

ARTICLE 1

COMMERGIAL TERMS
14 Product Information .

Seller:  PUGET-SOLIND ENERGY, INC. | Buyer: "SOUTHERN CALIFORNIM EDISON
1 T Seller T i T T Buyer- : S T
Trading: Day Ahead:-425-462-3421 Day Ahead: 626-307-4487 /.626-307-4430
| Redl Tirte: 425-462-3622 Real Time: 626-307-4453 / 626-307-4416
Schieduling: | Dy Ahead: 425-462-3291 . Day Ahiead:: 626:307-4425 /626-3074413
_ Real Time: 425-462-3622 Real Time: :626-307-4405./ 626-807-4416

".|:840 GWhs of Califomia RPS-€ligible eleciric energy, including the refated Green Altributes,
from e Project foreach of years 2012, 2013, .2014-and 2015 structured in:a monthly
* Banking, fixming-and shaping. preduct {as. previded below), and sold by, Seller to Buyer at the
| Delivery Point:asfirm energy pursuant to Service Schedule'C of the Master Agreemerit.
o -} Gumulatively, the Product upderthis Confirmation fotals'2;560-G\Whs of Califernia RRS-
Product: | eligible. electiic-erigrgy from the-Project -

| : ‘Upop.written nofice-to'Buyer, Seller shall havethe option, subject to-Buiyer's:approval within 10
| busiess days-qf receipt.of. such notice, fo-increase the quaniiity of Praduct dellvered-to Buyer
.| from.the.Praject (“Additional Product”) during any-year during the Temm. The price of the

Additianal Product shalt be-the Additional Product Price and the.other terms and coenditions
shall be malefially similar 1o the terms.and conditions contained herein.

| Seller's .Wild Horse wind gengration faaility locafed'in Kititas County, Washington and
Selfer's Hopkins Ridge wind generation facility located in Columbia County, Washington;

] provided that If the output from Seller's Wild Horsewind-generation facility and ‘Seller's
Project; ‘Hopkins Ridge wind generation facility Is insufficient for. Seller to supply the entirety ofthe
. " . { Product, including the entire quantity of energy and Green Attributes constiiuting the Product |
as setforth above, Seller may deliver Product from:Selter's other, wind generation facllities in
' the Pacific.Northwest that are cerfified by the California Energy Commission (‘CEC") a5
ERRs (as defined in Section 6.1 below) prior to-the delivery of the Product from such other

‘wind generation facliity{ies). - .

P.O. Bex 808E6E / Bellevue, WA 93008-0868 ) PSE.com
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Delivery
Obligation:

The obligation of Seller to deliver 640 GWhs of Clifornia RPS-eligible electric energy,
including the related Green Attributes, for each of years 2012, 2013, 2014 and 2015 is a firm
obligation and Seller shall deliver the Product to Buyer consistent with the terms of this
Confirmation without excuse other than Uncontroilable Forces.

Resource:

Wind generation

Banking,
Flrming and
Shaping:

Throughout the Delivery Term, Seller shall generate, transmit and integrate available
intermittent wind generation from the Project into Seller’s electrical.systemn on an hourly basis
to be delivered to Buyer as firm energy at a later time. For each month of generation during
the Delivery Term, this Banking, Firming and Shaping of energy shall occur over three one-
month periods as follows: :

(1) Storage Month. In period one (e.g., January), Seller shall store hourly intermittent
wind generation in Seller's electrical system.

(2) Notification Month. On or before the 15" calendar day of period two (e.g.,
February), Seller shall notify Buyer of the total quantity of electrical energy (in -
MWh) generated by the Project in the entire preceding month (Storage Month) and
the number of Blocks that Seller will deliver to Buyer at the Delivery Point in the
subsequent month (Conveyance Month).

(3) Conveyance Month. Throughout all On-Peak Hours In period three (e.g., March),
Seller shall deliver to Buyer at the Delivery Point the number of Blocks specified in
- the preceding Notification Month; provided that Buyer shall be permitted to add any
energy curtailments by the applicable balancing authority for the Delivery Point to
the following Conveyance Month.

Price:

Additional

Product Price:

Term:

The Term of this Transaction shall commence upon the Confirmation Effective Date and shall
continue until delivery by Seller to Buyer of the Product has been completed and all other
obligations of the Parties under this Agreement have been satisfied.

Delivery Term:

Subject to the satisfaction of the Conditions, the Delivery Term of this Transaction shall
commence on January 1, 2012, with the first Coveyance Month being March 2012, and shall
continue until delivery by Seller to Buyer of the Product has been completed, including the
corresponding Green Attributes.

