
AMENDMENT NO.1 TO THE MASTER
SOLAR POWER PURCHASE AND SALE AGREEMENT

This Amendment No. 1 to the Master Solar Power Purchase and Sale Agreement
("Amendment") is entered into this _ day of , 2012, by and between the Lancaster
Power Authority, a joint powers authority ("LPA"), and US TOPCO ENERGY, INC., a California
Corporation ("TOPCO").

In accordance with the terms set forth in Article 514 of the Master Solar Power Purchase and
Sale Agreement ("Master Agreement"), "the parties acknowledge that, due to the long term nature of
the Master Agreement, it may be necessary and/or appropriate at some time in the future, or from
time to time, for the Parties to enter into various "Implementation Agreements" or to otherwise
execute additional documentation to clarify and. implement provisions of this Master Agreement.
Each Party agrees to cooperate in good faith to negotiate and enter into such Implementation

Agreements as may be determined to be reasonably necessary and/or appropriate by either Party in
its reasonable discretion" and Article 515, "any alterations, changes or modifications of or to this
Master Agreement, in order to become effective, shall be made in writing and in each instance signed
by a duly authorized representative on behalf of each Party." The Parties hereby wish to enact the
powers duly provided under said Articles 514 and 515 and implement the following augmentations to
the Master Agreement.

Option to Pre-Pay Power:

Upon completion of the Renewable Generating Facilty, TOPCO shall grant to LPA and LPA
may, at its discretion, exercise an option to prepay power the full Energy Output produced (as
calculated by the estimated annual Energy Output by the term years of this Master Agreement) by
said Facilty. In the event such option is exercised, the Parties shall, in good faith, determine the
kWh price, the total generation estimation, the payment terms and conditions to said option.

LP A hereby agrees to consider said option to prepay power from the total Energy Output
generated by said Renewable Generating Facilty when the following conditions are met:

1. LP A has a potential purchaser of said power.

2. Prepaid purchase options add a financial benefit to a third party purchase agreement.

3. Exercising this option is deemed to be cost efficient.

Upon offcial execution of said option, the Parties herewith agree that the terms and pricing
set thereof shall supersede the terms set fOlih in Aiiicle 302.



IN WITNSS WHEREOF, the LPA and TOPCO have executed this Amendment to the
Master Agreement as of the date first set forth above.

TOPCO
US TOPCO ENERGY, INC. a California corporation

By: Date:
Joshua Chang, Chairman

LPA
Lancaster Power Authority, a joint powers authority

By: Date:
Mark Bozigian, Executive Director

ATTEST:
Geri K. Bryan, Secretaiy

Approved as to Form:

By:
David R. McEwen, Legal Counsel



STATE OF CALIFORNIA )

)

)

ss

COUNTY OF LOS ANGELES

On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument,
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I ceiiify under PENALTY OF PERJUY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seaL.

Notary Public



STATE OF CALIFORNIA )
)
)

ss

COUNTY OF LOS ANGELES

On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument,
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person( s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNSS my hand and offcial seaL.

Notary Public



MASTER SOLAR POWER PURCHASE AND SALE AGREEMENT

Tlùs MASTER SOLAR POWER PURCHASE AND SALE AGREEMENT (this
"Mastel' Agreement") is entered into as of .:':~\i1:z.g.r.~j '!;/f,!:':\" 2011, by and between the
LANCASTER POWER AUTHORITY, a joint powel'S authol'ity ("LPN'), and US TOPCO
ENERGY, INC., a Califomia coiporation ("Topco"). The LPA and Topco are sometimes
referred to in this Mastel' Agreement collectivdy as the "Parties" and sometimes individually as
a "Patty,"

RECITALS

A. The LPA is a joint powers authority created, existing and operating pursuant to
the Joint Exeroise of Powers Aot (CaL. GOy't Code § 6500 et seq,) The puipose of the LPA is to
establish, own and operate a municipal gas and electrc utilty for the benefit of the residents of
the City of Lancaster (the "City"), as well as for the customers, businesses and propeity owners
within the City and/or to be s~rved by the LP A.

