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AGENDA ITEMS TO BE REMOVED  
Sometimes it is necessary to remove items from the agenda.  We apologize for any inconvenience this may 
cause you. 
 
 
PUBLIC BUSINESS FROM THE FLOOR - AGENDIZED ITEMS 
Any person who would like to address the Legislative Bodies on any agendized item is requested 
to complete a speaker card for the City Clerk/Agency/Authority Secretary and identify the agenda item you 
would like to discuss.   Each person will be given an opportunity to address the Legislative Body at the time 
such item is discussed.  Speaker cards are available at the rear of the Council Chambers and your speaker 
card must be filled out prior to the agenda item being called.  We respectfully request that you fill the cards 
out completely and print as clearly as possible.  Following this procedure will allow for a smooth and timely 
process for the meeting and we appreciate your cooperation.  Individual speakers are limited to three (3) 
minutes each. 
 
Consent Calendar items under the Legislative Body may be acted upon with one motion, a second and the 
vote.  If you desire to speak on an item or items on the Consent Calendar, you may fill out one speaker card 
for the Consent Calendar.  You will be given three minutes to address your concerns before the Legislative 
Body takes action on the Consent Calendar.    
 
 
CALL TO ORDER  
City Council/Successor Agency/Financing/Power/ California Choice Energy Authority 
 
 
ROLL CALL  
City Council Members /Agency Directors /Authority Members: Malhi, Mann, Underwood-Jacobs; Vice 
Mayor/Vice Chair Crist, Mayor/Chair Parris 
 
 
INVOCATION  
Pastor Brandon Ewing, Lancaster Baptist Church 
 
 
PLEDGE OF ALLEGIANCE 
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PRESENTATION 
1. Presentation to Newton Chelette, former Antelope Valley College Athletic Director, in recognition 

of his induction into the California Community College (CCC) Hall of Fame 
Presenter: Mayor Parris  

 
 

COUNCIL ACTIONS 
 
 

MINUTES  
 
M 1.  Approve the City Council/Successor Agency/Financing/ Power/ California Choice Energy 
Authority Regular Meeting Minutes of June 25, 2019. 
 
CONSENT CALENDAR 
 
CC 1.  Waive further reading of any proposed ordinances.  (This permits reading the title only in lieu of 
reciting the entire text.) 
 
CC 2.  Approve the Check and Wire Registers for June 2, 2019 through June 15, 2019 in the amount of 
$1,300,156.20.  Approve the Check Registers as presented. 
 
At each regular City Council Meeting, the City Council is presented with check and ACH/wire registers 
listing the financial claims (invoices) against the City for purchase of materials, supplies, services, and 
capital projects issued the prior three to four weeks. This process provides the City Council the opportunity 
to review the expenditures of the City. Claims are paid via checks, Automated Clearing House (ACH) 
payments, or federal wires. The justifying backup information for each expenditure is available in the 
Finance Department. 
 
CC 3. Approve the map and accept the dedications as offered on Parcel Map No. 74975 located at the 
southwest corner of 20th Street West and Avenue H; make findings that this project will not violate any of 
the provisions of Sections 66473.5, 66474.1 and 66474.6 of the Subdivision Map Act; and instruct the City 
Clerk to endorse on the face of the map the certificate which embodies the approval of said map and the 
dedications shown thereon. 
 
On December 19, 2017, the City of Lancaster Planning Commission approved Tentative Parcel Map 
No. 74975.  The Final Parcel Map is in substantial conformance with the approved tentative map.  Parcel 
Map No. 74975 has been examined by the City Surveyor, and is ready for Council approval. 
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CC 4. Approve the map and accept the dedications as offered on Tract Map No. 67582, located at the 
northeast corner of 52nd Street West and Avenue J-8; make findings that this project will not violate any of 
the provisions of Sections 66473.5, 66474.1 and 66474.6 of the Subdivision Map Act; and instruct the City 
Clerk to endorse on the face of the map the certificate which embodies the approval of said map and the 
dedications shown thereon. 
 
On June 18, 2007, the City of Lancaster Planning Commission approved Tentative Tract Map No. 67582, 
and granted an extension on the map extension on June 18, 2018.  The Final Map is in substantial 
conformance with the approved tentative map.  Tract Map No. 67582 has been examined by the City 
Surveyor, and is ready for Council approval. 
 
CC 5. Adopt Resolution No. 19-41, declaring its intention to vacate a portion of a public sewer easement 
within Parcel 1 of Tract Map 71630 located near the southwest corner of 10th Street West and Avenue J-2. 
 
The existing sewer line within the sewer easement is located under an existing building, and is serving only 
that building; therefore, it is not being utilized as a public sewer line, and should not be maintained with 
public funds. 
 
 
JOINT NEW BUSINESS 
 
JNB 1. Long-Term Renewable Energy Contract with Mountain View III, LLC on Behalf of Rancho 
Mirage Energy Authority 
 
City Council Recommendation: 
Approve a long-term renewable energy contract with Mountain View III, LLC for Lancaster Choice Energy. 
 
California Choice Energy Authority Recommendation: 
Approve California Choice Energy Authority entering into a long-term renewable energy contract with 
Mountain View III, LLC on behalf of Rancho Mirage Energy Authority. 
 
In October 2015, the State of California enacted Senate Bill 350, also known at the Clean Energy and 
Pollution Reduction Act of 2015 (the Act).  In order to meet this requirement, California Choice Energy 
Authority (CalChoice), on behalf of Lancaster Choice Energy (LCE), Rancho Mirage Energy Authority 
(RMEA) and its other member agencies, issued a Request for Proposals for Renewable Energy Projects in 
December 2018.  CalChoice received over 100 proposals.  CalChoice held a workshop in Rancho Mirage 
with CalChoice, Lancaster staff, and other member agencies to review and short-list proposals based on 
cost, location, and portfolio diversity.  The Mountain View III wind project is a 22 MW project located in 
North Palm Springs, with a commercial delivery date of January 2021.  RMEA will receive 27% of the 
wind project’s generation, and LCE will receive 51% of the wind project’s generation. 
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COUNCIL REPORTS 
 
CR 1. Report on the Activities of the Board of Directors for the Antelope Valley Transit Authority 
 Presenter: Vice Mayor Crist 
 
CR 2. Council Reports 
 
 
LANCASTER HOUSING AUTHORITY 
No action required at this time. 
 
LANCASTER FINANCING AUTHORITY 
No action required at this time. 
 
LANCASTER POWER AUTHORITY 
No action required at this time. 
 
LANCASTER SUCCESSOR AGENCY 
No action required at this time. 
 
 
CITY MANAGER / EXECUTIVE DIRECTOR ANNOUNCEMENTS 
 
 
CITY CLERK /AGENCY/AUTHORITY SECRETARY ANNOUNCEMENT 
 
 
PUBLIC BUSINESS FROM THE FLOOR - NON-AGENDIZED ITEMS 
This portion of the agenda allows an individual the opportunity to address the Legislative Bodies on any 
item NOT ON THE AGENDA regarding City/Agency/Authority business and speaker cards must be 
submitted prior to the beginning of this portion of the Agenda. Please complete a speaker card for the City 
Clerk/Agency/Authority Secretary and identify the subject you would like to address.  We respectfully 
request that you fill the cards out completely and print as clearly as possible.  Following this procedure will 
allow for a smooth and timely process for the meeting and we appreciate your cooperation.  State law 
prohibits the Legislative Body from taking action on items not on the agenda and your matter may be 
referred to the City Manager/Executive Director.  Individual speakers are limited to three (3) minutes 
each.  
 
 
COUNCIL / AGENCY/ AUTHORITY COMMENTS 
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CLOSED SESSION 
1. Conference with Legal Counsel - Anticipated Litigation: significant exposure to litigation pursuant 

to Government Code Section 54956.9(d) (2) - two potential cases.  
 

2. Conference with Legal Counsel - Anticipated Litigation: consideration of initiation of litigation 
pursuant to Government Code Section 54956.9(d) (4) - two potential cases.  
 

3. Conference with Legal Counsel - Existing Litigation - Government Code Section 54956.9(d) (1)  
 

4. Bootleggers 2 v. City of Lancaster, LASC Case No. BS169660  
 

5. Parker v. Lancaster, LASC MC 027827 
 

6. Kappler v. Lancaster, LASC 18STCVO4990  
 

7. Better Neighborhoods v. Lancaster, LASC BS175020  
 

8. Antelope Valley Groundwater Cases  
Included Actions:  
Los Angeles County Waterworks District No. 40 v. Diamond Farming Co.  
Superior Court of California, County of Los Angeles, Case No. BC325201;  
Los Angeles County Waterworks District No. 40 v. Diamond Farming Co.  
Superior Court of California, County of Kern, Case No. S-1500-CV-254-348  
Wm. Bolthouse Farms, Inc. v. City of Lancaster, Diamond Farming Co. v. City of Lancaster, 
Diamond Farming Co. v. Palmdale Water District  
Superior Court of California County of Riverside, consolidated actions;  
Case Nos. RIC 353 840, RIC 344 436, RIC 344 668 

 
 
 
 
ADJOURNMENT  
Next Regular Meeting:  
Tuesday, July 23, 2019 - 5:00 p.m. 
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MEETING ASSISTANCE INFORMATION  
In compliance with the Americans with Disabilities Act, this meeting will be held at a location accessible 
to persons with disabilities; if you need special assistance to participate in this meeting, please contact the 
City Clerk at (661)723-6020. Services such as American Sign Language interpreters, a reader during the 
meeting, and/or large print copies of the agenda are available. To ensure availability, you are advised to 
make your request at least 72 hours prior to the meeting/event you wish to attend.  Due to difficulties in 
securing sign language interpreters, five or more business days notice is strongly recommended.  For 
additional information, please contact the City Clerk at (661)723-6020. 
 
 
AGENDA ADDENDUM INFORMATION  
On occasion items may be added after the agenda has been mailed to subscribers. Copies of the agenda 
addendum item will be available at the City Clerk Department and are posted with the agenda on the 
windows of the City Council Chambers. For more information, please call the City Clerk Department at 
(661) 723-6020.  
 
All documents available for public review are on file with the City Clerk Department. 
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LANCASTER 
CITY COUNCIL/SUCCESSOR AGENCY/ 

FINANCING/HOUSING/POWER/ 
CALIFORNIA CHOICE ENERGY AUTHORITY  

MINUTES 
June 25, 2019 

 
CALL TO ORDER  
Mayor/Chair Parris called the meeting of the Lancaster City Council/Successor Agency/Financing/ 
Power/California Choice Energy Authority to order at 5:05 p.m.  
 
ROLL CALL   
PRESENT: City Council Members /Agency Directors /Authority Members: Malhi, Mann, 
Underwood-Jacobs; Vice Mayor/Vice Chair Crist; Mayor/Chair Parris 
 
STAFF MEMBERS:  
City Manager/Executive Director; City Attorney/Agency/Authority Counsel; Deputy City 
Clerk/Agency/Authority Secretary; Assistant to the City Manager; Parks, Recreation and Arts 
Director; Development Services Director; Public Safety Director/Police Chief; Finance Director 
 
 
INVOCATION  
Deputy Mayor Dorris 
 
 
PLEDGE OF ALLEGIANCE 
Vice Mayor Crist 
 
 
PRESENTATIONS 

1. Antelope Valley Transit Authority (AVTA) Update  
Presenter: Macy Neshati, Executive Director/CEO 
 

2. Presentation to Newton Chelette, former Antelope Valley College Athletic Director, in 
recognition of his induction into the California Community College (CCC) Hall of Fame 
Presenter: Mayor Parris 

  
 This item was moved to the July 9, 2019 City Council meeting. 
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M 1. MINUTES  
On a motion by Vice Mayor Crist and seconded by Council Member Mann, the City 
Council/Successor Agency/Financing/Power/California Choice Energy Authority 
approved the City Council/Successor Agency/Financing/Power/California Choice Energy 
Authority Regular Meeting Minutes of June 11, 2019 by the following vote: 5-0-0-0; 
AYES: Malhi, Mann, Underwood-Jacobs, Crist; Parris; NOES: None; ABSTAIN: None; 
ABSENT: None 

  
CONSENT CALENDAR 

Item No.’s CC 4, 5, 12 and 13 were removed for separate discussion. 
 

On a motion by Vice Mayor Crist and seconded by Council Member Underwood-Jacobs, 
the City Council approved the Consent Calendar with the exception of Item No.’s CC 4, 
CC 5, CC 12 and CC 13, by the following vote: 5-0-0-0; AYES: Malhi, Mann, Underwood-
Jacobs, Crist; Parris; NOES: None; ABSTAIN: None; ABSENT: None 
 
The City Attorney stated it appears three City Council Members have conflicts of interest 
regarding Item No. CC 12 due to the proximity of property they own.  In order to vote on 
this item, the Rule of Necessity must be put in place; the conflicted members of the City 
Council will draw straws to determine who will be the voting member of the City Council 
for the vote at this meeting and for future votes regarding this project. 
 
Council Member Mann stated there is a Denny’s Franchise location in the proximity of  the 
project area and he works as a consultant for the Denny’s Corporation. 
 
Vice Mayor Crist stated he owned property on Lancaster Boulevard. 
 
Mayor Parris confirmed he owns property in the proximity of  the project area. 
 
The Deputy City Clerk presented straws for the City Council to choose; Mayor Parris drew 
the short straw and will be the voting member for this project. 

  
Vice Mayor Crist and Council Member Mann left the dais at this time.  
 
On a motion by Council Member Underwood-Jacobs and seconded by Council Member 
Malhi, the City Council approved Item No. CC 12, by the following vote: 3-0-2-0; AYES: 
Malhi, Underwood-Jacobs; Parris; NOES: None; RECUSED: Mann; Crist;             
ABSENT: None 
 
Vice Mayor Crist and Council Member Mann returned to the dais at this time.  
 
On a motion by Vice Mayor Crist and seconded by Council Member Mann, the City 
Council approved Item No. CC 13, by the following vote: 5-0-0-0; AYES: Malhi, Mann, 
Underwood-Jacobs, Crist; Parris; NOES: None; ABSTAIN: None; ABSENT: None 
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CONSENT CALENDAR CONTINUED… 
Addressing the City Council on Item No.’s CC 4 and 5: 
Nicole Parsons – discussed Mervyns, the authority to sell property, property sale map, 
construction, fleet management, water, climate change, metals, the freeway, drawings, 
jobs, terrorists, being a brother’s keeper, voting, energy generation and City maintenance. 
 
On a motion by Vice Mayor Crist and seconded by Council Member Malhi, the City 
Council approved Item No.’s CC 4 and CC 5, by the following vote: 5-0-0-0; AYES: 
Malhi, Mann, Underwood-Jacobs, Crist; Parris; NOES: None; ABSTAIN: None; 
ABSENT: None 

 
CC 1. ORDINANCE WAIVER  

Waived further reading of any proposed ordinances.  (This permits reading the title only in 
lieu of reciting the entire text.) 
 

CC 2. CHECK REGISTERS  
Approved the Check and Wire Registers for May 19, 2019 through June 1, 2019 in the 
amount of $6,585,137.94.  Approved the Check Registers as presented. 