Conditions:

The commeﬁcement of the Delivery Term shall be contingent upon all of the following
conditions (the “Conditions”} having been satisfled:

(@)  Buyer shall have obtained or waived CPUC Approval of this Agreement;

(b)  Certification of Seller's Wild Horse wind generation facility and Seller's Hopkins
Ridge wind generation facility by the California Energy Commission ("CEC") as
an RPS-eligible resource; and

{c)  Thelater of (i) January 1, 2012 or (i) commencing Jahuary 1, 2008, Seller's
generation of 3,150 GWhs of California RPS-eligible electric energy from the
Project, shall have occurred.

Both Parties shall take all reasonable action to satisfy the Conditions.
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subject to the deadine for giving a termination notice as set forth below), either Party may

final and nonappealable order by the CPUC that, either expressly or by application, limits
SCE's abllity to count the Green Aftributes purchased hereunder for purposes of Buyer's
compliance with its obligations under the RPS Leglslation; or (iil) failure to satisfy both of

of the reasons stated in clauses (), (Ii} and (jif) above must be given on or before July 1,
2010. : ’

Without limiting the foregolng, and upon written notice (which shall be effective immediately

terminate this Confirmation without liability upon the occurence of: (1) the issuance of a final
and non-appealable order by the CPUC not granting CPUC Approval; (il) the issuance of a

Conditions (a) and (b) on or before June 1, 2010; provided that a notice of termination for any

Dellvery Point: | Mid-Columbia

g‘t’:;_edlt’iﬁng recent rules adopted by the Western Electricity Coordinating Council.
igations:
g NERC E-Tags will comply with the delivery requirements as specified by the CEC.

Seller shall schedule WSPP Schedule C Energy as firm energy and consistent with the most

Scheduling Schedule C Energy during standard 6x16 on-peak hours (Hours Ending 7-22, Monday

Interval: through Saturday during the Delivery Term, excluding NERC Holidays (“On-Peak Hours"))

| throughout the Delivery Term. :

In accordance with this Conflrmation, Seller shalil schedule and deliver to Buyerthe WSPP

ARTICLE 2
DEFINITIONS

“Accepted Electrical Practices" means (a) those practices, methods, applicable codes, and acts engaged
in or approved by a significant portion of the electric power industry during the relevant time period, or
(b) In the absence of such practices, methods, applicable codes, and acts, any of the practices, methods,
and acts which, In exercise of reasonable judgment in light of the facts known at the time a degision is
made, could have been expected to accomplish a desired result at reasonable cost consistent with good
business practices, reliability, safety, and expedition. Acceptable Electrical Practices are not intended to
be limited fo the optimum practices, methods, or acts to the exclusion of other, but rather refers to a
spectrum of practices, methods, and acts generally accepted, or approved-by a significant portion of the
eleclric power industry.in the relevant region, during the relevant time period, as described in the
immediately preceding sentence.

“Blocks” means the quantity of twenty-five (25) MW “blocks” of WSPP Schedule C Energy scheduled and
delivered in accordance with this Confirmation, The quantity of such twenty-five (25) MW blocks shalf be
calculated pursuant to the following formula for each applicable Conveyance Month during the Delivery
Term;

(A + B)/ C, rounded to the nearest integer that is evenly divisible by twenty-five (25).

Where:
A =the amount of energy identified in the applicable Notification Month

B = the Roll-Over Amount (as defined below)

C =the total number of On-Peak Hours in the applicable Conveyance Month

All excess or shortage of energy through rounding shall be added (as a positive number for any
shortage or as a negative number for any excess) to the next Conveyance Month (“Roll-Over Amount”);
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provided that, for the last Conveyance Month of the Delivery Term, the quantity of Blocks shall be
rounded up to the next integer.

"CPUC" means the California Public Utilities Commission or its regulatory successor.

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

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

(b) finds that any procurement pursuant to this Agreement is procurement from an eligible
renewable energy resource for purposes of determining Buyer's compliance with any obligation
that it may have to procure eligible renewable energy resources pursuant to the California
Renewables Portfolio Standard (Public Utiliies Code Section399.11 et seq.),
Decision 03-06-071, or other applicable law.

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

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

“Index” means, for the respective Scheduilng Interval, the simple average (rounded to the nearest .
hundredth place) of the day-ahead index price as published by the Intercontinental Exchange, Inc. (“ICE")

for the “Mid-C Peak" Mub, on its website currently located at <https://www.theice.com/>, or any successor

thereto, unless a substltute publication and/or index is mutually agrees to by the Partles

! Avoided emissions may or may not have any value for GHG compliance purposes. Although
avoided emissions are included in the fist of Green Aftributes, this inclusion does not create any
right to use those avoided emissions to comply with any GHG regulatory program.
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"Project" means each of the Wild Horse facility, the Hopkins Ridge facllity, or any of Seller's other wind
generation facilities in the Pacific Northwest that are certlfied by the CEC as eligible renewable ensrgy
resources pursuant to the RPS at the time of delivery of the Product from such other wind generation
facility(ies) as further described on page 1 of this Confirmation, and all of them collectively.