B, Topco is in the business of developing renewable energy systems and l'elated
infrastl'cture, projeots and teohnology,

C. The Parties entered into that oeitain Amended and Reinstated Memorandum of

Undei'standing dated as of ¡~;¿':~il~l:;:rIK),:¡ lif)i.:?, 2011 (the "Memorandum of Understanding"),
whel.eby, they agi'eed to work together in order to develop one (1) 01' more photovo1taic solar

power plant(s) ("Projects") in the City that is/are capable of genel'ating a total aggregate amount
of up to 200-megawatts of electrical power (collectively, the "Renewable Generating Facilty"),

D, By this Mastel' Agreement, the Patties desire to establish the terms and conditions
upon which Topco wì1 sell to ,the LPA and the LPA wil purchase from Topco all electrical
energy produced by a Renewable Generating Facilty,

NOW, THEREFORE, for and in consideration of the mutual promises, covenants, and
conditions herein contained, the Pal'ties hel'to agree as follows:

100. DElfINTIONS.

UCAISO Tal'iff" means the Califol'nia Independent System Operator Coiporation

Opel'ting Agl'ee11el1t and Tariff, including the rules, protocols, procedures and standards

attached thereto, as the same may be amended oi' modified from time to time.

((CREST Program" means the Califo1'ia Renewable Energy Small Tal'iff) the SCE tal'iff

schedule that expands ta1'ff schedule WATER to ceitain eligible customers.

((Default" and "Event of Default" is defied in Section 401,

((Effective Date" means the date that this Mastel' Agreement is approved by the LPA

Board of DÌ1ectors ,



UEnergy Output" means one hundæd percent (100%) of the energy produced by each

Renewable Generating Facilty, net of Station Use, up to a maximum annual aggregate of 200
megawatts,

t:Implementatlolt Agreement" means an agreement ~mtered into by and between the

Parties in order to fully implementthe purpose and intent of this Master Agreement and is fuither
described in Section 514.

tWastel' Agreemeiit" means this Master Solar Powei' Purohase and Sale Agreement

between the LP A and Topco.

, ttReiiewahle Genemting Facilty" means an electric genei'ating facilty constructed and

operated by Topco on a Renewable Generating Facilty Sites pUlsuant and subject to the terms
and oonditions of this Mastei' Agreement and the applicable Renewable Generating Facilty SiteGround Lease, .

URenewahle Generating Facilty Site" means the real propeity upon which a Renewable

Genel'ating Faoilty is constructed.

ttRenewahle Genemting Facilty Site Ground Lease" means the ground lease entered

into by and between the LPA and Topco pursuant to which Topco leases a Renewable

Genel'ating Facilty Site from the LP A in order to construct and operate a Renewable GeneratingFacilty. .
uSCE" means Southe1' Califol'ùa Edison Company, a Calio1'ia corpo1'tion,

uSCE Power Purcliase Agi'eemeiit" means the powei' purchase agreement entered into

by and between seE and the LP A pursuant to the CREST Program, including all exhbits and
attachments theleto.

. UScliedule of Renewable Generating Facilty Sites" means the schedule of l'enewable

genel'ting facilty sites attached hereto as Attachment No. 1 and iiicoiporated herein by
lefereiice.

UStation Usa" means the electric enelgy produced by a Renewable Generating Facilty

that is (i) used wIthin the respective Renewable Generating Facilty to power lights, motoi's,
control systems and other eleetlical loads that a1' necessary fOl' normal operation, and (ii)
consumed within the respective Renewable Generating Faci1ty~s electric energy distribution
systems as losses.

UWATER" means Water/Watershed Agency Tadff for Eligible Renewables, the SCE

tal'ff sohedule that implements Assembly Bil 1969. .
200. RENEWABLE GENERATING FACILITY.

201. Renewable Generating Facilty Site. The Parties shall use coinnercially
1'asonable effolts to identify, locate and agree to sites within and/oi' without the City that are
cUl'1ently owned by the City and that may be suitable to be used as a Renewable Generating
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Facilty Site, Once the Parties have mutually identified) located and agreed to a potential

Renewable Generating Facility Site) the paiiies shall enter into a Renewable Generating Facilty
Site Ground Lease, As of the date ofthis Mastel' Agreement, the Parties have identifed, located ,
and agreed to the two (2) potential Renewable Generating Facilty Sites set forth in the Schedule
of Renewable Generating Facilty Sites, which sites shall (subject to the terms and conditions of
this Mastel' Agreement and the applicable Renewable Genemting Facilty Site Ground Lease)
eaoh be improved by Topeo with a Renewable Generating Facilty that in the aggregate will have
a Gross Power Rating of at least 7,5 megawatts, Subsequent to the date of t1s Mastel'
Agreement, the Schedule of Renewable Generating Facilty Sites shall be deemed amended upon
the effective date of any Renewable Generating Facilty Site Ground Lease in ordei' to include as
a Renewable Generatig Facilty Site the site that is the subject of such Renewable 