 
CC 3. INVESTMENT REPORT 
 Accepted and approved the May 2019 Monthly Report of Investments as submitted. 
 
CC 4. RESOLUTION NO. 19-34 
 Adopted Resolution No. 19-34, authorizing the examination of sales, use, and transactions 

tax records by Hinderliter, de Llamas & Associates (HdL) on behalf of the City of 
Lancaster. 

 
CC 5. IMPROVEMENTS (DRAINAGE MAINTENANCE DISTRICT) 

Approved and accepted for maintenance the work and materials for the drainage 
improvements for the following Drainage Maintenance District annexation, installed by 
the developer of the subject project:   

 
Project    Annexation No. Location/Owner  
Site Plan Review No. 16-04 16-07  Northwest corner of BYD Boulevard  

and Avenue H 
        Owner: BYD Coach & Bus, LLC  
 
CC 6. IMPROVEMENTS (LANDSCAPE MAINTENANCE DISTRICT NO. 1) 
 Approved and accepted for maintenance the work and materials for the landscape 

improvements for Landscape Maintenance District No. 1, installed by the developer of the 
subject project:   

 
Project     Location/Owner  
Site Plan Review 16-04  Northwest corner of BYD Boulevard and Avenue H 

      Owner:  BYD Coach & Bus, LLC 
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CC 7. IMPROVEMENTS (WATER) 
Approved the completed water system installed by the developer for the following project: 

  
 Project Location/Owner 
 Site Plan Review No. 16-04  Northwest corner of BYD Boulevard and Avenue H 
   Owner: BYD Coach & Bus, LLC  
 
CC 8. IMPROVEMENTS (STREETS) 

Approved the developer-constructed streets on the following project.  In addition, accepted 
the streets for maintenance by the City and for public use.  

 
Project     Location/Owner 

 Site Plan Review No. 16-04   Northwest corner of BYD Boulevard and Avenue H 
  Owner:  BYD Coach & Bus, LLC 
 
CC 9. IMPROVEMENTS (TRAFFIC SIGNALS)  

Approved the completed traffic signal installed by the developer for the following project: 
 
 Project     Location/Owner 
 Site Plan Review No. 16-04   Northwest corner BYD Boulevard and Avenue H 
   Owner:  BYD Coach & Bus, LLC  
 
CC 10. PUBLIC WORKS CONSTRUCTION PROJECT NO. 17-009 

Accepted Public Works Construction Project No. 17-009, 5th Street East Corridor 
Improvements ATPL-5419(046), constructed by C.A. Rasmussen, Inc., and directed the 
City Clerk to file the Notice of Completion for the project.  Retention on this project will 
be disbursed in accordance with California Public Contract Code. 

 
CC 11. TASK ORDER NO. 1 WITH ENCOMPASS CONSULTANT GROUP, INC., OF    
  LANCASTER, CA 

Approved Task Order No. 1 with Encompass Consultant Group, Inc., of Lancaster, CA, 
in accordance with the Multi-Year Professional Services Agreement in the amount of 
$438,105.80 with a 10% contingency; and authorized the City Manager, or his designee, 
to sign all documents. 

 
CC 12. PUBLIC WORKS CONSTRUCTION PROJECT NO. 19-001  

Awarded Public Works Construction Project No. 19-001, 2019 Pavement Management 
Program (Revive 25), to All American Asphalt of Corona, California, in the amount of     
$3,021,104.02 Base Bid, plus Additive Alternate A1 in the amount of $194,335.69 and 
Additive Alternate A2 in the amount of $480,949.71, for a Total Bid of $3,696,389.42, 
plus a 10% contingency, to repair and resurface approximately 41.25 lane-miles of streets 
as part of the City’s REVIVE 25 program; and authorized the City Manager, or his 
designee, to sign all documents.  This contract is awarded to the lowest responsible bidder 
per California Public Code Section 22038 (b). 
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CC 13. RFP NO. 706-19  
Awarded RFP No. 706-19, Tree Trimming Services, to Tip Top Arborists, Inc. of 
Lancaster, CA in the amount of $493,000 for professional tree maintenance and 
management services.  

 
JCB 1. FISCAL YEAR 2019-2020 BUDGETS AND FIVE-YEAR CAPITAL 

IMPROVEMENT PROGRAM 
The City Manager presented the Staff Report for this item.  

  
Addressing the City Council on this item: 
Nicole Parsons – the advisory and the amount in the economic development fund. 

 
 On a motion by Vice Mayor/Vice Chair Crist and seconded by Council Member/Agency 

Director/Authority Member Underwood-Jacobs, the City Council acting as Lancaster 
Choice Energy, Lancaster Financing Authority, Lancaster Housing Authority, and 
Lancaster Power Authority adopted Resolution No. 19-35, adopting the proposed City of 
Lancaster Fiscal Year 2019-2020 General Fund Operating Budget, Special Funds Budget, 
and Capital Improvement Program Budget, by the following vote: 5-0-0-0; AYES: Malhi, 
Mann, Underwood-Jacobs, Crist, Parris; NOES: None; ABSTAIN: None; ABSENT: 
None 
 

 On a motion by Vice Mayor/Vice Chair Crist and seconded by Council Member/Agency 
Director/Authority Member Underwood-Jacobs, the City Council acting as Lancaster 
Choice Energy, Lancaster Financing Authority, Lancaster Housing Authority, and 
Lancaster Power Authority adopted Resolution No. 19-36, establishing the annual 
Appropriations Limit for Fiscal Year 2019-2020, by the following vote: 5-0-0-0; AYES: 
Malhi, Mann, Underwood-Jacobs, Crist, Parris; NOES: None; ABSTAIN: None; 
ABSENT: None 
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JCB 1. FISCAL YEAR 2019-2020 BUDGETS AND FIVE-YEAR CAPITAL 
IMPROVEMENT PROGRAM CONTINUED… 

 On a motion by Vice Mayor/Vice Chair Crist and seconded by Council Member/Agency 
Director/Authority Member Underwood-Jacobs, the City Council acting as Lancaster 
Choice Energy, Lancaster Financing Authority, Lancaster Housing Authority, and 
Lancaster Power Authority adopted Resolution No. 19-37, authorizing an amendment to 
the final budget for Fiscal Year 2018-2019, by the following vote: 5-0-0-0; AYES: Malhi, 
Mann, Underwood-Jacobs, Crist, Parris; NOES: None; ABSTAIN: None; ABSENT: 
None 

  
 On a motion by Vice Mayor/Vice Chair Crist and seconded by Council Member/Agency 

Director/Authority Member Underwood-Jacobs, the City Council acting as Lancaster 
Choice Energy, Lancaster Financing Authority, Lancaster Housing Authority, and 
Lancaster Power Authority adopted Resolution No. 19-38, amending Resolution No. 14-
64 establishing terms and conditions of employment and a compensation schedule for 
non-represented regular and probationary employees of the City, by the following vote: 
5-0-0-0; AYES: Malhi, Mann, Underwood-Jacobs, Crist, Parris; NOES: None; 
ABSTAIN: None; ABSENT: None 

 
 On a motion by Vice Mayor/Vice Chair Crist and seconded by Council Member/Agency 

Director/Authority Member Underwood-Jacobs, the City Council acting as Lancaster 
Choice Energy, Lancaster Financing Authority, Lancaster Housing Authority, and 
Lancaster Power Authority approved long-term lease obligations related to Lancaster 
Finance Authority Lease Revenue Bonds, Series 2018, enabling the lease payment 
obligations to be shared between the General Fund and specific Special Revenue Funds, 
pursuant to Attachment A, Long-Term Lease Obligations, by the following vote: 5-0-0-0; 
AYES: Malhi, Mann, Underwood-Jacobs, Crist, Parris; NOES: None; ABSTAIN: None; 
ABSENT: None 

 
On a motion by Vice Mayor/Vice Chair Crist and seconded by Council Member/Agency 
Director/Authority Member Underwood-Jacobs, the California Choice Energy Authority 
adopted the proposed CCEA Fiscal Year 2019-2020 Budget as presented, by the following 
vote: 5-0-0-0; AYES: Malhi, Mann, Underwood-Jacobs, Crist, Parris; NOES: None; 
ABSTAIN: None; ABSENT: None 
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PH 1. RESOLUTION AMENDING LANCASTER CHOICE ENERGY CUSTOMER 
POWER GENERATION RATE SCHEDULE  
Mayor Parris opened the Public Hearing. 

 
It was the consensus of the City Council to waive the Staff Report for this item.   
 
Mayor Parris closed the Public Hearing. 

 
On a motion by Council Member Underwood-Jacobs and seconded by Council Member 
Malhi, the City Council adopted Resolution No. 19-39, amending Resolution No. 19-16 
amending customer power generation rates for Lancaster Choice Energy effective June 1, 
2019, by the following vote: 5-0-0-0; AYES: Malhi, Mann, Underwood-Jacobs, Crist, 
Parris; NOES: None; ABSTAIN: None; ABSENT: None 

 
NB 1. U.S. BICYCLE ROUTE 85 (USBR85) THROUGH THE CITY OF LANCASTER 

The City Engineer presented the Staff Report for this item.  
  

Discussion among the City Council and staff included discussion of the route maintenance, 
design and improvements. 

 
On a motion by Mayor Parris and seconded by Vice Mayor Crist, the City Council adopted 
Resolution No. 19-40, supporting the designation of proposed U.S. Bicycle Route 85 
(USBR85) through the City of Lancaster with the understanding Mayor Parris wants safe 
bike lanes, by the following vote:  5-0-0-0; AYES: Malhi, Mann,    Underwood-Jacobs, 
Crist, Parris; NOES: None; ABSTAIN: None; ABSENT: None 

 
Additionally, discussion among the City Council and staff included the status on the 
installation of bollards. 

 
JCB 1. FISCAL YEAR 2019-2020 BUDGETS AND FIVE-YEAR CAPITAL 

IMPROVEMENT PROGRAM CONTINUED… 
The City Attorney indicated JCB 1, Item d, was not expressly called out in the previous 
motion, and a vote on JCB 1, Item d, would be needed for a clear record of approval. 
 
On a motion by Vice Mayor/Vice Chair Crist and seconded by Council Member/Agency 
Director/Authority Member Malhi, the City Council acting as Lancaster Choice Energy, 
Lancaster Financing Authority, Lancaster Housing Authority, and Lancaster Power 
Authority approved a $1,425,000 Proposition A Funds exchange with the City of 
Commerce and authorized the City Manager to execute all documents related to the 
transaction, by the following vote: 5-0-0-0; AYES: Malhi, Mann, Underwood-Jacobs, 
Crist, Parris; NOES: None; ABSTAIN: None; ABSENT: None 
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NB 2. DISPOSITION AND DEVELOPMENT AGREEMENT WITH GREEN VALLEY 
LAND MANAGEMENT, LLC 
The Assistant to the City Manager presented the Staff Report for this item.  
 
Discussion among the City Council and staff included discussion of the property location. 

 
Addressing the City Council on this item: 
Nicole Parsons – discussed the parcel location, her trail, entertainment, child safety, public 
safety, bike lane, construction cones, safety poles, dedication of her community, bus 
involvement and the new train.  

 
On a motion by Vice Mayor Crist and seconded by Council Member Malhi, the City 
Council authorized the City Manager or his designee to finalize and execute a Disposition 
and Development Agreement with Green Valley Land Management, LLC for the sale and 
subsequent development of APN 3125-009-908, an 11.4-acre commercial parcel; and 
authorized the City Manager or his designee to execute all related documents, by the 
following vote: 5-0-0-0; AYES: Malhi, Mann, Underwood-Jacobs, Crist, Parris; NOES: 
None; ABSTAIN: None; ABSENT: None 

 
CR 1. REPORT ON THE ACTIVITIES OF THE BOARD OF DIRECTORS FOR THE 

ANTELOPE VALLEY TRANSIT AUTHORITY 
Vice Mayor Crist stated Macy Neshati did a great job with his earlier presentation and that 
it addressed this item. 

 
CR 2. COUNCIL REPORTS 

Mayor Parris discussed the safety of the City and requested the assistance of the Los 
Angeles County Sheriff’s Department Captain in addressing this. 

 
 
LANCASTER HOUSING AUTHORITY 
No action required at this time. 
 
LANCASTER FINANCING AUTHORITY 
No action required at this time. 
 
LANCASTER POWER AUTHORITY 
No action required at this time. 
 
LANCASTER SUCCESSOR AGENCY 
No action required at this time. 
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CITY MANAGER / EXECUTIVE DIRECTOR ANNOUNCEMENTS   
The City Manager and Assistant City Manager discussed the success of the Great Race Event that 
took place last weekend in the City of Lancaster and showed a video highlighting the event. 
 
The City Manager also invited the entire community to the 4th of July Event to be held at the 
Antelope Valley Fairgrounds and showed a video highlighting the upcoming event. 
 
Discussion among the City Council and staff included discussion on the timing of the bull riding and 
fireworks show for the upcoming 4th of July Event. 
 
CITY CLERK /AGENCY/AUTHORITY SECRETARY ANNOUNCEMENT 
The Deputy City Clerk provided the public with the procedure to address the City 
Council/Successor Agency/Authority regarding non-agendized items. 
 
PUBLIC BUSINESS FROM THE FLOOR - NON-AGENDIZED ITEMS 
Addressing the City Council at this time:  
George Beatty – thanked the City for a dumpster that was provided; and discussed his clean-up 
activities, the need for an additional dumpster, the City’s great job on the Eastside Pool, his concern 
for a Los Angeles County Fire Dispatcher and commented on the good job being done. 
 
Tom Shoffner – discussed what he believes to be a public safety and quality of life issue that he 
has been working on near to his personal residence, his past experiences, what he has witnessed, 
steps he has taken, and requested the City’s assistance. 
 
Discussion among the City Council and staff included the information presented by Mr. Shoffner, and 
possible steps that can be taken to address the identified issues. 
 
Jan Norin – discussed the state law affecting the sale of fireworks, what she is experiencing in her 
neighborhood with fireworks that are not safe and sane, effects of these fireworks, and requested 
a recommendation from the City Council on how citizens should deal. 
 
Discussion among the City Council and staff included the information presented by Ms. Norin 
including the seriousness of what she described.  Mayor Parris indicated one of the deputies would 
connect with Ms. Noren on her way out to obtain more details from her in order to address this matter. 
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PUBLIC BUSINESS FROM THE FLOOR - NON-AGENDIZED ITEMS CONTINUED… 
Fran Sereseres – thanked the AVTA for the bench installed at the Senior Center; thanked the 
Lancaster Maintenance Department for two bike racks; thanked the City for the music after the 
Farmer’s Market, wished everyone a happy and safe 4th of July; and discussed what she 
encountered last year at the 4th of July event that took place at the Antelope Valley Fairgrounds 
with people vaping.   
 
Discussion among the City Council included the information presented by Ms. Sereseres including the 
suggestion of having no vaping signs installed. 
 
Kam Kofod – discussed small home villages, data she obtained on small home villages, the homeless 
problem, low income housing, and cost effectiveness of the small home villages. 
 