"RPS" means the California Renewables Portfolio Standard Program as codified at California Public
Utllitles Code Section 399.11 ot seq., and ariy decisions by the CPUC related thereto. :

"WREGIS" means the Westem Region Electricity Generation Information System or other process
recognized under applicable laws for the registration, transfer or ownership of Green Attributes.

"WREGIS CértiﬂCate“ means "Certificate” as defined by WREGIS In the WREGIS Operating Rules.
"WREGIS Operating Rules" means the operating rules and requirements adopted by WREGIS.

ARTICLE 3
CONVEYANCE OF RENEWABLE ENERGY

.34 Seller’s Conveyance Of Electric Energy

For each month during the Delivery Tern, Seller shall deliver and convey the electric ehergy associated
with the portion of Product (such portion defined as the quantity of electric energy stored in the applicable
Storage Month) by delivering such Product to the Delivery Point through the use of Banking, Firming and

Shaping.
3.2 Seller’s Conveyance of Green Attributes

(a) Seller hereby provides and conveys all Green Atiributes associated with all electricity generation from
the Project to Buyer as part of the Product being delivered. Seller represents and warrants that Seller
holds the rights to all Green Aftrbutes from the Project, and Seller agrees to convey and hereby conveys
all such Green Attributes to Buyer as included in the delivery of the Product from the Project.

(b) For each month of the Delivery Term, Seller shall deliver and convey the Green Attributes pursuant to
this Article 3 within five (5) Business Days after the end of the month in which the WREGIS Certificates
for such Green Attributes are created by properly transferring such WREGIS Certificates, In accordance
with the rules and regulations of WREGIS, equivalent to the quantity of such Green Attributes, to Buyer
into Buyer's WREGIS account such that-all right, title and interest in and to such WREGIS Certificates

shall transfer from Seller to Buyer.

3.3  WREGIS Registration

During the Term, Seller, at its own cost and expense, shall maintain its registration with WREGIS and
shall use its best efforts to ensure that all Green Attributes transferred to Buyer under this Conflrmation
counts towards Buyer's RPS requirements. Following certification of the Project by the CEC as an RPS-
eligible resource, all Green Attributes transferred by Seller hereunder shall be designated. California RPS-
compliant with WREGIS. Seller shall, at its sole expense, use WREGIS as required pursuant to the
WREGIS Operating Rules to effectuate the transfer of Green Aftributes to Buyer in accordance with
WREGIS reporting protocols and WREGIS Operating Rules.

34 Delivery Rate

Seller shall, subject to the other terms of this Confirmation, deliver the Product to Buyer, from the start of
the Delivery Term until such time as the Product has been dellvered In full, at a rate not less than the rate
.at which electric energy is generated by Seller’s Wild Horse and Hopkins Ridge wind generation facilities,
such that, for any whole or partlal calendar year during the Delivery Term, Buyer has the exclusive rights
to the first 640 GWh of electrical output from these facliities (including energy and Green Attributes).

3.5 Further Assurances

Seller shall take all reasonable actions, including, but not fimited to, amending this Confirmation, to
ensure that the energy associated with the Green Aftributes provided for hereunder qualifies as
“delivered” energy into California within the meaning of the RPS; provided that suich action does not result
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in a change in the original allocation of the economlc benefits and burdens to Seller under this
Confirmation.

ARTICLE 4
CPUC FILING AND APPROVAL

Within forty-five (45) days after the execution date of this Confirmation, Buyer shall file with the CPUC the
appropriate request for CPUC Approval. Buyer shall expeditiously seek CPUC Approval, including
promptly responding to any requests for information related to the request for CPUC Approval. Seller
shall use commerclally reasonable efforts to support Buyer In obtalning CPUC Approval. Buyer has no
obligation to seek rehearing or to appeal a GPUC decision which fails to approve this Agreement or which
contains findings required for CPUC Approval with conditions or modifications unacceptable to elther
Party. Buyer shall notify Seller in writing or by email of the filing of Buyer's request for CPUC Approval no
less than two (2) days prior to the submission of such filing.