,Generating

Facilty Site Ground Lease,

202, Design, Construction and Operation of Renewable Generating Facilty;
Renewable Generating Facilty Site Ground Lease. The Paiiies shall enter into a Renewable
Generating Facilty Site Ground Lease with respeot to eacli Renewable Generating Facility Site.
The terms, conditions and l'eqiùrements that shall gavel' the design) construction and operation
of each Renewable Generating Facility shall be set fOiih with specificity in the applicable
Renewable Generating Facilty Site Ground Lease, The foim of eaoh Renewable Generating

Facilty Site Ground Lease shall be as agreed to by the Paities, but shall at a inimuii include
the following: (i) the common and legal descl'ptiol1 of the applicable Renewable Generating
Facilty Site; (ii) the applicab1e Renewable Generating Facilty's gross power rating; (iii) the
applicable Renewable Generating Facility's net powei' mting (i.e., the gross power l'ting less
Station Use); (iv) the applicable Renewable Generating Facilty's annual energy production, net
of Station Use, as measured by a metei' approved by the California Independent System Operator
Corpomtion; (v) the ten11S and conditons upon which Topco shall design, construct and operate
the applicable Renewable Generating Facilty; (vi) the applicable Renewable Generating

Faoilty)s delivery point (which shall be subject to prior approval and/or subsequent modification
by SCE); (vii) a provision requiring Topco to conform to aúd comply with all applicable ,state,
federal aid local laws and regulations, any and all applicable l'equireinents imposed by the seE
CREST Program, SCE tariffs) CArSO Tariff, SCE Powei' Purchase Agreement and any and all
other applicable contractual) tariff, legal and/or regulatory requirements; and (viii) a provision
indicating that the 1'nt payable under the applicable Renewable Generatig Facilty Site Ground
Lease shall be an amount equal to twelve percent (12%) of the amount actually paid by SCE to
the LPA pUlSUaiit and subjeot to the te1'mS and conditons of the CREST Program fOl' the Energy
Output attributable to the, applicable Renewable Generating Facilty (provided, however, that
Topco shall have an obligation to make a rent payment under a Renewable Generating Facilty
Site Ground Lease only if and to the extent the LPA actually receives payment from SCE); (ix) a
pi'ovision indicating that Topco shall pay 01' pl'vide for the payment of all costs, taxes, charges,
insurance and expenses of evei'y kind and nature against the Renewable Generating Faoilty Site
which may arise 01' become due during the term of the Renewable Generatlng Facilty Site
Ground Lease, and whioh, except fOl' exeoution of tho Renewable Gehei'ating Facilty Site
Ground Lease, would 01' could have been payable by the LP A; (x) a provision establishing
minimum insU1ance requirements; and (xi) a provision incoiporating by reference all of the
te1'1S, conditions and provisions oftms Mastel' Agreement. Each Renewable Generating Facilty
Site Ground Lease shall be subject to approval by the LPNs Board of 

Directors,
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203. Cost of Construction and Operation; Interconnection with SCE's System.

Topco shall be solely responsible fo1' obtaining and maintaining all interconnection rights and
interconnection agæeinents necessary in Oldel' to enable each Renewable Generating Facilty to
interconnect with SCE's system at the Point of 

Deliveiy, Except as and to the extent specifically

set forth in this Master Agreement, Topco shall be solely responsible for all costs di1ectly and/or
indirectly related to the design, development, construction and operation of each Renewable
Generating Facilty, including, without limitation, costs related to the following: obtaining
electrical sei'vice and meters; any and all applications, plan reviews and special studies; site
development; the design, constl'ctioii and operation of each Renewable Generating, Facilty;
interconnection; telemetry; any and all SCE charges not offset by the Energy Output; any and all
l'egulatory fines and/or penaltes imposed or assessed with respect to the design, construction
and/or operation of a Re~ewable Generating Facilty;

204. The SCE CREST Program. The Parties mutually acknowledge and agree that the
Energy Output produced by each Renewable Generating Facilty and sold to the LP A pursuant to
this Master Agreement is to be immediately resold by the LPA to SCE pursuant to SCE's
CREST Program, The LPA shall be solely responsible for making 

the necessary application to

SCE for each Renewable Generating Facilty's participation in the CREST Progl'l1, Topco wil
be responsible for paying the application fee and any necessary supplemel1tal costs related to
obtaining SCE approval of each Renewable Generating Facilty application, Upon a Renewable
Generating Facilty's approval by SCE and acceptance into the CREST Program, the LPA shall
execute all necessary documents related to the CREST"Progl'am, including, without limitation, a
powei' pui'ohas~ agreement between the LPA and SCE, Neithei' Party shall incur any obligation
under tils Mastel' Agi'eement 01' under any Renewable. Generating Facilty Site Gl'uud Lease