Discussion among Mayor Parris and Ms. Kofod included the information presented by Ms. Gofed, 
homelessness, low-income housing, current low unemployment rate, rising rate of homelessness, 
possible solutions, and the quality of life for community members.  
 
D. Diane Adams – discussed her love for the community, her unhappiness with the lack of street 
improvements near to her personal residence, her personal experiences, and the experiences of her 
neighbors. 
 
Discussion among the City Council and staff included the information presented by Ms. Adams, and 
the dangerousness of crosswalks between two intersections including the statistical information 
reviewed by staff.   
 
David Paul – discussed fireworks, the Great Race Event video and the love for the community it 
showed, homelessness, recent meeting he attended, improvements throughout the City, and thanked 
the City Council. 
 
COUNCIL / AGENCY / AUTHORITY COMMENTS 
Discussion among the City Council and staff included homelessness and low income housing, 
Proposition A including the outcome of Proposition A, additional factors needing to be taken into 
consideration relating to housing, and train station activities. 
 
Deputy Mayor Dorris discussed community outreach work being done on a volunteer basis, what he 
has encountered. 
 
Donna Termeer discussed a public workshop held by the Homeless Impact Commission including the 
information obtained from the community members. 
 
Council Member Mann pointed out that the action taken by the Council tonight will really make a 
significant impact on the Community. 
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ADJOURNMENT 
Mayor/Chair Parris stated the City Council meeting will be adjourned in memory of LeeRoy 
Halley.  LeeRoy Halley, was a U.S. National Guard Veteran, and long-time Antelope Valley 
businessman.  During LeeRoy’s 53 years in the Valley, he was involved with his career, church 
and the community.  He enjoyed community service and helping others, working in the Kiwanis 
Club, Chamber of Commerce, and the Antelope Valley Fair.  LeeRoy Halley will be missed by his 
community, his family and his friends.    
 
Mayor/Chair Parris adjourned the meeting at 6:28 p.m. and stated the next City Council/Successor 
Agency/Financing/Power/California Choice Energy Authority meeting will be held on Tuesday, 
July 9, 2019 at 5:00 p.m. 
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PASSED, APPROVED and ADOPTED this 9th day of July, 2019, by the following vote: 
 
AYES:   
 
NOES:   
 
ABSTAIN:  
 
ABSENT:  
 
 
ATTEST:       APPROVED: 
 
 
 
__________________________    _____________________________ 
RONDA PEREZ      R. REX PARRIS 
ACTING CITY CLERK     MAYOR/CHAIRMAN 
 
   
     
STATE OF CALIFORNIA  } 
COUNTY OF LOS ANGELES }ss 
CITY OF LANCASTER  } 
 
 

CERTIFICATION OF MINUTES 
 CITY COUNCIL/SUCCESSOR AGENCY/FINANCING/HOUSING/POWER/CALIFORNIA 

CHOICE ENERGY AUTHORITY 
 

 
I, ___________________________, ___________________________ of the City of Lancaster, 
CA, do hereby certify that this is a true and correct copy of the original City Council/Successor 
Agency/Financing/Housing/Power/California Choice Energy Authority Minutes, for which the 
original is on file in my office. 
 

 
WITNESS MY HAND AND THE SEAL OF THE CITY OF LANCASTER, CA on this 
_______________ day of ______________________, ____________. 

 
 

(seal)  
 
 
______________________________________ 



 
 

STAFF REPORT 
City of Lancaster 

 
 
 
 
 
 
Date: July 9, 2019 
 
To: Mayor Parris and City Council Members 
 
From: Pam Statsmann, Finance Director 
 
Subject: Check Registers – June 2, 2019 through June 15, 2019 
 
Recommendation: 
Approve the Check Registers as presented. 
 
Fiscal Impact: 
$1,300,156.20 as detailed in the Check Registers. 
 
Background: 
At each regular City Council Meeting, the City Council is presented with check and ACH/wire 
registers listing the financial claims (invoices) against the City for purchase of materials, supplies, 
services, and capital projects issued the prior three to four weeks. This process provides the City 
Council the opportunity to review the expenditures of the City. Claims are paid via checks, 
Automated Clearing House (ACH) payments, or federal wires. The justifying backup information 
for each expenditure is available in the Finance Department. 
 
 

Check Nos.:   7404448-7404732                                         $  1,193,142.37 
ACH/Wire Check Nos.: 101010369-101010374                        $     107,013.83 
                                                                            $  1,300,156.20 
 
Voided Check No.:   N/A 
Voided ACH/Wire No.: N/A 
                                 

                             
PS:sp 
 
Attachments: 
Check Register 
ACH/Wire Register 

 

CC 2 
 
07/09/19 
 
JC 



City of Lancaster Check Register

Printed: 6/2712019 8:58

From Check No.: 7404448 - To Check No.:7404732

From Check Date:06/02/19 - To Check Date: 06/15/19

GL AmountCodelnvoice AmtlnvoiceNameCheck No

7404448

7404449

7404450

7404451

7404452

7404453

7404454

7404455

7404456

7404457

7404458

7404459

7404460

7404461

7404462

7404463

7404464

7404465

7404466

06066

06066

D4473

D1252

08754

D4472

08905

D1698

09506

D2844

08386

o8't't7

D03t5

09480

09480

09508

1215

01201

c5820

4220256
4220256
4220256

4649225

4820301

4220256

2177003

4220256

331 0200

4649562

437020'l

4370201

4649225

4649562

4649560

4649225

4636654
4636654

53.1 3

214.94

57.98
67.74

175.17

3,026.00

500.00

3,350.00
(1,115.24)

(572.00)
(27.72)

(146.85)
(31.00)

AT&T

AT&T

ARMSTRONG, ALYSSA M

DOJ-04/1 g-TELEPHONE SERVICE

DOJ-04/1 g-TELEPHONE SERVICE

AA-TRVL-SAN FRNCSCO-s/2'I -221 1 9

53.13

214.94

300.89

30039

1,600.00

20,000.00

274.50

525.00

290.00

70.00

5,500.00

88.50

88.50

8,300.00

10,000.00

12,500.00

485.99

3,026.00

101 4315651

101 4315651

'101

101
101

BRUCE, SCOT CA.PERF-MUSIC-06/13/,I9

CA MUNICIPAL COMPLNCE CNSLTNTS O5/1g-PS-CONSULTING SVCS

CERVANTES, MARLON A MC.PR DM-LOUISVLLE-06/11-15/19

CETERA, KENNETH J RFND-WH-KENNY CETERA-06/01/19

DOW, CHENIN CD-MLGE-LAS VEGAS-05/19-22I19

ELLINGER, CHUN OR MARSHALL RFND-PARKNG CITATION #1N056732

FASHIONATE RHYTHM DANCE CO CA-LIVE STATUES-06/07I,I9

FERRIN, ALICE AF-PR DM-BAKERSFLD-06/05-06/19

FIGUEROA, ERIKA EF-PR DM-BAKERSFLD-06/05-06/19

FREGOSO, PHYLLIS O6/19.STANDARD RETAINER

GARDENSTATEFIREWORKS, INC. CA-FIREWORKS-06/07/19

GARDEN STATE FIREWORKS, INC. DEP-JULY 4 201g-FIREWORKS

HIGGINSO'CONNOR,ELISABETH REIMB-TRUCKRNTL-WOVENSTORIES

L A CO WATERWORKS 03127119.05123/19 WATER SVC

LANCASTER CHAMBER OF COMMERCI INSTLLTN BANOUET SPNSRSHP

LANCASTER COMMUNITY ORCHESTRI TCKT PRCDS-ORCHESTRA-05/17l1 9

101

101

't 01

101

101

101

101

491

491

101

101

101

101

300.89

1,600.00

20,000.00

274.50

525.00

290.00

70.00

5,500.00

88.50

88.50

8,300.00

10,000.00

12,500.00

485.99

264.00
2,762.00

203
482

3,026.00

500.00

1,457.19

101 4100202

2107000
3405127
3405300
3405302
3405303
3405304

Page 1 of 19

101
10't
101

101

101

101
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Printed: 6/2712019 8:58

From Check No.:74O4448 - To Check No.:7404732

From Check Date:06/02l19 - To Check Date: 06/15/19

GL AmountCodelnvoice AmtlnvoiceNameierSuCheck No

7404467

7404468

7404469

7404470

7404471

7404472

7404473

7404476

7404477

7404478

7404479

7404480

7404481

7404482

7404483

7404484

09504

D4428

06936

09346

08051

031 54

031 54

c2555

c2555

c2555

09507

D3370

06384

c6406

c6406

09484

LITTLE, BONNIE

MERINO, ALEXUS V

MOSMAN, DESIREA

NEAL SHELTON ENTERTAINMENT

PEDRINI, BARBARA

SO CA EDISON

SO CA EDISON

TIME WARNER CABLE

TIME WARNER CABLE

TIME WARNER CABLE

TORUNO, SEAN N

VERIZON WIRELESS

VOYAGER FLEET SYSTEMS INC

WELLS, KATHY

WELLS, KATHY

WIEDUWILT. BEN THOMAS

RFND-PARKNG CITATION #lN027431

AM.PR DM-LAS VEGAS-05/1 9-2211 9

O5/19 AM EXERCISE INSTRUCTION

CA-NEAL SHELTON ENT-06/07/1 9

O5/19 AM EXERCISE INSTRUCTION

02t01 I 1 9-05t03/1 9 ELECTRTC SVC

o4t 17 t 1 9-05t22l1 9 ELECTRTC SVC

09t21 I 1 8-05t24l1 I ELECTRTC SVC

04t24t 19-05t24/1 I GAS SVC

0s/09/1 9-06/08/1 9-BAStC TV

051 17 -06t 16t 19-PRA tNFO DSK

O5/1 9.INTERNET/TV SERVICE

RFND-PARLING CIT #31 02791 8

O4l19-IPAD SERVICE

VOYAGER FLEET SYSTEMS O5/24l19

KW-PR DM-r RVrN E-06/20-22t 1 I

t( /-PR DM-BOSTON-06t1 1-'l4t19

CA-BEN T WI EDUWILT-06107 I 1 9

1,457.19

459.00

213.50

525.00

2,000.00

35.00

47.66

96.26

96.26

11,509.45

11,s09.45

2.758.O5

2,758.05

39.18

58.38

19s.48

18.00

3,988.69

414.79

165.00

248.50

500.00

101

101

101

101

101

482

363
482

331 0200

4649222

4643308

4649562

4643308

4636652

4542770
4636652

4240902
4632652
46336s2
4634652
4636652
4785660

4631655
4633655
4650655
4651655
4800403
4542684

1,457.19

459.00

213.50

525.00

2,000.00

35.00

47.66

9.77
86.49
96.26

441.28
5,440.23
1,777.29
3,727.92

21.65
101 .08

11,509.45

65.96
1 ,741.40

770.69
117.40

3.00
59.60

2,758.05

39.1 I

58.38

195.48

18.00

3,988.69

414.79

165.00

248.50

500.00

7404474 03154 SO CAEDTSON

7404475 1907 SO CA GAS COMPANY

101
101
101
101
482
483

101
10'1

10't
101
101
306

101

101

101

101

101

101

491

491

101

431 5651

431 5651

43't 5651

331 0200

431565'1

2602000

4250201

4250201

4649562

Page 2 of 19
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From Check No.:7404448 - To Check No;74e4732
From Check Dale:06102119 - To Check Date: 06/15/19

GL AmountCharqe Godelnvoice Amtlnvoice DescriptionSupplier NameSupplierCheck No

7404485

7404486

7404487

7404488

7404489

7404490

7404491

7404492

7404493

7404494

7404498

7404499

09505

08760

08760

08290

c7397

001 05

05445

07741

c6143

D3147

081 30

D0879

WILLIAM KUCHTA, TERRY

YESETA, SYDNEY

YESETA, SYDNEY

4WALL ENTERTAINMENT INC

ARB/PERP

ARTAROUND STUDIO

B'S EMBROIDERY ETC

RFND-PARKING CIT #34O2O5OO

SY-PR DM-LOUISVILLE-6/1 1.1 5/1 9

SY.MLGE-LAS VEGAS-05/1 9-2211 9

PAC-TAPE GAFFERS

REG MODIFICATIONS

O5/1 g-SCULPTING INSTRUCTION

LMS-STAFF UNIFORMS

424.00

1,956.22 101 4635404

8.19 101 4410254

440.00

189.00

232.OO

192.00
424.00

1,956.22

8.19

't27.50
807.03
679.00

97.00
1,710.53

254.63
254.61
509.26

1 ,018.50

44.68
33.51
39.42

117.61

546.O2
487.60
795.68
826.89
546.O2

3,202.21

252.00

372.30

39.00

274.50

290.00

142.92

440.00

440.00

189.00

232.00
192.00

127.50
807.03
679.00

97.00
1.710.s3

1 ,018.50

1 ,018.50

44.68
33.51
39.42

117.61

546.O2
487.60
795.68
826.89
546.02

3,202.21

252.00

372.30

3310200

4220256

4220256

4650602

4752207
4752207
4752207
4752207

101 4643308

4650205
4650205

101

101

101

101

203
101
203
101

101

101
101

101
101
227

203
203
203
203
203

39.00

274.50

290.00

142.92

484
484
484
484

101
101

110.00
110.00
110.00
1 10.00

A V FLORIST

ADELMAN BROADCASTING, INC

O5/1 g-FLORAL DESIGN INSTRUCTN

PAC-02/19 ADS-ORLEANS
PAC.O4I1 9 ADS-HILLBENDERS

AGRI-TURF DISTRIBUTING LLC NSC-LEBANON FERTILIZER

AMERICAN BUSINESS MACHINES IMAGE RUNNER ADV COPIER

AMERICAN PLUMBING SERVICES,INC MTNC YD.BACKFLOW REPAIRS
JRP-VALVE REPAIR
MTNC YD-RELIEF VALVE REPAIR
PBP-DRINKING FOUNTAIN REPAIR

oMP-FENCE RENTL-05/1 3-06/09/1 9
RDP.FENCE RENTL-05/1 7-06/1 3/1 9
oM P-FENCE RENTL-05/1 6-06t 12t 19

7404497 C9805 ARROW TRANSIT MIX INC READY MIX CONCRETE
READY MIX CONCRETE
READY MIX CONCRETE
READY MIX CONCRETE
READY MIX CONCRETE