ARTICLE 5
COMPENSATION
Calculation Period: . Each calendar month during the Delivery Term
Monthly Cash The Monthly Cash Settiement Amount shall be equal to the sum of the following:
Settlement Amount:
Payment Date: Payment of each Monthly Cash Settlement Amount by Buyer to Seller shall be

due and payable on or before the later of the twentieth (20th) day of the month in
which the Buyer receives the Invoice, or within ten (10) Business Days, or, if such
day is not a Business Day, then on the next Business Day, following receipt of an
invoice issued by Seller for the applicable Calculation Period. The involce shall
include a statement detailing the portlon of Product transferred (including the
quantities of WSPP Schedule C Energy and Green Attributes) to Buyer during
the applicable Calculation Period.

Buyer is not obligated to pay for any Green Atfributes that have not been properly transferred to Buyer’s
WREGIS account. .

Invoices to Buyer will be sent by hard copy and PDF format to:

Southern California Edison Company

Attn: Pamela Snethen/Renewable Alternative Power Contract Manager
GO1, Quad 4D, 490N

P.O. Box 800

Rosemead, CA 91770

Emaill: Pamela.Snethen@sce.com

Email 2: PPFDPowerSettie@sce.com

For purposes of this Conﬁrrﬁation, Buyer shall be deemed to have recelved an invoice upon the receipt
of either the hard copy or PDF format of the invoice, whichever comes first.

Payment to Seller shall be made by electronic funds transfer pursuant to the following:
Key Bank

Bellevue, WA
Tax 1D #91-0374630
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ABA #125000574
Account #479681024630

ARTICLE 6
REPRESENTATIONS WARRANTIES AND COVENANTS

6.1 Seller's Representation, Warranties, and Covenants Related to Green Attributes

Seller, and, if applicable, its successors, represents and warrants that throughout the Delivery Term of
this Agreement that: (i) the Project qualifies and is certified by the CEC as an Eligible Renewable Energy
Resource ("ERR") as such term is defined in Public Utilities Code Section 399.12 or Section 399.16; and
(ii) the Project's output delivered to Buyer qualifies under the requirements of the California Renewables
Portfolio Standard. To the extent a change in law occurs after execution of this Agreement that causes
this representation and warranty to be materially false or misleading, it shall not be an Event of Default if
Seller has used commercially reasonable efforts to comply with such change in law.

“Commercially reasonable efforts” shall not requure Seller to incur out-of-pocket expenses in excess of
$1,000,000.

In addition to the foregoing, Seller warrants, represents and covenants throughout the Delivery Term that:

(@) all necessary steps have been taken to allow the Green Atfributes associated with the
Product be transferred to Buyer to be tracked in WREGIS;

(b) Seller has the contractual rights to sell all right, title, and interest in the Product agreed to
be delivered hereunder; '

(c) Seller has not sold the Product to be delivered under this Confirmation to any other
person or entity;

(d) at the time of delivery, all rights, title, and interest in the Product to be delivered under
this Confirmation are free and clear of all liens, taxes, claims, security interests, or other
encumbrances of any kind whatsoever,

(e) the electric energy generated with the Green Atiributes delivered under this Confirmation

was not and will not be separately sold, marketed, reported, or otherwise represented as

~ renewable energy, renewable electricity, clean energy, zero-emission energy, or in any
similar manner; and

'(f) following certification of the Project by the CEC as an RPS-eligible resource, the Project
and all electrical output from the Project is registered wuth WREGIS as California RPS-
eligible.

6.2 Seller’s Representation, Warranties, and Covenants Related to the Project

Seller warrants, represents and covenants that:

(a) Seller shall inspect, maintain, and repair the Project in accordance with applicable
industry standards, the Project’s permit requirements, and Accepted Electrical Practices;
and

(b) Seller will abide by all applicable laws in operating the Project.
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ARTICLE7 -
GENERAL PROVISIONS

71 Buver Audit Rights

Seller shall, along with the Initial invoice for any calendar year during the Term and at other times as may
be requested by Buyer, provide documentation, including, but not limited to, meter data as recorded bya
meter approved by the Project's governing balancing authority, sufficlent to demonstrate that the Product
has been conveyed and delivered, subject to the terms of this Confirmation, to Buyer.

Seller shall, at its own cost and expense, instruct WREGIS to provide Buyer with a WREGIS produced
report of the generation activity from the Project following each month that the Project generates energy
that is being used to complete the delivery of the Product. Such information shall be limited to the
amount of electric energy generated by the Project during the Term, and shall not include any information
or reference to the transfer of WREGIS Certificates from Seller’s account to any other entity.

Upoh request, Seller shall, prior to the commencement of the Delivery Term, provide to Buyer a written
report stating the cumulative amount of Califoria RPS-eligible electric energy generated from the Project
during the period from January 1, 2009 to the date the report was generated.