. ,with respect to any Renewable Generating Facilty 01' any Renewable Generating Facilty Site
until and uness such Renewable Generating Facilty and/or Renewable Generating Faoilty Site
has been accepted by SCE into the CREST Program and all necessary document related thereto
have been fully executed, Topco agrees to and shall use commercially reasonably efforts to
assist the LPA in making application to SCE as pl'vided in this Section 204. If and to the extent
there is any oonflict between ths Mastel' agreement and any applicable mle, regulation 01'
contractual provision related to and imposed by the CREST Program, the mle, regulation 01'
contractual provision imposed by the CREST Program shall control and this Mastel' Agreement
and any applicable Renewable Generating Facilty Site Ground Lease shall be deemed

automatically amended to the extent necessary in order to conform to the controllng rule,
regulation 01' contractual provision imposed by the CREST Prògram.

300. SALE OF SOLAR POWER TO LPA.

301, Agreement to Selland Purchase Output of Each Renewable Generating

Facilty. Subject to the tenns and conditions of this Mastel' Agreement and each Renewable

Genemting :Faoilty Site Ground Lease, Topco agrees to sell to the LP A and the LP A agrees
purchase from Topoo the Energy Oiitput.

,302. Purchase Price. The total aggregate Purchase Price for the Energy Output shall be
the amount equal to eighty-eight percent (88%) of 

the amount aotually paid by seE to the LPA

for the Energy Output pUl'suant and subj ect to the terms and conditions of the CREST Program.
The Purchase Price shal be calculated and paid by the LP A to Topco 011 a periodic basis, within
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thiry (30) days ofthe LP A's l'eceipt of any payment from seE for the Energy Output. The LP A
shall have an obligation to make a pe1'odic payment of the Purchase Pi'ice as to the Energy
Output only if and to the extent the LP A actually receives payment from SCE fo1' such Energy
Output.

303. Ownership of Green Attributes, Capacity Attributes and Resource Adequacy
Benefits. Dul'ng the term of this Mastel' Agæement, any and all Green Attributes, Capacity
Attdbutes and Resource Adequacy Benefits earned, acquÍ1ed 01' accumulated as the result of
opel'ting a Renewable Genei'atiiig Facilty shall be and is the 'separate property of Topco,
Topco, 'shall, upon LP A entering into a seE Power Purchase Agreement with SCE and wi'Ìtteii
request by the LPA, promptly take any and all action necessary 

in order to transfer, assign and/or

disclaim any interest in or title to such Grèen Attributes, Capacity Attributes and Resource

Adequacy Benefis,

400. DEFAULT AND REMEDIES.

401. Events of Default. An "Event of Default" 01' "Default" shall occm' under this
Mastel' Agreement when there shall be a breach of any condition, covenant, warranty, promise or
representation contained in this Mastel' Agreement and the breach shall continue for a period of
thirty (30) days aftei' written notice thereof to the defaulting party without the defaulting party
curing such breach, 01' if the breach cannot æasonably be cured within a tlllty(30) day pedod,
commencing the cure of the breach within the thhty (30) day period and thereafter dilgently
proceeding to CUl'e the breach; pfOvided, howevei', that if a different pei'Ìocl or notioe i'equirement
is specified fOl' any particulai' breach under any other pamgraph of this Mastel' Agreement, the
specific pl'vision shall control.

402. Remedies, The OCCU11'ence of any Event of Default shall give the non-defaulting
paity the right to proceed with any and all 

remedies set forth in this Mastel' Agreement, including

an action for damages, an action 01' proceeding at law or in equity to require the defaulting party
to perfonii its obligations and covenants under the documents executed pursuant hel'eto 01' to
enjoin acts or things which may be unlawful 01' in violation of the provisions' of such documents,
and the right to terminate this Mastel' Agreement.