7404495 05251 AMTECHELEVATORSERVICES 06/1 g.ELEVATOR SERVICE

7404496 02693 ANDYGUMP, tNC

4752402
4631403
4752402
4631404

4632403
4633403
4651403

4634602
4634602
1 1 85023924

4752410
4752410
4752410
4752410
4752410

4643308

4632209

Page 3 of 19

101

101
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Printed: 6/2712019 8:58

From Check No.:7404448 - To Check No.:7404732

From Check Date:06102119 - To Check Date: 06/15/19

GL AmountCodelnvoice Amtlnvoice DescriNameCheck No

74O45OO 03485 BAKERSFIELD TRUCK CENTER ELEC CNTRL UNIT.EQ3769
HORN-EQ3769

MTNN YD-BACKFLOW REPAIRS

O4l1 g-LCE-LEGAL CONSULTING

BAVCO

BRAUN BLAISING SMITH WYNNE PC

926.44
398.89

1,325.33

151 .30

1,679.00

1,679.00

8,413.00

288.34

1,012.00

7,970.13

31 ,010.00

31,010.00

581.68

2,270.00

4,007.15

8.18

138.00

1,001.38

105.00
45.50

150.50

330.00

225.OO

280.90

224.72
224.72
224.72
898.88

203 4752207
203 4752207

203 4752404

926.44
398.89

1,325.33

151 .30

1,266.50
412.50

1,679.00

8,413.00

288.34

1,012.OO

7,970.13

2,779.70
28,230.30

7404501

7404502

7404503

7404504

7404505

7404506

7404507

7404508

7404509

7404510

7404511

7404512

74045't3

7404514

7404515

7404516

7404517

01863

06799

04827

07773

c0914

06020

c5582

00382

o5412

04636

09490

oo794

07545

c51 09

08803

06866

A0925

4752763

2140000

4641 308

4410254

11B's022924
118'5'022924

4200350

4752402

4315302

4633651

464't308

4240301

4643308
4643308

4643308

463331 1

4542770
4542770
4542684
4542770
4542684
4542770
4542770
4542770
4542770

31 ,010.00

581.68

2,270.OO

4,007.15

8.18

138.00

1,001 .38

105.00
45.50

101

490
4100303
4250303

C & M OVERHEAD DOORS, INC

CADLE, CLIVE

CAMPBELL II, EDWARD LEE

CANON FINANCIAL SERVICES, INC

CARPETERIA

MTNC YD.OVERH EAD DOOR/OPERATOR

LCE-NEM 2018 ANNUAL PAYOUT

O5/19-SPORTS OFFICIAL

O5/19 COPIER LEASE

PAC-STAI RCASE MATERIAL DEPOSIT

CARRIER COMMUNICATIONS 06/1g-HAUSER MTN SITE RENT

CARTRAC O4I19-SHOPPING CART RETRIEVAL

CAYENTA/N HARRIS COMPUTER CORF O5/1g-CMS

CENTURYLINK COMMUNICATIONS LLC O3/1 g-PHONE SERVICE

CORRALES, RUDY Os/1g-SPORTS OFFICIAL

COSTAR REALTY INFORMATION INC 06/1g-PROFESSIONALSERVICES

D'S CERAMICS Os/1g.CHILDRENS ART INSTRUCTN
O5/1 g-POTTERS WHEEL INSTRUCTN

DEDMAN, LENARDO

DEPT OF INDUSTRIAL RELATIONS

DESERT HAVEN ENTERPRISES

O5/1 g-SPANISH INSTRUCTOR

DIR GOV. FEES

O7l1 7-NSP1 MONTHLY SERVICE

567 JACKSMAN.OTIlT MONTHLY SVC
O8/1 7-NSP1 MONTHLY SERVICE
567 JACKSMAN-o8/17 MONTHLY SVC
1,I/17-NSP1 MONTHLY SERVICE

203

101

't 01

101

213
227

101

203

101

101

101

101

101
'101

101

101

363
363
306
363
306
363
363
363
363

150.50

330.00

225.O0

56.18
224.72
224.72
224.72
224.72
224.72
224.72
224.72
224.72

Page 4 of 19



City of Lancaster Check Register

Printed: 6/2712019 8:58

From Check No.:7404448 - To Check No.:7404732

From Check Date:06102119 - To Check Date: 06/15/19

GL AmountCodelnvoice AmtlnvoiceNameSusCheck No

7404518 07159 DtAz, BRANDON

O5/18-NSP1 MONTHLY

06/1 8-NSP1 MONTHLY SERVICE

O7l1 8-NSP1 MONTHLY SERVICE

O8/1 8-NSP1 MONTHLY SERVICE

O9/1 8-NSP1 MONTHLY SERVICE

1O/18-BLVD EXPANSION CREW
1.I/18-BLVD EXPANSION CREW
O111 g-NSP1 MONTHLY SERVICE

O2l1 g-NSP1 MONTHLY SERVICE

O4l1 9-NSP1 MONTHLY SERVICE

O5/1 g-TENNIS INSTRUCTOR
O5/1 g-TENNIS INSTRUCTOR
O5/1 g.TENNIS INSTRUCTOR
O5/1 g.TENNIS INSTRUCTOR
O5/1 g-TENNIS INSTRUCTOR
O5/1 g-TENNIS INSTRUCTOR
O5/1 g-TENNIS INSTRUCTOR

O5/1 g.DRAWING INSTRUCTOR

LCE-NEM 2018 ANNUAL PAYOUT

DURALTGHT LED(1)

05/1g-SPORTS OFFtCIAL

809 W AVE H8-COOLER SERVICE
809 W AVE H8-COOLER SVC/REPAIR
422 LANSFORD-COOLER SERVICE

O5/1 g-LTV VIDEO PRODUCTION

LANC SAFER STREETS ACTION PLAN

84.00
28.00
28.00

168.00
168.00
224.OO

336.00

101

101

101
101

101
101

4643308
4643308
4643308
4643308
4643308
4643308
4643308

84.00
28.00
28.00

168.00
168.00
224.O0
336.00

449.44

449.44

449.44

449.44

674.16

750.00
750.00
674.16

674.16

674.16

7,848.34

1,036.00

480.00

89.26

1,058.87

414.00

50.00
275.OO

50.00
375.00

520.00

3,475.00

4542770
4542770
4542770
4542770
4542770
4542770
4542770
4542770
4542770
4542770
4542770
4300301
4300301
4542770
4542770
4542770
4542770
4542770
4542770
4542770
4542770
4542770

224.72
224.72
224.72
224.72
224.72
224.72
224.72
224.72
224.72
224.72
224.72
750.00
750.00
224.72
224.72
224.72
224.72
224.72
224.72
224.72
224.72
224.72

363
363
363
363
363
363
363
363
363
363
363
101

101

363
363
363
363
363
363
363
363
363

101

4643308

2140000

4785461

4641308

4542682
4542682
4542355

101 4305296

101 4785301
349 4785301

7,848.34

1,036.00

480.00

89.26

1,058.87

414.00

50.00
27s.00

50.00
375.00

520.00

347.50
3,127.50

7404519

7404520

7404521

7404522

7404s23

7404524

7404525

D4068

10776

01 048

05665

c8113

09416

08838

DIXON, FRANK

DMKE, JOHN H

ECONOLITE CONTROL PROD INC

EGGERTH, DARRELL

F J HEATING & AIR CONDITIONING

FAZIO, MATTHEW S.

FEHR & PEERS

101

101

483

101

306
306
306

Page 5 of 19

3,475.00 3,475.00



Gity of Lancaster Gheck Register

Printed: 6/271201 I 8:58

From Check No.:7404448 - To Check No.:7404732

From Check Date:06/02/19 - To Check Date: 06/15/19

GL AmountCharge Codelnvoice Description I lnvoice AmtSupplier NameSupplierCheck No

7404526

7404527

7404529

7404530

7404531

7404532

7404533

7404534

7404535

7404536

7404538

7404539

7404541

7404542

08441

c9980

02585

07044

D0501

0s860

09030

D3842

09083

06350

c8476

D4004

061 03

1214

84.01

2,481.00

2,481.OO

669.70
175.20
177.39

56.00
168.00
448.00

4641308

138V001924

4542770
4542682

84.O1

720.00
761 .00

2,481 .00

669.70
175.20
177.39

1,022.29

614.00

1,975.40

10,995.00
185.00

12,180.00

39,414.87

9,091.32

672.OO

10,710.00

499.00
2.047.96
2.546.96

192.OO

204.00
396.00

481.75

1,590.00
318.00

1,908.00

1,048.57
133.'10

1,181.67

17,000.00

6,519.00

7404528 00822 H W HUNTER, tNC

FMNKLIN TRUCK PARTS INC

GRANICUS, INC

HARRELL, BARON

HARTMAN, BRETT D

HIESL CONSTRUCTION INC

HOUSTON & HARRIS PCS INC

HR GREEN PACIFIC INC

INNOVATION EDUCATION

INT'L BUSINESS MACHINES CORP

INTELESYS ONE

JUDGE NETTING, INC

L A CO SHERIFF'S DEPT

BRK CHAMBER-EQ3828

06/,1 g-GOVRMNT TRANSPRNCY SU ITE

KIT PUMP.EQ75O5
MIRROR-EQ586O
RESRVOI R/BRCKT.EQ7505

O5/1g-SPORTS OFFICIAL

DETENTION BASINS-RSRCE MNGMNT

1550 E NEWGROVE-NSP1 RDVLPMNT
350 E NUGENT-CARPET INSTLLTN

SEWER HYDRO WASH

CDP-1 805-PERMIT PLAN CHECKING

O5/1 9.ITALIAN INSTRUCTION
O5/1 9-ITALIAN INSTRUCTION
O5/1g-LEGO ROBOTICS INSTRUCTN

WATSON DATA PLATFORM CONSULTNG

IT-ENGINEER LABOR SVC
NETWORK HARDWARE-NUISNCE HNDLR

CH-CHEMICALS FOR CHILLER
ICE MACHINE PUMP

LMS-CANOPY I NSTLL.BATTNG CAGES

O4l1 g-SPCL EVNT-SPCL INVSTGTN

Page 6 of 19

484 4752207

101 4305296
101 4305402

480 4755207
101 4633207
480 4755207

1,022.29

614.00

1,975.40

10,995.00
1 ,1 85.00

12,180.00

39,414.87

9,091.32

101

224

363
306

480 4755470

101 476230'l

672.OO

10,710.00

499.00
2,047.96
2,546.96

192"00
204.OO

396.00

481.75

1,590.00
318.00

1,908.00

1,048.57
1 33.1 0

1,181.67

17,000.00

7,160.35

4643308
4643308
4643308

101 4200302

101

101
101

56.00
168.00
448.00

7404537 06623 INTERN'L DANCE FITNESS ACADEMY O5/1g-SALSA INSTRUCTION
O5/1 g-SALSA INSTRUCTION

INTERNATIONAL CODE COUNCIL

J P POOLS

ELECTRICAUI LLUSTRATED HANDBK

WPL-CHEMICAL CONTROL MNTNC
SPLASH PAD CHEMICALS

101
101

101
101

101
101

101
101

4643308
4643308

101 4783206

431 5301
4315291

4631670
4631670

4633403
4650403

7404540 0,1419 JOHNSTONE SUPPLY

227 12B,s,014924

101 4820355



City of Lancaster Check Register

Printed: 6/2712019 8:58

From Check No.:7404448 - To Check No.:7404732

From Check Dale:O6l02l19 - To Check Date: 06/15/19

GL AmountCharge Codelnvoice Amtlnvoice DescriptionSupplier NameSupplierCheck No

LEVEL 3 COMMUNICATIONS LLC

LOOMIS

LU'S LIGHTHOUSE, INC

LYN GRAFIX

M & L ENTERPRISES

MALDONADO, ARIEL

MAULDIN JR, LEO

MCKENZIE, EARL

MELDON GLASS

MENA, HERMAN

MONTE VISTA CAR WASH

O4l1 g.SPECIAL EVENT-POPPY FEST

05/1 9-tNTERNET/DATA+50041 351

O4l1g-ARMORED CAR SERVICE

SIGNAL BAR-EQ4356

MTNC YD-THERMAL TUMBLERS/CAPS

PAC-MARKETI NG SERVICES-05/1 9

O5/19-SPORTS OFFICIAL

O5/1g-SPORTS OFFICIAL

CA-JUGGLI NG/BALLOON ANI MALS

OMP-DOOR FRAME REPAIR

O5/1g-SPORTS OFFICIAL

cAR WASHES(2s)

25,298.83

32,459"18

4,209.02

1 ,868.:15

373.34

4,498.70

1,950.00

276.00

621.00

200.00

425.OO

391.00

421.OO

4820355
4820357

101 4315651

101 3501110

483 4785207

106 4752225

101 4650301

101 4641308

101 4641308

101 4649562

101 4634402

101 4641308

641.35
23,090.12

2.208.71
32,459.18

4,209.02

1,868.15

373.34

4,498.70

1,950.00

276.00

621.00

200.00

425.00

391.00

17.00
17.OO

17.OO

17.00
17.00
17.00
17.00
17.00
22.OO
17.00
17.O0
't8.00
16.00
17.OO

17.O0
17.OO

12.00
16.00
16.00
16.00
16.00
17.00
17.00
17.00
17.00

101

101
101

7404543

7404544

7404545

7404546

7404547

7404548

7404549

7404550

7404551

7404552

7404553

D1 736

08387

51 91

04351

09314

o94't7

05457

09497

02270

09332

01184 101
101
101
101
101
101
101

101

101
101

101
101
101
101
101
101
101

101
101

101
101

101
203
203
203

4200207
4545207
4545207
4545207
4545207
4633207
4640207
4647207
4653207
4761207
4761207
4762207
4770207
4783207
4783207
4783207
4800207
4800207
4800207
4800207
4800207
4800207
4636207
4636207
4752207
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Caty of Lancaster Check Register

Printed: 6/2712019 8:58

From Check No.:7404448 - To Check No.:7404732

From Check Date:06/02/19 - To Check Date: 06/15/19

GL AmountCharEe Codelnvoice AmtSupplier Name lnvoice DescriptionSupplierCheck No

7404554 08562 NAPAAUTO PARTS

7404555 04558 NIELSEN'S FIRE PROTECTION

MTNC YD-DIESEL EXHAUST FLUID
MTNC YD-DIESEL EXHAUST FLUID
PUSHLOCK UNIONS-EQ3775
HNGR PUMP ASSY-EQ3822
LAMPS-EQ3828
STP TAIL TRN LGHT-EQ3828
ELEC FUEL PUMP-EQ3822
CRDT/PUMP ASSY-EQ3822
DOOR ACTUATOR.EQ6816
MTNC YD-LUBRANTS/BRAKE FLUID
MTNC YD-ASIAN ANTI FREEZE(2)
MTNC YD.SILENCERS/BAND

MOAH.ANNUAL SPRINKLER INSPCTN
PAC.ANNUAL SPRINKLER INSPCTN
CH-ANNUAL SPINKLER INSPECTION

MLS-TOKENS(1 000)

TBP-PAINT/ROLLERS
LMS-PAINTGUN PARTS
PBP-RESTROOM PAINT
NSC-FIELD PAINT

O5/19-SPORTS OFFICIAL

STP-DRAIN STOPPAGE REPAIR

ALUM SHEET(4)/SHEARTNG

CMMNTY SPPRT/GOOD CTZNSHP PRGM
CMMNTY SPPRT/GOOD CTZNSHP PRGM
CMMNTY SPPRT/GOOD CTZNSHP PRGM

2019 CA CRIMINAL LAW PRCDR/PCT

coNcRETE MrX(35)

264.83
29.28
29.57

189.86
66"18
26.61

199.87
(18e.86)