7.2 Rights and Remedies Related to Exclusivity

Seller acknowledges and agrees that ireparable damage would occur in the event of any breach by
Seller of its obligations under Section 3.4 and that money damages may not be a sufficlent remedy for
any such breach, and that Buyer shall be entitied, without the requirement of posting a bond or other
security, to seek a preliminary injunction, temporary restraining order, or other provisional relief as a
remedy in any court of competent jurisdiction notwithstanding the obligation to submit all other disputes
(including claims for monetary damages under this Agreement) to dispute resolution pursuant to Section
34 of the Master Agreement. : }

Such a request for provisional relief does not waive Buyer’s right to seek other remedies for any breach of

Seller's obligation to convey the Product, including the associated Green Aftributes, exclusively to Buyer -

in accordance with this Confirmation, notwithstanding any prohibition against claim-spilitting or other
similar doctrine. The other remedies that may be sought include specific performance and injunctive or
other equitable relief, plus any other remedy specified in the Agreement, or If the Agreement does not
specify a remedy for the breach, all other remedies available at law or equity to the Parties for the breach.

7.3 Eorecasted Generation

Five (5) Business Days before the first (1¥) of each November during the Delivery Term, Seller shall
provide to Buyer the estimated electric generation from the Project forecast for that November and the
following month, December. Six (6) Business Days before the first (1%) of each December during the
Delivery Term, Selier shall provide Buyer with an updated estimate of generation from the Project forecast
for that December. Such estimates shall be based upon the same type of Information Seller relies on in
its normal course of business. ‘

The Parties acknowledge and agree that any such estimate or forecast provided under this Section 7.3 is
for Informational purposes only and does not obligate or commit Seller to provide or deliver such
estimated or forecasted energy to Buyer. '

ARTICLE 8
GOVERNING LAW

Goveming Law. This agreement and the rights and dutles of the parties hereunder shall be governed by
and construed, enforced and performed In accordance with the laws of the state of California, without
regard to principles of conflicts of law. To the extent enforceable at such time, each party waives its
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respective right to any Jury trial with respact t6 any litigation arising under or in connection with this
agreement.

For the avoldance of doubt, the term “agreement” as used In the lmmedlately precedlng paragraph means
the Master Agresment and. his Confirmation collectively. :

ARTICLE®
CREDIT AND COLLATERAL.

Both Parties. agree ‘that Seclion 27 of the Master Agreenient shall. not apply fo this'Confirmation. Neither
Party has-or will have any obligafion to post margin, provide leiters of credit, pay deposits, make any
other prepayments or provide any other financlal assurances, in any form whatsoeverunder this
Confirmation. Al implied-rights relating to financial assurances arising from:Section 2-608 6f the Uniform
Commercial Code or.case law applying similar doctrines, are herebywalved.

ARTICLE 10
CONFIDENTIALITY

Withcut Jxmrﬁng the provxsxons of Saction 30 of the Master Agreemertit, Buyer agrees that, In connection
with the filing of this.Confirmation with any tegulatory agency, Buyer-shall make an appropriate request
that all of the terms and condjtions of.this Confirmation be held in strict confidence and preserved from
distlesure to any third party consistenf:with applicable law; provxded that each of Buyerand Seller may

disclose me'foﬂowlng inforrnatlon

(1) Party names.

(2) :Res.ource;

(8)Term;

(4) Project focation;:

{5). ‘Capacity of each Project;

(6} The factthat the Project is on-iine and-délivering; -
{7). Dehvery Point; and ' .

(8). Tha quantity of Cahfomla RPS-ellglble electric energy to be delwered under this
Confirmation.

~_ARTICLE 11 :
UNCONTROLLABLE FORCES

Notwithstanding Section 10 of the Master Agreement to the contrary, Buyer and Seller agree that any
failure by Séller to defiver Green Attributes pursuant to this Confirmation due to any Uncontrollable Force
shall be deemed to be a failure by Seller to perform such delivery obligation If such fallure continues for a
perlod-of twelve (12) months or more after the time such delivery was due to be rhade. Othervwse, the

- terms of Sectlon 10 of the Master Agreement shall apply to this Confirmation.
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ACKNOWLEDGED AND AGREED TO
MAY2S, 2009 '

By:

A
Name: David E. 'M;Ils\.—J

Titfe: Director, Energy Supply and Planning

MAYZT, 2009:

SOUTHERN CALIFORNIA EDISON COMPANY

By: (W

Nam ":.S.tuart R.{Aemphiti

Tifler Vice President, Renewable:and
Alternative Power
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