403. FOl'ce Majeure, Subject to compliance with the notice requirements as set f01th
below, pei'fo1mance by a Party hei'eundei' shall not be deemed to be in default, and all
performance and other dates specified in this Mastei' Agæement shall be extended, where delays
01' defaults are due to causes beyond the contlol and without the fault of the paity claiming an
extension of time to perform, wlùch may include, without limitation, the following: war,
insurrection, stdkes, lockouts, dots, floods, eaithquakes, fires, assaults) acts of God, acts of the
public enemy, epidemics, quatantine restl'ctions, freight embargoes, lack of transportation)
govel'lental restl'ctions 01' priol'ty, litigation, unusually severe weather, inabilty to secure
necessary laboi', materials 01' tools, acts or omissions of the othei' paity, or acts 01' failures to act
of any public or govel'mental entity (except that the LPNs or City's acts or failure to act shall
not excuse pei'fol'mance of the LPA hereunder), 

Subject to the timing and provisions of

Section 401, in no event shall Topco's diffculty 01' inabilty to obtain and secure financing
become an event afforce majeure. An extension of 

the time for any such cause shall be for the

pel'od of the enforced delay and shall commence to run from the time of 
the commencement of
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the oause, if notice by the party cla:iing such extension is sent to the othel' Paity witliin thirty
(30) days of 

the commencement of the cause,

404. Effective Date. This Mastel' Agreement shall become effective on the Effective

Date and shall continue in full force and effect for a term of twenty (20) years unless otherwise
agreed to in writing by the parties, Each Project listed in Attachment No, 1 shall be subject to
this Mastel' Agreement, not withstanding provisions of this Section 404.

405, Termination by LPA. Subject to the timing and provisions of Section 401, the
LP A may elect to terminate this Mastel' Agreement oi' a Renewable Generating Facilty Site
Ground Lease upon giving written notice to Topco of 

the LPNs intent to terminate based on one

01' more ofthe following reasons:

(a) Topco fails to comply with the terms and conditions of this Master

Agreement or the applicable Renewable Generating Facilty Site Ground Lease and upon notice
by tho LP A, fails to take aU correotive actions specified withi the tinieframe set forth in such

notice;

(b) A change in any looal, state 01' federal law, statute 01' regulation, any of
which materially alters 01' otherwise materially affects the LPA's abilty 01' obligation to perform
the LP A's duties;

(0) Topco fails to take all conective actions specifed in any notice oi' demand
received fl'm any public or private utilty, 01' local, state 01' federal government 01' regulatory

agency; 01'

(d) Topco fails to interconnect and operate any Renewabl~ Generating
Facilty, pursuant to the terms and conditions of this Mastei' Agreement and the applicable

Renewable Generating Facilty Site Ground Lease, within one hundred eighty (180) days of 

the

, Effective Date, .

406. Termination by Topeo. Subject to the timing and provisions of Section 401,
Topco may elect to termiate this Master Agreement or a Renewable Generating Facilty Site
Ground Lease upon giving written 

notice to the LPA of Topco's intent to terminate based on one

01' more of the following reasons:

(a) The LPA fails to comply with the terms and conditions of tils Mastel'
Agreement 01' the applioable Renewable Generating 

Facility Site Ground Lease and upon notice

by Topco, fails to take all corrective actions specified within the timeframe set forth in such
notice;

(b) A change in any local, state 01' federal law, statute 01' regulation, any of
whioh materially alters 01' otherwise materially affects Topco's abilty oi' obligation to perform
Topco's duties;

(c) As to a pal'ticulai' Renewable Generating Facilty Site Ground Lease, the

LPA fails to continuously maintain SCE CREST Program membership with respeot to the
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applicable Renewable Generating Facilty; pi'ovided, howevel', that this shall not constitute a
basis to terminate this Master Agreement; and

(d)
Bankruptcy Code.

The LP A files for l'elief under any Chapter of the United States

407. Attoi'neys' Fees, In addition to any othei' remedies pl'vided hereunder 01'

available pursuant to law, if any party brings an action or pl'ceeding to enforce, protect 01'

establish any right or remedy hereunder or under any ofthe documents executed pursuant hereto,
the prevaiing part shall be entitled to l'eCovei' from the other paiiy its costs of suit, including
without limitation expert witness fees, and 

reasonable attorneys' fees,

408. Remedies Cumulative, No dght, powel', 01' æmedy given by the terms of this
Master Agreement is intended to be exclusive of any other right, power, 01' remedy; and each and
every such l'ght, power, 01' remedy shall be cumulative,