27.65
954.49

21.88
132.75

1,753.11

500.00
500.00
500.00

528.94
53.04

327.9s
1,060.62
1,970.55

200.00

1 10.00

832.20

500.00
5,500.00

968.00
7,968.00

'1 1,601 .48

395.44

402.82

7,800.00

7,800.00

399.55

268.06

4753214
4753214
4752207
4752207
4752207
4752207
4752207
4752207
4545207
4753214
4753214
4753295

264.83
29.28
29.57

189.86
66.1 8
26.61

199.87
(1 8s.86)

27.65
954.49
21.88

132.75
1,753.11

500.00
500.00
500.00

1,500.00

100.84

528.94
53.04

327.95
1,060.62
1,970.55

200.00

110.00

832.20

500.00
5,500.00
1,968.00
7,968.00

1'1,60'1.48

395.44

402.82

3,900.00
3,900.00
7,800.00

399.55

268.06

101
101
203
203
484
484
203
203
10'l
101
101
101

1,500.00

'100.84 101 4633403

101

101

101

101
101
101
101

101
101
't0t

484

101

480

101 4641308

101 4631402

483 4785455

4633301
4650301
4633301

4631404
4632208
4631403
4635404

4820301
4820301
4820301

4752266

2140000

4755207

4755776
4755787

4230206

4752410

7404556

7404557

7404558

7404559

7404560

740456',1

7404562

7404563

7404564

7404565

7404566

7404567

06148

o5741

03307

07249

02169

05998

F4220

10866

05864

08119

07594

07507

NtK-O-LOK, tNC

P P G ARCHITECTURAL FINISHES

PARKER, JESSE

PATRIOT PLUMBING

PATTON'S METAL WORKING

PAVING THE WAY FOUNDATION

REGENTS OF THE UNIV OF CA/CEB

RESOURCE BUILDING MATERIALS

PESTMASTER SERVICES, INC WEED REMOVAL SERVICES

PETROLEUM EQPMNT CONSTRUCTIOI LCE.NEM 2018 ANNUAL PAYOUT

QUINN COMPANY HOSUCOUPLNGS-EQ3gg8

R N S COMMUNICATIONS INC USED OIL RECYCLING AD 330
331

101

203

Page I of 19



Gity of Lancaster Gheck Register

Printed: 6/2712019 8:58

From Check No.:7404448 - To Check No.:7404732

From Check Date:06102119 - To Check Date: 06/15/19

GL AmountGharge Godelnvoice Amtlnvoice DescriptionSupplier NameSupplierCheck No

7404568

7404569

7404572

7404573

7404574

7404575

7404578

7404579

c3886

04337

c3064

06664

08538

09245

05339

09247

367.50
210.00
577.50

2,255.00

150.00
4,908.66

737.79
142.90

108.00
82.20
51 .00

241.20

339.96
184.62
357.1 8
108.08
381.54

30.s0
810.23

20.29
136.34
86.44

311.64
2,766.82

6,000.00

6,000.00

390.93

150.00

4633402
4634402
4632402
4634402
4634402

4755355
4755355

4635406
4635406

4643308
4643308
4643308

1 .1 39.95

367.50
210.00
577.50

2,255.00

150.00
4,908.66
5,058.66

1,081.00

737.79
142.90
880.69

115.20

108.00
82.20
51.00

241.20

RIGEL PRODUCTS AND SERVICES

RUIZ, LINDA

SANTOS, RENALDO

SEA SUPPLY

SNAP-ON INDUSTRIAL

SOLID CONSTRUCTION COMPANY

COBRA COMBI REPAIRS

O5/1 g-TENNIS INSTRUCTOR
O5/1 g-TENNIS INSTRUCTOR

FENCE REPAIRS.ANNEX
OMP-BENCH REPAIRS
LMS-KITCHEN COOLER REPAIRS
OMP-GYM FLOOR MTNC
OMP/AWA-RESTROOM CLEANING

ANTIFREEZE SVC
DRUM ROLL TOP HARD CVR

O5/19-SPORTS OFFICIAL

NSC-JANITORIAL SUPPLIES
NSC-FOAM SOAP(2)

O5/1 g-SEWING INSTRUCTOR

O5/1 g-SPA ESSENTLS INSTRUCTOR
O5/1g-STEM INSTRUCTOR
O5/1g-STEM INSTRUCTOR

PF-SPRINKLER REPLACEMENT
MP-IRRIGATION SUPPLIES
JRP.IRRIGATION SUPPLIES
OMP-SPRINKLERS
NSC.IRRIGATION SUPPLIES
AHP-IRRIGATION SUPPLIES
JRP-IRRIGATION SUPPLIES
NSC-PSI MED-FLO REGULATOR
AHP-IRRIGATION SUPPLIES
PBP.IRRIGATION SUPPLIES
NSC-IRRIGATION SUPPLIES

04t 1 9-05t 19 CONSULTT NG SRVCS

MTNC YD-BATTERY SYSTEM TESTER

LGC-W|NDOW CDX TNSTLLTN(s)

1,139.95 203 4785455

101 4643308
101 4643308

7404570 D3947 S GACLEANING SERVICES

7404571 03962 SAFETY KLEEN

240.O0
465.00
480.00
785.00
285.00

101
101
101
101
207

240.OO
465.00
480.00
785.00
285.00

5,058.66

1 ,081 .00 101 4641308

10'l
10'l

101
101

101

101

101

880.69

115.20 101 4643308SILVESTRE. BARBARA

SISSON, TAMMIE

7404576 01816 SMITH PIPE & SUPPLY INC

7404577 08988 SMITH. CHR|STTNA

101
101
101
101
101
101
101
101

101

101
101

4649567
4631404
463't404
4634404
4635404
4631404
4631404
4635404
4631404
4631404
4635404

4300301
4300308

4753295

4240340

339.96
144.62
357.18
108.08
381.54

30.50
810.23
20.29

136.34
86.44

311.64
2,766.82

1 ,503.1 3
4,496.87
6,000.00

390.93

150.00

101
101

Page I of 19
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101



City of Lancaster Gheck Register

Printed: 6/2712019 8:58

From Check No.: 7404448 - To Check No..7404732

From Check Date:06/02/19 - To Check Date: 06/15/19

GL AmountCharge Codelnvoice Amtlnvoice DescriptionSupplier NameSupplierCheck No

7404580

7404581

7404582

7404583

7404584

7404585

7404586

7404587

7404588

7404589

7404590

7404591

7404592 D3644 TMFFIC MANAGEMENT INC

7404593 D4202 USBANK

SOUZA, KENNETH

SPARKLETTS

SPENCER, CHANDRA

SPRAYTEC

STERNAL, STEVEN

TAFT ELECTRIC COMPANY

TEKWERKS

TEKWERKS INTERNET

TESCO CONTROLS INC

TIEWRAPS.COM, INC.

TIM WELLS MOBILE TIRE SERVICE

TPX COMMUNICATIONS

UNIFIRST CORPORATION

UNIVERSAL ELECTRONIC ALARMS

LCE-NEM 2018 ANNUAL PAYOUT

WATER(12-24PKS)

LCE-NEM 2018 ANNUAL PAYOUT

PRSSURE WSHR RPRS-EQ3771

O5/19-SPORTS OFFICIAL

15TH E/AVE J-PULL BOX INSTLL

06/1 g-REMOTE MONITORING/MNGMNT

O5/1 9-INTERNET SERVICE

MTNC YD-BATTERY BACK-UP SYSTEM

USA TIE WRAPS(78)

FLAT RPR-EQ76O4

O5/1 g-TELEPHONE SERVICE

REMOVABLE CONSTRUCTION TAPE
REMOVABLE CONSTRUCTION TAPE

O5I19.O4I2O ADMIN FEES
05119-O4t20 ADMTN FEES

UNIFORM CLEANINGS

CDR 5T-06/1 9-SECU RITY ALARM
PAC-06/19-FIRE ALARM
MOAH-06/19-FIRE ALARM
MTNC YD-06/1 g-FIRE ALARM
WH-06/1 g-SECURITY ALARM
MTNC YD-06/1 9-SECURITY ALARM
CH-06/1 9-SECURITY ALARM
PAC-06/1 9-SECURIry ALARM

1sTH ST E-RNDABOUT IRRIGATION
BLVD.PLANT INSTLLTN

10891

04688

10892

06393

09173

46479

08177

0931 6

05832

09503

04239

D3099

08783

31009

7.83

117.48

24.84

1,394.53

391.00

2,537.08

1,355.00

1,575.00

27,922.50

'1 ,999.83

15.00

10,283.78

2140000

4100205

2',t40000

4752207

4641308

4785660

4315402

431 5651

4785763

4645251

4761207

431 5651
4250651

203 4785454
203 4785454

7.83

117.48

24.84

1,394.53

391.00

2,537.08

1,3s5.00

1,575.00

27,922.50

1,999.83

15.00

10,033.78
250.00

10,283.78

96.79
48.39

145.18

1,500.00
1.500.00
3,000.00

1 06.1 0

255.00

14,910.00
1,116.00

16,026.00

101

101

101

203

101

483

101

101

211

101

101

101
490

7404594

7404595

10,283.78

96.79
48.33

145.18

1,500.00
1,500.00
3,000.00

255.00

14,9't 0.00
1,116.00

16,026.00

991 4240962
991 4240962

106.10 480 4755209

37.00
56.00
27.OO
27.OO
27.00
27.00
27.OO
27.OO

101
101

101

203
101

203
101
101

37.00
56.00
27.00
27.00
27.00
27.00
27.00
27,OO

4651 301
4650301
4633301
4752301
4633301
4752301
4633301
465030'1

7404s96 05834 VENCOWESTERN, rNC 482 4636402
203 4636265

7404597 O95OO VERGARA, PATRICIA CA-ICE CREAM/TOPPINGS

Page 10 of 19
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City of Lancaster Gheck Register

Printed: 6/271201 9 8:58

From Check No.:7404448 - To Check No.:7404732

From Check Date:06/02/19 - To Check Date: 06/15/19

GL AmountGharqe Codelnvoice Amtlnvoice DescriptionSupplier NameSupplierCheck No

7404598 04496 VULCAN MATERIAL WESTERN DIV ASPHALT
ASPHALT
COLD MIX
ASPHALT/BUCKET
COLD MIX
COLD MIX

CARES-ASTRONMY PRSTTN.O5I28I 19

otL

MTNC YD-JANITORIAL SUPPLIES

O5/1g-SPORTS OFFICIAL

O5/1g-SPORTS OFFICIAL

ENRGY CST OPTMZTN/DVLPMNT SVCS

O4l1g-HOUSING COSTS

O5/1g-ON THE NET ADS

12118-ADVERTISING

PAC-04/19 ADVERTISING

PAC-03/19 ADVERTISING

O4l1g-ADVERTISING

05/01 /1 9-06/01 /1 9 EIECTRTC SVC

o4t29t 1 9-06t04t 1 I ELECTRTC SVC

7404599

7404600

7404601

7404602

7404603

7404604

7404605

7404606

7404607

7404608

7404609

7404610

7404611

7404612

7404614

7404615

7404616

7404617

c5433

05087

31 026

c5965

D3242

09293

c7946

001 07

00107

001 07

00107

001 07

031 54

031 54

08117

08386

08890

09441

101

101

203

101

101

491

101

101

101

101

101

101

483

203
203
203
203
203
203

WADE, RICHARD

WALSMA OIL COMPANY

WAXIE SANITARY SUPPLY

WOLF, LAWRENCE

ZIMMER, DANIEL

GOOGLE LLC

L A CO DEPT ANIMAL CARE&CONTRL

A V PRESS

AV PRESS

AV PRESS

AV PRESS

AV PRESS

SO CA EDISON

SO CA EDISON

1,147 .83
3,996.31

458.76
231 .98

82.74
104.81

6,022.43

275.00

2,159.93

221.32

368.00

851 .00

150,000.00

90,009.32

82.00

450.00

1,222.89

1,630.52

2,351.O2

104.66

127.13

127.13

2,673.68

4752410
4752410
4752410
4752410
4752410
4752410

1,',t47 .83
3,996.31

458.76
231.98

82.74
104.81

6,022.43

275.00

2,159.93

221 .32

368.00

851 .00

150,000.00

90,009.32

82.00

450.00

1,222.89

1,630.52

2,351.02

104.66

53.53
26.42
47.18

127.13

2,428.38
245.30

2,673.68

165.00

165.00

290.00

600.00

4648270

4753214

4752406

4641308

4641 308

4370301

4820363

4305205

4649565

4650205

4650205

4649567

4785660

125T032924
158W005924
4785660

209
232
483

7404613 03154 SO CA EDTSON

FIGUEROA, ERIKA

FERRIN, ALICE

DE LA CRUZ, LARISSA

ONTAP BAND

08to3t 17 -o6t07 t 1 I ELECTRTC SVC

EF-PR DM-rRVrNE-06/20-2211 I
AF-PR DM-r RVr N E-06/20-2211 I
LD-MLGE.LAS VEGAS-05/1 9-2311 9

CS-PERF.ON TAP BAND-06/20I19

483 4785652
483 4785660

2,673.68

165.00

165.00

290.00

600.00

4250201

4250201

4770256

4649225

Page 11 of 19
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City of Lancaster Check Register

Printed: 6/2712019 8:58
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GL AmountGharge Codelnvoice Amtlnvoice DescriptionSupplier NameSupplierCheck No

7404618

7404619

7404620

7404621

7404622

7404623

7404624

7404625

7404626

7404627

7404628

7404629

7404630

7404631

7404632

09514

0951 5

09516

0951 7

09518

0951 I

1215

1907

1 966

A7221

c8102

D1872

D1872

D2287

oo414

MEJIA, BLANCA

ROYAL, TIM

TORRES, VIDAL

HERNANDEZ GUTIERREZ, RAQUEL

BANK OF SOUTHERN CALIFORNIA

PAINTER, MARGARET

L A CO WATERWORKS

SO CA GAS COMPANY

SECRETARY OF STATE

P E R S LONG TERM CARE PROGRAM

NOGA, ANDREW

CA WATER ENVIRONMENTAL ASSN

CA WATER ENVIRONMENTAL ASSN

LANCASTER CODE ENFRCMNT ASSN

DESERT LOCK COMPANY

RFND-PMT 1 9-01 640-44834 HNDSTD

RFND-CLASS REGISTRATION

RFND-CODE ENF CITATION

RFND-RENTAL HOUSING PNLTY FEES

RFND-BUSINESS LICENSE FEES

REIMB-FUEL FOR ART HANDLING

04/03/1 9-06/05/1 I WATER SVC

05/02/1 9-06/03/1 9 GAS SVC

CD-NOTARY TRAINING FEE

LONG TERM CARE PREM-PP 12-2019

AN.PR DM.GLENDALE-06/1 6-1 9/1 9

GW.CWEA CERTI FICATION RENEWAL

BS-CWEA CERTIFICATION RENEWAL

UNION DUES-PP 12-2019

CH-FILE CABINET PARTS
OMP/AWA-DOOR LOCK REPAIR
INCUBATER-REKEY SUITE H

368.80

39.00

200.00

25.00

301.00

301"00

240.00

4,484.15

101 4653217

3201 1 03

2182001

331 0400

3102500

2179004
3102200
3102250

4636654
4542684
4542770
4636654

4631655

4542301

2170200

4200350

4220311

4220311

217',tO00

4633403
4634402
4636402

42002't2
4230212
4600212
1 55T053924
1 55T054924
4541213
1 55T053924
155T054924

368.80

39.00

200.00

25.00

8.00
184.00
109.00
301.00

240.00

1,748.27
71.76
48.05

616.07
4,484-15

15.78

40.00

1.'t37 .24

213.50

87.00

92.00

360.00

23.71
294.17

80.50
398.38

394.61

455.54

203
306
363
482

101

101

101

101

101
101
101

101

306

101

101

101

101

101

101

207
101

2
4,484.15

15.78

40.00

1,'t37.24

213.50

87.00

92.00

360.00

23,V1
294.17

80.50

7404633 00617 FEDERAL EXPRESS CORPORATION EXPRESS MAILINGS

EXPRESS MAILINGS

398.38

31s.2s

79.36

394.61

455.54

101
101

101
210
210
361
210
210

63.78
16.57
85.47
53.00
74.71
2't.72
39.68
39.68

7404634 00828 HINDERLITER,DELLAMAS&ASSOC 4THQTR2O18-SALESTAX

Page 12 of '19
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Printed: 6/2712019 8:58