500. GENERAL PROVISIONS.

501. Time is of the Essence. Time is expressly made of the essence with respect to
the perfol1uance of each and every obligation and condition of 

this Mastel' Agreement,

502. Indemnification. Topco agrees to protect, dèfend, and hold harmless the LPA and
its officers, employees, agents, attorneys and representatives from any and all olaims, liabilties,
expenses, or damages of any nature, including attomey's and expert witness fees, for injury oi'
death of any person, oi' damage to property, oi' interference with use of property, arising out of,

, or in any way connected with pei'foi1lance of this Master Agreement 01' any Renewable

Generating Facilty Site Ground Lease by Topco, Topco's agents, offcers, employees,
subcontractors, customers, invitees, 01' independent contractors hired by Topco, except for
claims, liabilties, expenses, 01' damages wlùch are due to the sole negligence of the LP A, or any
of its offcers, employees, agents and representatives.

The LP A agrees to protect, defend, and hold hal'lless Topco and its officers,
employees, agents and representatives from any and all claims, liabilties, expenses, 01' dainages
of any nature, including attomey's and expei'Í witness fees, for injury oi' death of any pe1'son, 01'
damage to propeity, 01' interference with use of propeity, al'sing out of, 01' in any way connected
with peiforniance of ths Master Agreement 01' any Renewable Generating Facilty Site Ground

Lease by the LPA, the LPNs agents, officers, employees, subcontL'ctors, customers, invitees, oi'
independent contractors hired by the LP A, except f01' claims, li,abilties, expenses, oi' damages
which a1'e due to the negligence of Topco, 01' any of its officers, employees, agents and
1'presentatives,

503. Notices, Anyappl'oval, disapproval, demand, document 01' otlei' notice ("Notice")
which any paity may desire to give to the other party under this Agreement must be in wdting
and may be given either by (i) personal service, (li) delivery by reputable document delivery
service such as Federal Express that provides a receipt showing date and time of delivery,
(ii) facsimile transmission, or (vi) mailng in the United States mail, ceitified mail, postage
prepaid, return l'eceipt requested, addressed to the address of the party as set forth below, 01' at
any other address as that party may laei' designate by Notice, Service shall be deemed
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conclusively made at the time of service if pe1'sonally served; upon confumation of receipt if sent
by facsimile tl'nsinission; the next business day if sent by ove1'ight courier and receipt is

confimed by the signature of an agent oi' employee of the party served; the next business day
after deposit in the United States mail, properly addæssed and postage prepaid, retuin receipt
requested, if served by express mail; and thi'ee (3) days after deposit thereof in the Uruted States
mail, properly addressed and postage prepaid, retul' receipt æquested, if served by certified
mail,

LPA: Lancaster Power Authority

~~R~,~,:,t~¥.R;l\Ylinqi. ',io," ':,'",:'....',',", ',' :', :,,'... '::',..' ": :"\,
'Lancaster;Ca, 935.34":~,:."';""'i:,;"" ::,.", """1'1 '"_ . ... 1..'.ltl'......1 ~".i i 1",\'" \:....:.,.. I.:", \.,'. ..,....; :1.

Attn: Mark Bozigian i,:~..', ',,;,.., ..,' , ':,~: " ' ....,.:';,,"," ',..,',,:\,";
Fax No.: J'6.6ï) 723 -6141:;\5:;:':' ,',:¡¡' :',:':~;;, ¡ ';';',',:';:::',::1. ~::::¡~::¡,\;~I,\~i'::::!S,:::i.!i:

Topco:
41t~~&~~y~,~glKa ~l;\!'¡';';\"::':i"'Yi¡~;:;:;::! ':':'::';'\~':,:;'¡':")':" ',::::f::::¡;::i,. .!~.\.",.:..:. ',:,li.i"'if .::"'\,\,¡:' . '." .,,:.. .' t.... . . '0' . ." ,0' '..
~Såñ Gabi'el,'Ca: 91776 \;:\'¡ï'::,:i;'.\ \1',..,1:1',;;':1;'''':'''''':' "":T'-¡::""":"--',::~::"";,,

Attn: Joshua Chang
Fax No.: (626) 282-6677

Such add1'sses may be changed by Notice to the other paity(ies) given in the same
maiier as provided above, '

504. Transfers and Assignments, The qualifications and identity of Topco al' of
particulai' concern to the LP A. It is because of 

those qualifications and identity that the LPA has

entered into this Master Agreement with Topco, Therefore, Topco shall not make any total oi'
pai'tial sale, grant, transfer, conveyance 01' assignment of the whole or any part of tils Mastei'
Agreement without prioi' w1'tten approval of LP A, except as expressly set forth herein,
Notwithstanding the foregoing, LPA approval of an assignment oftlùs Mastei' Agreement, 01' any

part thereof, shall not be requÎ1ed in 
connection with any transfer to an entity 01' entities in wlùch

Topco retains a minium of fift~one percent (51 %) of the ownersilp 01' beneficial interest and
l'etainsmanagement and control of 

the transferee entity or entities,

505. Successors. and Assigns, Whenevei' the term "Topco" is used in tils Master
Agreement, such term shall include any of Topco's approved assignee(s) or transferee(s), or any
other permitted successors and assigns as lie1'ein pi'ovided,

506, Non~Liabilty of Offcials and Employees of the LPA, No member, elected 01'

appointed offcial, 01' employee of the LPA shall be pei'sonally liable to Topco 01' any successor
in interest in the Event of Default 01' other breach 01' for any amount wlùch may become due to
Topco 01' its successors, 01' foi' pel'formalice of any obligations under the terms of tlùs Mastel'
Agreement.

507. Relationship the LPA and Topco, It is hereby acknowledged and agreed that
the ælationship between the LPA and Topco is not that of a partnership 01' joint venture or othel'
investor partnei' and that neither shall be deemed 01' consu:ued for any pmpose to be the agent of
the other. Accordingly, except as expressly provided in this Mastel' Agreement, the LPA shall
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have no rights, powers, duties or obligations with respect to the development, opel'tion,
, maintenance 01' management of any Renewable Generating Facilty,

508. LPA Approvals and Actions, The LPA shall maintain authority of this Master
Agæement and the authority to implement 

this. Agreement through the LPNs General Manager

(01' his or her duly autho1'zed æpresentative), The Geneml Manager and his or her duly
authorized representative(s) shall have the authority to make appi'ovals, issue interpretations,
waive provisions, request issuance of Wal'lants and make payments authorized hereundei', ma1ce

and execute further agreements (including agreements necessary in ordei' to fully implement this
Mastei' Agreement) and/or enter into amendments of this Agreement on behalf of the LPA so
long as such actions do not materially or substantially add to the costs, responsibilties, 01'
liabilties incu1'ed 01' to be incurred by the LP A as specified herein, and such interpretations,
waivers and/or amendments may include extensions of time to perform. All material and/or
substantive inteipretations, waivers, oi' amendments shall require the consideration, action and
w1'tten consent of the LPA Boai'd ofDÌ1ectors, Further, the General Managei' shall maintain the
dght to submit to the LP A Board of Directors for consideration and action any non-material or

non-substantive interpretation, waiver 01' amendment, if in his oi' hei' reasonable judgment he Oi'
,she desÌ1es to do so. Notwithstanding the foregoing, each Reiiewable Generating Facilty Site
Ground Lease shall be submitted to the LPA Board of Directors for consideration and action.

509. Counterparts, This Mastel' Agreement may be signed in imi1tiple counte1paiis
all of which together shall constitute an original binding agreement. This Mastel' Agreement is
executed in three (3) originals, each of which is deemed to be an originaL.

510. Integration, This Mastel' Agreement contains the entire understanding between

the parties relating to the transaction coiitemplated by this Master Ag1'ement. With the
exception of the Amended and Reinstated Memol'ndum of Understanding entered into by and
between the Parties and dated as of :',V':,':~,';::!:S::::i':i;,:,¡;,i,':'l:';:l, 2011, all piio1' oi' contempoi'aneous
agr~einents, understandings, representations and statements, omlor written, are merged in this
Master Agæement and shall be of no ftu1:hei' foroe 01' effect. Bach party is entel'ing this Master
Agreement based solely upon the representations set foith herein and upon each Party's own
independent investigation of any and all faots such party deems materiaL.

511. Titles and Captions. Titles and captions are 
for convenience ofreference only

and do not define, deso1'be 01' limt the scope 01' the intent of tlùs Master Agreement 01' of any of
its tenus, References to Section and Paragraph numbers are to sections and paragraphs in this
master Agreement, unless expressly stated othel'wise,

512. Interpretation, As used in this Mastèi' Agreement, masouliiio, feminine oi' neuter

gender and the singular or plural number shall each be deemed to include the òthers where and
when the context so dictates, The word "including" shall be construed as if followed by the
words "without limitation." This Mastel' Agreement shall be inteipl'eted as though pæpal'ed
jointly by both Paities.