From Check No;7404448 - To Check No.:7404732

From Check Date:06/02l19 - To Check Date: 06/15/19

GL AmountCodelnvoice AmtlnvoiceNameCheck No

7404635 01419 JOHNSTONE SUPPLY

7404636 01816 SMITH PIPE & SUPPLY INC

CH-FILTER HOUSING
LMS-TIMER

OMP.IRRIGATION SPRINKLRS/SPPLS
CH.TURF RENOVATION SUPPLIES
oMP-VALVE BOXES(10)

BACKFLOW REPAIR KIT

CP1 701 2-FERN/KETTERNG IMPRVMNT

oMP-FENCE RENTL-05/28-06t24t 19
H P-FENCE RENTL-05/30-06t26t 1 9

O5/19 ADMIN CITATIONS

MTNC YD-GLOVES
MTNC YD-GLOVES
MTNC YD-GLOVES
MTNC YD-GLOVES
MTNC YD-SOCKET SET/RATCHET KIT
MTNC YD-GAUGE/ALUMINUM ROD

TOWING FEES-EQ5842
TOWING FEES-EQ76O3

FUEL TANI(BATT CVR-EQ3836
ASSY STREER COLMN-EQ3769

LBR/SEAT RPR.EQ681O

4128.51251'19-AUDIT/PRFSSN L SVC

CPC-JANITORIAL SUPPLIES
LMS-JANITORIAL SUPPLIES

UNIFORM CLEANINGS

FLAT RPR.EO7sO8
TrRES(4)-EQ7505

01863

02257

02693

02977

03430

03575

03631

041 90

o4239

70.52
70.52
70.52

644.08
771.63
290.1 I

10'l
101

101

101

203
203
203
203
484
484

209

51.25

5,344.34 101 4410301

72.93
a2i'l

155.04

520.35

565.90

4,500.00

33.51
17.74
51.25

5,344.34

70.52
70.52
70.52

644.08
771.63
290.1 9

1,917.46

100.00
50.00

150.00

1,145.86
507.96

1,653.82

225.00

2,996.40
3,483.00
2,763.60
2,751.00

11,994.00

491.',t1

619.22

72.93
82.11

155.04

425.16
34.09
61.'t 0

520.35

565.90

4,500.00

33.51
17.74

4633403
4632403

4634404
4633404
4634404

4636404

1 6ST007924

4634602
4634602

4752209
4752209
4752209
4752209
4752208
4752208

4632207
4761207

4631406
4632406

4761207
4755207

101
101

101

425-16
34.09
6't.10

7404637

7404638

7404639

7404640

7404641

7404644

7404645

7404647

7404648

BAVCO

QUALITY SURVEYING, INC

ANDY GUMP, INC

TURBO DATA SYSTEMS INC

GRAINGER

LANCASTER AUTO INTERIORS

HARRIS & ASSOCIATES, INC.

AMERIPRIDE SERVICES

TIM WELLS MOBILE TIRE SERVICE

203

7404642 03475 CLARKAND HOWARD

7404643 03485 BAKERSFIELDTRUCKCENTER

1,917.46

100.00
50.00

150.00

1,145.86
507.96

1,653.82

225.00

11,994.00

11,994.00

491.11
619.22

1 ,1 1 0.33

77.51

15.00
755.45

480 4755207
203 4752207

101 4762207

101

101

101

101

700301
700301
700301
700301

4
4
4
4

480
482
483
484

7404646 03854 A V JANITORIAL SUPPLY

101 4753209

101
480

Page 13 of 19
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City of Lancaster Gheck Register

Printed:6/272019 8:58

From Check No.:7404448 - To Check No;7404732
From Check Dale:06102119 - To Check Date: 06/15/19

GL AmountCharge Codelnvoice Amtlnvoice DescriptionSupplier NameSupplierCheck No

7404649 04351 LYN GRAFTX

7404650 04496 VULCAN MATERIAL WESTERN DIV

7404651 04627 ZAPMANUFACTURINGINC

7404652 05128 CLEANSTREET

NSC-STAFF UNIFORM
STAFF UNIFORM

COLD MIX
COLD MIX
COLD MIX

ANTI-GRAFFFITI FILM/H.I.P
REFURBISHREFACE SIGNS

O5/19 MONTHLY STREET SWEEP

O3/1g-REP FEES

RPLCMNT-PRtMtUS I r NOZZLES(2)

06/1g-MONTHLY COIN LOCK LEASE

NSC-06/1 9-MONTHLY HOSTING CHGS
PAC-06/1 g-MONTHLY HOSTING CHGS

770.45

789.59
416.08

1,205.67

87.47
1 15.06
209.63
412.16

1,697.25
4,937.09
6,634.34

44,820.62

44,820.62

5,107.33

61-32
19.72
81.04

4,780.00
8,819.30
3,500.00

135.00

4,508.11
4.508.11
9,016.22

4,323-O2

39.00

99.95
99.95

199.90

1,860.00

15,049.75
8,471.50

203 4785454
203 4785455

203 4752450
484 4752450

101 4220301

4645251
4640209

4752410
4752410
4752410

4633602
4633403

16T5029924
16T5029924
16T5029924

4755208

4633403

4645301
465030'1

4545765
4200350

770.45

789.59
416.08

1,205.67

87.47
1 15.06
209.63
412.',t6

1,697.25
4.937.09
6,634.34

43,820.62
1.000.00

44,820.62

5.107.33

61.32
19.72
81.04

4,780.00
8,819.30
3.500.00

17,099.30

45.00
45.00
45.00

135.o0

4,508.11
4,508.11
9,016.22

4,323.02

39.00

99.95
99.95

199.90

1,860.00

15,049.75
8,471.50

101
101

203
203
203

FENCE RENTAL-O'| 17 -06t 1 3t 1 I
FENCE RENTAL-05|23-06| 1 9t 1 I

ADVANTEC CONSULTING ENGINEERS CP16OO7-TRAFFIC SIGNAL UPGRADE
CP1 oOOT.TRAFFIC SIGNAL UPGRADE
CP1 6OO7-TRAFFIC SIGNAL UPGRADE

7404656 05703 SUPERIORALARMSYSTEMS O4l1 9-MONTHLY MONITORING
O5/1 9-MONTHLY MONITORING
06/1 9-MONTHLY MONITORING

7404657 O574'I PPGARCHITECTURALFINISHES GRAFFITI REMOVAL SUPPLIES
GRAFFITI REMOVAL SUPPLIES

7404655 05694

PARS

UNITED SITE SRVCS OF CA,SO DIV

WEST COAST SAFETY SUPPLY CO

NrK-O-LOK, rNC

AVWEB DESIGNS

7404653

7404654

7404658

7404659

7404660

7404661

7404662

05509

05551

05806

06148

06294

06423

06554

17,099.30

217
217
217

45.00
45.00
45.00

101
101
101

101
101

480

101

10'1

101

4633301
4633301
4633301

482 4752502
203 4752502

UTILITY SYSTEMS SCIENCE/SFTWRE O7l19-06/20 COMMUNICATION SVC

coDE ENF CAPABLE RADTOS(15)
EMERGENCY RADTOS(10)

480 4755405

COMMUSA

Page 14 of 19
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7404663

7404664

7404665

7404666

7404667

7404668

7404669

7404670

7404671

7404672

7404673

7404674

7404675

06984

07025

071 39

07540

07873

08016

08058

08087

08245

08308

08329

08484

08562

PACIFIC DESIGN & INTEGRATION

U-HAUL

SITEONE LANDSCAPE SUPPLY LLC

OFFICETEAM

O5/1 9.BROADCAST MTNG SERVICES

MOAH-TRUCK RNTL.O5/29I1 9

PF-RYEGRASS BLEND

NT-HR STAFF-05t't3-17 I't9
NT.HR STAFF-O5I2O-241 19

5,1 81 .00

549.49

677.91

1,213.15
1,669.80
2,882.95

142.87

700.00

4,446.32

2,567.83

2,897.00
2,240.94
1,957.63

30.97
39.18
40.01
50.24
7.14

229.73
83.21
66.85
14.75
4.04

148.95
16.24

't18.2'l
139.28

17.30
't7.30
18.66
12.89
't8.74
't7.37
3.57

4305296

4653251

4649567

4220308
4220308

2140000

4650403

42't0301

4250301

125T036924
165T005924
165T006924

4800207
4755207
4545207
4752207
4545207
4753214
4753405
4755207
4640207
4752207
4755207
4752207
4752207
4752207
4755207
4752207
4545207
4783207
4647207
4633207
4545207

5,181.00

549.49

677.91

1,213.'t5
'r,669.80
2,882.95

142.87

700.00

4,446.32

2,567.83

2,897.00
2,240.94
1.957.63
7,095.57

801.25

225.OO

29.46

101

101

101

101

101

101

101

101

490

252
203
232

RILEY, CARMEN LCE.NEM 2OlSANNUAL PAYOUT

KILL-A-WATT ELECTRICAL PAC-WHEELCHAIR LIFT INSTLL

KAIZEN INFOSOURCE LLC RETENTION CONSULTING SVCS

THE BAYSHORE CONSULTING GROUP O5/1g-CCEA-CCA OPERATION SPPRT

GOLDEN STATE LABOR COMPLIANCE CP17OO3-2017 PVMNT MNGMNT PROG
CP17OO6.LANC BLVD/1sTH W RNDBT
CP17OO7-LANC BLVD/1sTH E RNDBT

GET HOOKED CRANE SERVICE INC 15 E/LANC.CRANE RNTL-5/17I19

ECSIMAGINGINC PRJCT MANAGEMENT/CONSLTNG SVCS

CONSOLIDATED ELECTRCL DIST INC CH-LIGHT FIXTURES

NAPAAUTO PARTS BATTERTES(7)-EQ1515
AC HEATER DOOR-EQ76O2
HORNS-EQ4357
MP3 BLUTOOTH-EQ3769
OIL FLTRS-EQ6822
REFRTGERANT(2)
FILTER
GOVERNOR-EQ3779
AIR/OIL FLTRS-EQ.I715
OIL FLTR-EQ23O8
AIR/OIUFUEL FLTRS-EQ33s1
OIUAIR FLTRS-EQ3763
OIUFUEUAIR FLTRS-EQ3776
OIUFUEUAIR FLTRS-EQ3828
AIR/OIL FLTRS-EQ3992
OIUAIR FLTRS-EQ43OO
OIUAIR FLTRS-EQ4357
AIR/OIL FLTRS-EQssOO
OIUAIR FLTRS-EQ56OO
OIL/AIR FLTRS.EQ586O
OIL FLTR.EQ6822

7,095.57

801.25 206 165T006924

225.OO 109 4210302

29.46 101 4633403

101
480
101
203
101

101

101
480
101

203
484
203
203
484
480
203
101
101

101
101
101

30.97
39.1 I
40.01
50.24
7.14

229.73
83.21
66.85
14.75
4.04

148.95
16.24

118.21
139.28

17.30
17.30
18.66
12.89
18.74
17.37
3.57
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7404676

7404677

7404678

7404679

7404680

7404681

7404682

7404683

7404684

7404685

7404686

7404687

7404688

7404689

7404690

7404691

7404692

7404693

08636

o8782

08783

08790

08902

08904

09029

09083

091 63

09236

09349

09368

09369

09416

09464

09493

09500

1203

130.24

15,819.32

1 06.1 0

5,209.20

1,600.00

't,322.56

355.88

3,316.69
1.592.00
4,908.69

262.80

13,418.82

6,432.60

2,500.00

17,440.00

360.00

296.00

9,322.44

136.88

36.74
123.7A
160.52

109.39
80.00
90.00

279.39

37.00
27.00
64.00

'r,700.81

1,575.68

4653251

4755776

4755209

4752301

4650403

4410254

4632404

4200302
4200302

BEST WSTRN PLUS DSRT POPPY INN MOAH-LODGING-04/25-26/19

REUSETHTSBAG.COM COTTON TOTES(4000)

UNIFIRST CORPORATION UNIFORM CLEANINGS

SECURE TASK MTNC YD-05/19-SECURITY PATROL

BUILDERS UNLIMITED CONSTRUCTRS PAC-CEILING REPAIRS

AVERY DENNISON CORP TJ INK CATRIDGES

SUSTAINABLE TURF SCIENCE INC LMS-FIELD SOIL FLUSH

INT'L BUSINESS MACHINES CORP WATSON DATA PLATFORM SUPPORT
WATSON DATA PLATFORM SUPPORT

SOCALOFFICETECHNOLOGIES 05127-06126119-EQUIPMENT

MILAM CUSTOM TILE & MARBLE OMP-RESTROOM DEMO

UNPARALLELED CUSTOMS LLC DECL ON TRAILER STEEL PLATES

ENODO GLOBAL, INC. SOCIAL MEDIA PLATFRM SETUP FEE

INTERWEST CONSULTING GROUP INC O4l1g-TRAFFIC ENGINEERING SVCS

FAZIO, MATTHEW S. O5/19-LTVVIDEO PRODUCTION

NEXTRAQ LLC O6/19-DRIVER ID SUBSCRIPTION

THE ECOHERO SHOW LLC RECYCL|NG EDU PERF EVENTS(1o)