513. No Waiver. A waivei' by any patiy of a breach of any of the covenants,
conditions 01' agreements under this Mastei' Agreement to be performed by the othei' party shall
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not be construed as a waive1' of any succeeding b1'ach of the same 6i' other covenants,
agreements, restriotions or conditions ofthis Mastei' Agreement.

514. Implementation of Mastel' Agreement. The Parties aoknowledge that, due to
the long term nature of this Mastel' Agreement, it may be necessary and/oi' appropriate at some
time in the futul', 01' from time to 

time, for the Parties to elltei' into various "Implementation
Agreements" 01' to otherwise execute additional documentation to c1al'ify and implement the
provisions of tms Mastel' Agæement. Each Party agrees to cooperate in good faith to negotiate
and enter into such various Implementation Agreements as may be determined to be reasonably
necessary and/or aPPl'pl'ate by either Party in its reasonable discretion,

515. Modifications. Any alteration, change oi' modification of 01' to this Mastei'
Agl'ement, in ,order to become effective, shall be made in writing and in each instance signed by
a duly authorized representative on behalf of each party,

516. Severabilty, If any tei'ln, provision, condition 01' covenant of this Master

Agreement shall be held, to any extent, invalid or unenforceable, the remainder of this Mastel'
Agreement shall not be affeoted, and shall be valid and enforceable to the fullest extent permitted
bylaw.

517. Computation of Time, The time in wmch any act is to be done under this Mastel'
Agreement is computed by excluding the first day and including the last day, unless the last day
is a holiday 01' SatUlday oi' Sunday, and then that day is also excluded. The term "holiday" shall
mean all holidays as specified in Section 6700 and 6701 of the Califo1'ia Government Code. If

any act is to be done by a particular time during a day, that time shall be Pacific Time Zone time,

518. Legal Advice. Each party represents and warrants to the other the following:
they have oarefully read this Mastel' Agreement, and in signing tIns Mastel' Agreement, they do
so with full knowledge of any l'ght which they ~ay have~ they have received independent legal
advice from their respective legal counsel as to the matters set forth in this Mastei' Agl'eement, 01'
have knowingly chosen not to oonsult legal counsel as to the matters set forth in this Mastei'
Agreement; and, they have freely signed this Master Agreement without any reliance upon any
agreement, promise, statement 01' representation by oi' on' behalf of the other paity, 01' theil'
respective agents, employees or atto1'eys, exoept as specifically set fOiih in this Master
Agæement, and without duress or coercion, whethei' economic or otherwise,

519. Cooperation, Bach Party agrees to cooperate with the othei' in tms transaction
and, in that :regard, to sign any and all documents which may be reasonably necessary, helpful 01'
appropriate to calTY out the puiposes and intent of this Master Agreement inoluding, but not
limited to, Implementation Agreements, releases 01' other agæements,

520. Conficts of 11itel'Cst, No member, elected 01' appointed public offcial oi'
employee of the LP A shall have any personal interest, direct 01' indirect, in this Master
Ag1'ement, nor shall any such member, elected 01' appointed public offcial 01' employee
participate in any decision relating to tms Mastei' Agreement wlucli affects lùs personal interests,
his economio interests, 01' the interests of any oorporation, paitnership 01' association in which he
is directly 01' indirectly interested.
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521, Non-Exclusive Relationship. The relationship established by this Mastel'
Agreement is non-exclusive, Each Party expressly reserves the right to contract for the
service(s) and/or product(s) that is/are within the scope oftrus Master Agreement with as many
additional clients, persons 01' othei' entities as that Party, in its sole discretion, sees fit,
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ATTACHMENT NO.1

SCHEDULE OF RENEWABLE GENERATING FACILITY SITES

APN

3142-010"901,

Initial Generation Sites

Location Area (acres)

Northeast Cornei' 3rd St East and Kettering St : 8,5

(portion) 3176-005-914 Eastside of 
Divisioii St1'et"230 feet south of Avenue H-8 16

Attachment No.1



IN WITNESS WHEREOF, the LPA and Topeo have executed this Mastel' Agreement
as of the date and year first set foith above,

ATTEST:

9:-- K ~'--Sec ~tary.

APPROVED AS TO FORM:~~4
Legal Counsel

Docsoc/i 495 583v2/022283.0050

LPA:

LANCASTER POWER AUTHORITY,ajOintPowersa~t~ ~
By: R. Rex Parris

Its: Mayor

TOPCO:

US TOPCO ENERGY, INC.,
A Califomia cOlporation

By: Joshua Chang

Its: Chairman
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