VERGARA, PATRICIA DIPPING CABINET RNTL-06/07I19

LANCASTERPLUMBINGSUPPLY CH-VALVE/FLAPPER/ANGLESTOP
OMP-FLUSH VALVE REPAIR KIT

101

330

480

207

101

101

101

101

101

4410254

1 I 85023924

4752753

41 00206

4785301

4305296

4200350

4755776

4649562

4633403
4634403

130.24

15,819.32

1 06.1 0

5,209.20

1,600.00

1,322.56

355.88

3,3't6.69
1,592.00
4,908.69

262.80

13,418.82

6,432.60

2,500.00

17,440.00

360.00

296.00

9,322.44

136.88

36.74
123.74

101

213

203

101

101

101

101

330

101

't 01
'101

7404694 2OO9 THE TIRE STORE

7404695 31009 UNIVERSAL ELECTRONIC ALARMS

TIRE-EQ1516
MOUNT/BALANCE-EQ75O5
DSMNT/MNT-EQ3306

OMP-06/1 g-SECURIry ALARM
OMP-06/1 g-SECURITY ALARM

OMP/AWA.JAN ITORIAL SUPPLI ES
CH-JANITORIAL SUPPLIES

101
480
484

109.39
80.00
90.00

4800207
4755207
4752207

4634301
4634301

4634406
4633406

160.52

279.39

101

101
37.00
27.OO

64.00

'1,700.81
'l,575.68

7404696 31026 WAXIE SANITARY SUPPLY
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7404697

7404698

7404700

7404701

7404702

7404703

7404704

7404707

7404708

7404709

51 91

A0925

A4930

A7680

A9249

c3052

c4032

c6143

c7625

c81 13

OMP-JANITORIAL

LU'S LIGHTHOUSE, INC

DESERT HAVEN ENTERPRISES

LED SIGNAL BAR-EQ37gO

LUC-05/1 g.JAN ITORIAL SERVICE
O5/1 g-NSP1 MONTHLY SERVICE

UNDERGROUND SERVICE ALERT/SC CA STATE FEE FOR REGLTRY COSTS
05/19-TTCKETS(155)

LANDALE MUTUAL WATER COMPANY UCHALLENGER-os/19 WATER SVC

LANCASTER JETHAWKS LMS-STAFF UNIFORMS

CA DEPT OF CORRCTNS/REHAB O4l1 g-CUSTODY SUPRVSN AGREEMNT

OXFORD INN AND SUITES

HOUSING RIGHTS CENTER

AMERICAN BUSINESS MACHINES

DAPEER,ROSENBLIT & LITVAK, LLP

F J HEATING & AIR CONDITIONING

LASERJET ENTERPRISE COPIER

O4l1 g-SPECIALIZED LGL SVCS

44848 RODIN-COOLER SERVICE
44381 STANRIDGE-COOLER SERVICE
1038 W AVE Js-COOLER SERVICE
43057 1gTH W-COOLER SERVICE
45534 GADSDEN-COOLER SERVICE
45534 sTH E-COOLER SERVICE
1102 W AVE Hs-COOLER SERVICE

1.70

1,054.50

1,001.00
674.16

1,675.16

162.55
265.75
428.30

61.65

458.40

8,323.00

8,323.00

611.52

1,748.14
1,699.06
3,447.20

178.00

16.055.00

16,055.00

339.00

40.00

50.00
50.00
50.00
50.00
50.00
50.00
50.00

101 4634406

203 4636654

101 4632209

480 4755763

101 4650257

361 454130',1
361 454',1301

1,054.50

1,001.00
224.72
224.72
224.72

1,675.16

162.55
265.75
42e3o

61.65

458.40

917.00
3,016.00
4,390.00
8,323.00

611.52

1,748.'t4
1.699.06
3,447.20

69.00
40.00
69.00

178.00

8,027.50
I,O27.50

16,055.00

339.00

40.00

7404699 M't24

101

363
363
363

484
484

4633301
4542770
4542770
4542770

4752311
4752301

203
224
484

4752308
4752308
4752308

PAC-LDG-ONE NGHT MMPHS.4I 131'19

O2l1 g-FAIR HOUSING PROGRAM
O3/1 g-FAIR HOUSING PROGRAM

7404705 C5395 PRO ACTIVE WORK HEALTH SERVCES RG-DMV DOT PHYSICAL.O4IITI'19
KM-ESCREEN TEST-04/1 9/1 9
SP-DMV DOT PHYSICAL-O5IO7 I 19

7404706 C5833 SO CAASSOC OF GOVERNMENTS FY 19/20-DUESASSESSMENT

69.00
40.00
69.00

101

101
101

101
101

101

101

4220301
4220301
4220301

41 00206
4200206

4410254

4545303

50.00
50.00
50.00
50.00
50.00
50.00
50.00

4542682
4542682
4542682
4542682
4542682
4542682
4542682
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350.00
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306
306
306
306
306
306

350.00



City of Lancaster Gheck Register

Printed: 6/2712019 8:58

From Check No.:7404448 - To Check No.:7404732

From Check Date:06102119 - To Check Date: 06/15/19
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7404710

7404711

7404712

7404713

7404714

7404715

7404716

7404717

7404718

7404719

7404723

7404724

D0217

D0501

D1167

D1594

D1 793

D2143

D2380

D2438

D2634

D3147

L0347

L0374

1,945.00
1,435.00
3,380.00

480.00

2,500.00

985.00
236.00

1,221.00

750.00

1,580.09

2,450.OO

400.00

995.00
97s.00
158.50
315.28

2,443.78

1.92
268.90

60.64
331.46

10,655.00

1,110.00
1,200.00
1.000.00
3,310.00

171.58

362.01

421 0360

4100205

4633301
4650301

4631404
4631404
4631403
4634402

4250212
42502't2
4250212

1122.004924
1 1 85023924
1 1 85023924
4634402
4634402
1 1 85023924
4636402
4636402

4631301
4631 301
4631301

2140000

2140000

285.45

1,945.00
1.435.00
3,380.00

480.00

2,500.00

985.00
236.00

1,221.00

750.00

1,580.09

2,450.00

400.00

2,443.78

1-92
268.90

60.64
331.46

10,6s5.00

1,110.00
1,200.00
1,000.00
3,310.00

171.58

362.01

NATIONAL PAYMENT CORPORATION

HIESL CONSTRUCTION INC

MUNICIPAL CODE CORPORATION

TOUCHPOINT ENERGIZED COMM

FISH WINDOW CLEANING

ORELLANA, FRANCISCO

RAMIREZ, LYDIA

O3/1 9-06/1 g-DCLVRY ITEM CHRGE

350 NUGENT-HVAC INSTLLTN
350 NUGENT-REPAIRS

06/1 9-05/20-WEB HOSTTNG

O5/1 g.MAYORS EMAI L BROADCAST

MOAH-WI NDOW CLEANI NG-O5I22I 19
PAC-WI NDOW CLEANI NGS-O 51221 1 9

LCE-CALP|NE PUSH NOTTCES(2)
LCE-CALP|NE PUSH NOTTCES(31 4)
LCE-CALPTNE PUSH NOTTCES(49)

LMS-ADA IMPROVEMENTS
OMP-PAINT HAND RAIL/BENCHES
OMP-PAINT BENCHES
OMP/AWA-PRESSURE WASH
OM P/AWA-RESTRM CLEAN I NGS/RPRS
OMP-PRESSURE WASH TABLES
LBP-WALL DEMOLITION
LBP.TRASH CLEAN UP

TBP-SPLASH PAD CONSULTATION
EPL-CHEMICAL CONTROL MNTNC
WPL-CONSULTI NG/SERVICE

LCE-NEM 2018 ANNUAL PAYOUT

LCE-NEM 2018 ANNUAL PAYOUT
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285.45 101 4410301

306 4542684
306 4542684

101

101

101

101

STREAMLINEAUDIOVISUAL,INC PAC-AUDIORNTL/ENGINR-06/01/19

STANLEYACCESS TECH CH-DOOR REPAIRS

CALIFORNIA CONSULTING, INC 06/1g-GMNT WRITING SERVICES

O'REAR, JEFFREY R O5/1g-PRODUCTION SERVICES

AMERICAN PLUMBING SERVICES,INC PBP-SEPTIC TANK REPAIRS
PBP-LEACH FIELD TREATMENT
WCP-DRAIN STOPPAGE REPAIR
OMP-FAUCET REPAIRS

101
101

101
101

995.00
975.00
158.50
315.28

101 4650602

101 4633301

104 4631402

101 4649225

7404720 D3578 MINUTEMAN PRESS

7404721 D3947 SGACLEANINGSERVICES

7404722 D4004 JPPOOLS

5,380.00
995.00
985.00
685.00
460.00
485.00
980.00
685.00

227
227
227
207
207
227
101
101

5,380.00
995.00
985.00
685.00
460.00
485.00
980.00
685.00

490
490
490

101
101
101

101

101
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7404725

7404726

7404727

7404728

7404729

7404730

7404731

10445

LO452

10495

10526

1061 8

L0847

05834

2140000

2140000

2't40000

2140000

2140000

2140000

4636264
4636402
4636401

4636267
4636267
4636267

31 .34

171.62

163.17

49.11

128.54

326.07

24,549.59
43,576.02
3,626.23

71,751.84

16,456.50
7,641"00

61,938.00
86,035.50

SYLVESTER, ANGEE

TOLLIVER, TOM

ZIMMERMAN, MELISSA

MURRY, VERONICA

GARCIA, JESSICA

MONTIEL, JERRY

VENCO WESTERN, INC

LCE-NEM 2018 ANNUAL PAYOUT

LCE-NEM PAYOUT

O8/18 LCE NEM CASHOUT

O8/18 LCE NEM CASHOUT

LCE-NEM 2018 ANNUAL PAYOUT

LCE-NEM 2018 ANNUAL PAYOUT

O5/1 g-MAI NTENANCE SERVICES
O5/1 g-MAI NTENANCE SERVICES
O5/1 g-LBP-LANDSCAPE MTNC

O5/1 g-TREE TRI MMI NGS/REMOVALS
O5/1 g-TREE TRIMMI NGS/REMOVALS
O5/1 g-TREE TRIMM INGS/REMOVALS

31 .34

171.62

1 63.1 7

49.',t1

128.54

326.07

24,549.59
43,576.O2
3,626.23

71,751 .84

16,456.50
7,64't.00

61,938.00

Check Report Total 1,193,142.37

101

101

101

101

101

101

203
482
482

483
482
203

7404732 2OO3 TIP TOP ARBORISTS, INC

Chk Count 285

86,035.50
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101010369 OO37O CIryOFLANCASTER/PETTYCASH PETTYCASHEXPENSE

1 01 01 0370

1 01 01 0371

101010372

1 01 01 0373

101010374

00370

09046

09509

07280

08026

4653251
4755355

I 020000

4250004E

4220301
4220301

425000'1E

4250653

40.75
15.00
55.75

1,056.00

23,250.50

37.76
633.82
671.58

17,480.00

64,500.00

55.75

55.75

1,056.00

23,250.50

37.76
633.82
671.58

17,480.00

64,500.00

Check Report Total 107,013.83

101
101

CITY OF LANCASTERYPETW CASH

SAN GORGONIO FARMS INC

ADP, LLC

MARIN CLEAN ENERGY

INLAND EMPIRE ENERGY CENTER

PETTY CASH DRAW

O5/1 g-ENRGY CPCTY-FNL CRDT

ADP FEES-PE 05t31 t 1 9-06t07 I 1 I
ADP FEES-PE 05t25t 1 9-06t07 I 1 I

08/1g-CCEA-RA

06/1 9-ENERGY PROCUREMENT

10'l

491

101
101

491

490

Chk Count 6
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STAFF REPORT 
City of Lancaster 

 
CC 3 
 

07/09/19 
 
JC 
 
 
 
 

Date: July 9, 2019 
 
To: Mayor Parris and City Council Members 
 
From: Jeff Hogan, Development Services Director 
 
Subject: Final Map Approval – Parcel Map No. 74975 (Located at the Southwest 

Corner of 20th Street West and Avenue H)  
 
 
Recommendation: 
Approve the map and accept the dedications as offered on Parcel Map No. 74975 located at the 
southwest corner of 20th Street West and Avenue H; make findings that this project will not violate 
any of the provisions of Sections 66473.5, 66474.1 and 66474.6 of the Subdivision Map Act; and 
instruct the City Clerk to endorse on the face of the map the certificate which embodies the 
approval of said map and the dedications shown thereon. 
 
Fiscal Impact: 
None 
 
Background: 
On December 19, 2017, the City of Lancaster Planning Commission approved Tentative Parcel 
Map No. 74975.  
 
The Final Parcel Map is in substantial conformance with the approved tentative map.  Parcel Map 
No. 74975 has been examined by the City Surveyor, and is ready for Council approval. 
 
AT:gb 
 
Attachment: 
Vicinity Map 





STAFF REPORT 
City of Lancaster 

 
CC 4 
 

07/09/19 
 
JC 
 
 
 
 

Date: July 9, 2019 
 
To: Mayor Parris and City Council Members 
 
From: Jeff Hogan, Development Services Director 
 
Subject: Final Map Approval – Tract Map No. 67582 (Located at the Northeast Corner 

of 52nd Street West and Avenue J-8)  
 
 
Recommendation: 
Approve the map and accept the dedications as offered on Tract Map No. 67582, located at the 
northeast corner of 52nd Street West and Avenue J-8; make findings that this project will not violate 
any of the provisions of Sections 66473.5, 66474.1 and 66474.6 of the Subdivision Map Act; and 
instruct the City Clerk to endorse on the face of the map the certificate which embodies the 
approval of said map and the dedications shown thereon. 
 
Fiscal Impact: 
None 
 
Background: 
On June 18, 2007, the City of Lancaster Planning Commission approved Tentative Tract Map 
No. 67582, and granted an extension on the map extension on June 18, 2018.  
 
The Final Map is in substantial conformance with the approved tentative map.  Tract Map 
No. 67582 has been examined by the City Surveyor, and is ready for Council approval. 
 
AT:gb 
 
Attachment: 
Vicinity Map 
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STAFF REPORT 
City of Lancaster 

 
CC 5 
 

07/09/19 
 
JC 
 
 
 

 
Date: July 9, 2019 
 
To: Mayor Parris and City Council Members 
 
From: Jeff Hogan, Development Services Director 
 
Subject: Vacation of Sewer Easement within Parcel 1 of Tract Map 71630 near the 

Southwest Corner of 10th Street West and Avenue J-2 
 

 
Recommendation: 
Adopt Resolution No. 19-41, declaring its intention to vacate a portion of a public sewer easement 
within Parcel 1 of Tract Map 71630 located near the southwest corner of 10th Street West and 
Avenue J-2. 
 
Fiscal Impact: 
None 
 
Background: 
The existing sewer line within the sewer easement is located under an existing building, and is 
serving only that building; therefore, it is not being utilized as a public sewer line, and should not 
be maintained with public funds. 
 
In order to proceed with the sewer easement vacation, staff recommends that August 13, 2019, be 
set as the date of the public hearing to receive testimony relative to the proposed vacation. 
 
 
AT:gb 
 
Attachment: 
Resolution No. 19-41       



RESOLUTION NO. 19-41 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
LANCASTER, CALIFORNIA, DECLARING ITS INTENTION 
TO VACATE A PORTION OF A PUBLIC SEWER EASEMENT 
WITHIN PARCEL 1 OF TRACT MAP 71630 LOCATED NEAR 
THE SOUTHWEST CORNER OF 10TH STREET WEST AND 
AVENUE J-2 

 
WHEREAS, the City of Lancaster is holder of sewer easement rights per Instrument No. 

3092 recorded January 11, 1966 (see Exhibit A and Exhibit B); and 
 

WHEREAS, a portion of the sewer easement lies underneath an existing private 
commercial building, and the existing sewer line within said easement serves only said private 
building; and 

 
WHEREAS, the City does not intend to utilize the public sewer easement. 

 
 NOW, THEREFORE, BE IT RESOLVED AND ORDERED by the City Council of the 
City of Lancaster, State of California, that: 
 

Section 1. The public interest, convenience, and necessity so requiring, it is the 
intention of the City Council of the City of Lancaster to vacate the sewer easement in accordance 
with Section 8300 et seq. of the Streets and Highways Code of the State of California and Section 
5400 of the California Health & Safety Code. 
 

Section 2. The City Council does hereby declare its intention to vacate that certain 
sewer easement as described in Exhibit A and shown on Exhibit B attached hereto. 
 

Section 3. Said vacation has been duly recommended for approval based on the fact 
that the existing sewer line and sewer easement is not being utilized as a public sewer line and 
easement; therefore, the subject vacation is not objectionable. 

 
Section 4. The 13th day of August, 2019, at the hour of 5:00 p.m. in the Council 

Chambers at Lancaster City Hall, 44933 Fern Avenue, Lancaster, is hereby designated as the date, 
time, and place at which a public hearing will be held before the Lancaster City Council to discuss 
the proposed vacation.  At that time, all persons with interest in or objection to the proposed 
vacation, may appear and be heard. 
 

Section 5. The City Clerk is hereby authorized and directed to post notices of said 
proposed vacation conspicuously near the sewer easement proposed to be vacated at least two 
weeks prior to the date of said hearing.  Such notices shall be prepared and posted pursuant to 
Section 8323 of the Streets and Highways Code of the State of California.  Further, the City Clerk 
shall notice the meeting and hearing in accordance with Section 8322 of the Streets and Highways 
Code of the State of California. 
 



Resolution No. 19-41 
Page 2 
 
PASSED, APPROVED and ADOPTED this 7th day of July, 2019, by the following vote: 
 
AYES: 
 
 
NOES: 
 
ABSTAIN: 
 
ABSENT: 
 
 
ATTEST:  APPROVED: 
 
 
 
____________________________    ______________________________ 
RONDA PEREZ      R. REX PARRIS 
Acting City Clerk      Mayor 
City of Lancaster      City of Lancaster 
 
 
 
 
STATE OF CALIFORNIA ) 
COUNTY OF LOS ANGELES ) ss 
CITY OF LANCASTER ) 

 
 

CERTIFICATION OF RESOLUTION 
CITY COUNCIL 

 
I, _____________________________, _________________________ City of Lancaster, 
California, do hereby certify that this is a true and correct copy of the original Resolution               
No. 19-41, for which the original is on file in my office. 
 
WITNESS MY HAND AND THE SEAL OF THE CITY OF LANCASTER, on this 
____________ day of _____________________, _________. 
 
(seal) 
 
 
____________________________ 
 



LANCASTER, CA 93534

CITY OF LANCASTER

44933 N. FERN AVENUE

TITLE:

EXHIBIT "A"

CITY OF LANCASTER

EXHIBIT "A"

APN: 3123-016-086

TRUE

POINT OF BEGINNING

SEWER EASEMENT
VACATION

Resolution No. 19-41 
Page 3
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STAFF REPORT 
City of Lancaster 

California Choice Energy Authority 
 
 
 

Date: July 9, 2019 
 
To: Mayor/Chairman Parris and City Council Members/Agency Directors 
 
From: Jason Caudle, City Manager 
 Kathy Wells, Projects Coordinator 
  
Subject: Long-Term Renewable Energy Contract with Mountain View III, LLC on 

Behalf of Rancho Mirage Energy Authority  
 
 
City Council Recommendation: 
Approve a long-term renewable energy contract with Mountain View III, LLC for Lancaster 
Choice Energy. 
 
California Choice Energy Authority Recommendation: 
Approve California Choice Energy Authority entering into a long-term renewable energy contract 
with Mountain View III, LLC on behalf of Rancho Mirage Energy Authority. 
 
Fiscal Impact: 
$1,695,750 annually for ten years. There will be sufficient revenues generated by LCE to cover 
operator expenses, including power procurement, and to fund reserves to provide financial and 
rate stability to the program.  There is no fiscal impact to California Choice Energy Authority. 
 
Background: 
In October 2015, the State of California enacted Senate Bill 350, also known at the Clean Energy 
and Pollution Reduction Act of 2015 (the Act).  The Act established new clean energy, clean air, 
and greenhouse gas reduction goals for the state.  Specifically, the Act requires that all load serving 
entities, including Community Choice Aggregators (CCAs), enter into long-term renewable 
energy contracts with energy delivery to begin by the 2021 – 2024 compliance period. 
 
In order to meet this requirement, California Choice Energy Authority (CalChoice), on behalf of 
Lancaster Choice Energy (LCE), Rancho Mirage Energy Authority (RMEA) and its other member 
agencies, issued a Request for Proposals for Renewable Energy Projects in December 2018.  
CalChoice received over 100 proposals.  CalChoice held a workshop in Rancho Mirage with 
CalChoice, Lancaster staff, and other member agencies to review and short-list proposals based 
on cost, location, and portfolio diversity.  Several wind, solar, and small hydro-electric projects 
were short-listed. 
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CalChoice and its legal and technical team spent several months negotiating and finalizing 
commercial and contract terms on behalf of its member agencies with Avangrid Renewables for 
its Mountain View II wind project.  The Mountain View III wind project is a 22 MW project 
located in North Palm Springs, with a commercial delivery date of January 2021.  RMEA will 
receive 27% of the wind project’s generation, and LCE will receive 51% of the wind project’s 
generation. 
 
As a condition of the contract, Mountain View III, LLC recognizes and accepts the secured deposit 
account in the name of RMEA as credit and collateral, and no other security or credit backing by 
RMEA or CalChoice will be required. 
 
Rancho Mirage City Council approved CalChoice entering into this agreement on their behalf at 
their June 27th council meeting. 
 
Staff will be returning in upcoming months with additional long-term renewable energy contract 
approval requests. 
 
Therefore, staff recommends that the City Council approve a long-term renewable energy contract 
with Mountain View III, LLC for LCE in the amount of $16,957,500; and that the Authority Board 
approve California Choice Energy Authority entering into a long-term renewable energy contract 
with Mountain View III, LLC on behalf of Rancho Mirage Energy Authority in the amount of 
$8,977,500.  
 
 
Attachment: 
Power Purchase Agreement between City of Lancaster and Mountain View III, LLC 
Power Purchase Agreement between California Energy Authority and Mountain View III, LLC 
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RENEWABLE POWER PURCHASE AND SALE AGREEMENT 

COVER SHEET 

Seller:  Mountain View Power Partners III, LLC, an Oregon limited liability company 

Buyer:  City of Lancaster, a California municipal corporation and charter city (d/b/a Lancaster 

Choice Energy) 

Description of Facility:  The Mountain View III wind project, located in Riverside County, 

California. 

Delivery Term Start Date:  January 1, 2021 

Guaranteed Capacity:  22.44 MW AC 

Delivery Term:  Ten (10) Contract Years 

Delivery Term Expected Energy:   

Contract Year Expected Energy (MWh) 

1 – 10 
70,000 per Contract Year 

times Buyer’s Share 

Contract Price:  

Contract Year Contract Price ($/MWh) 

1 – 10 
 

 

Product:  Buyer’s Share of: 

� Energy  

� Green Attributes (if Renewable Energy Credit, please check the applicable box below): 

 � Portfolio Content Category 1 

 � Portfolio Content Category 2 

 � Portfolio Content Category 3 

� Capacity Attributes 

� Full Capacity Deliverability Status 
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Scheduling Coordinator:  Seller/Seller Third-Party 

Security, Damage Payment, and Guarantor 

Development Security:   

Performance Security:   

Damage Payment:   

Guarantor:   

Notice Addresses: 

Seller: 

Mountain View Power Partners III, LLC 

Attn: Alex Telegin, Asset Manager 

1125 NW Couch St., Ste. 700 

Portland, OR 97209 

E-mail: Alex.Telegin@avangrid.com     

 

With a copy to:  

Mountain View Power Partners III, LLC 

Attn: Contracts Administration 

1125 NW Couch St., Ste. 700 

Portland, OR 97209 

E-mail: contract.admin@avangrid.com   

 

Scheduling:  

________________ 

c/o _____________ 

________________ 

________________ 

 

Buyer: 

City of Lancaster 

Attn: Contract Administration 

44933 Fern Avenue 

Lancaster, CA 93534 

E-mail: kwells@cityoflancasterca.org    
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With a copy to: 

 

Allison Burns, City Attorney 

44933 Fern Avenue 

Lancaster, CA 93534 

Email: aburns@sycr.com   

 

Hall Energy Law PC 

Attn: Stephen Hall 

P.O. Box 10406 

Portland, Oregon 97296 

Email: steve@hallenergylaw.com  
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RENEWABLE POWER PURCHASE AND SALE AGREEMENT 

This Renewable Power Purchase and Sale Agreement (“Agreement”) is entered into as of 

July __, 2019 (the “Effective Date”), between Buyer and Seller.  Buyer and Seller are sometimes 

referred to herein individually as a “Party” and jointly as the “Parties.”   

RECITALS 

WHEREAS, Seller owns and operates the wind energy electric generating facility located 

in Riverside County, California in the location identified in Exhibit A, having a Guaranteed 

Capacity to Buyer of twenty-two point four-four MW (22.44) MW AC (the “Facility”); and 

WHEREAS, Seller desires to sell, and Buyer desires to purchase, on the terms and 

conditions set forth in this Agreement, the Product; 

NOW THEREFORE, in consideration of the mutual covenants and agreements herein 

contained, and for other good and valuable consideration, the sufficiency and adequacy of which 

are hereby acknowledged, the Parties agree to the following: 

ARTICLE 1 

DEFINITIONS 

1.1 Contract Definitions.  The following terms, when used herein with initial 

capitalization, shall have the meanings set forth below: 

“AC” means alternating current. 

“Accepted Compliance Costs” has the meaning set forth in Section 3.13. 

“Adjusted Energy Production” has the meaning set forth in Exhibit G. 

“Affiliate” means, with respect to any Person, each Person that directly or indirectly 

controls, is controlled by, or is under common control with such designated Person.  For purposes 

of this definition, “control” (including, with correlative meanings, the terms “controlled by” and 

“under common control with”), as used with respect to any Person, shall mean (a) the direct or 

indirect right to cast at least fifty percent (50%) of the votes exercisable at an annual general 

meeting (or its equivalent) of such Person or, if there are no such rights, ownership of at least fifty 

percent (50%) of the equity or other ownership interest in such Person, or (b) the right to direct the 

policies or operations of such Person. 

“After Tax Basis” means, with respect to any payment received or deemed to have been 

received by a Party, the amount of such payment (“Base Payment”) supplemented by a further 

payment (“Additional Payment”) to such Party so that the sum of the Base Payment plus the 

Additional Payment shall, after deduction of the amount of all Taxes (including any federal, state 

or local income taxes) required to be paid by such Party in respect of the receipt or accrual of the 

Base Payment and the Additional Payment (taking into account any current or previous credits or 

deductions arising from the underlying event giving rise to the Base Payment and the Additional 

Payment), be equal to the amount required to be received. Such calculations shall be made on the 
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assumption that the recipient is subject to federal income taxation at the highest applicable 

statutory rate applicable to corporations for the relevant period or periods, and state and local taxes 

at the highest rates applicable to corporations with respect to such Base Payment and Additional 

Payment, and shall take into account the deductibility (for federal income tax purposes) of state 

and local income taxes. 

“Agreement” has the meaning set forth in the Preamble and includes any Exhibits, 

schedules and any written supplements hereto, the Cover Sheet, and any designated collateral, 

credit support or similar arrangement between the Parties.  

“Availability Incentive Payments” has the meaning set forth in the CAISO Tariff. 

“Approved Meter” means a CAISO approved revenue quality meter or meters, or if a 

CAISO approved meter is not available consistent with PTO requirements, then a PTO approved 

meter, together with a CAISO or PTO, as the case may be, approved data processing gateway or 

remote intelligence gateway, telemetering equipment and data acquisition services sufficient for 

monitoring, recording and reporting, in real time, all Energy produced by the Facility net of 

Electrical Losses and Station Use. 

“Available Capacity” means the capacity from the Facility, expressed in whole MWs, that 

is available to generate Energy. 

“Bankrupt” means with respect to any entity, such entity that (a) files a petition or 

otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause of 

action under any bankruptcy, insolvency, reorganization or similar Law, (b) has any such petition 

filed or commenced against it which remains unstayed or undismissed for a period of ninety (90) 

days, (c) makes an assignment or any general arrangement for the benefit of creditors, (d) 

otherwise becomes bankrupt or insolvent (however evidenced), (e) has a liquidator, administrator, 

receiver, trustee, conservator or similar official appointed with respect to it or any substantial 

portion of its property or assets, or (f) is generally unable to pay its debts as they fall due. 

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

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank 

holiday in California.  A Business Day begins at 8:00 a.m. and ends at 5:00 p.m. local time for the 

Party sending a Notice, or payment, or performing a specified action. 

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

“Buyer Failure” means a failure by Buyer to take the Product made available at the 

Delivery Point during any period and such failure to take is not excused by a Seller Default or a 

Force Majeure Event.  

“Buyer Lockbox Arrangement” has the meaning set forth in Section 8.11. 

“Buyer Performance Security” means cash or Letter of Credit in a commercially 

reasonable amount, as agreed by the Parties.  
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“Buyer’s Share” means City of Lancaster: Fifty-one percent (51%). 

“Buyer’s WREGIS Account” has the meaning set forth in Section 4.8(a). 

“CAISO” means the California Independent System Operator Corporation or any 

successor entity performing similar functions. 

“CAISO Grid” has the same meaning as “CAISO Controlled Grid” as defined in the 

CAISO Tariff. 

“CAISO Operating Order” means the “operating order” defined in Section 37.2.1.1 of 

the CAISO Tariff. 

“CAISO Tariff” means the California Independent System Operator Corporation 

Agreement and Tariff, Business Practice Manuals (BPMs), and Operating Procedures, including 

the rules, protocols, procedures and standards attached thereto, as the same may be amended or 

modified from time-to-time and approved by FERC. 

“California Renewables Portfolio Standard” or “RPS” means the renewable energy 

program and policies established by California State Senate Bills 1038 (2002), 1078 (2002), 107 

(2008), X-1 2 (2011), and 350 (2015), codified in, inter alia, California Public Utilities Code 

Sections 399.11 through 399.31 and California Public Resources Code Sections 25740 through 

25751, as such provisions are amended or supplemented from time to time. 

“Capacity Attribute” means any current or future defined characteristic, certificate, tag, 

credit, or accounting construct associated with the amount of power that the Facility can generate 

and deliver to the CAISO Grid at a particular moment and that can be purchased and sold under 

CAISO market rules, including Resource Adequacy Benefits. 

“Capacity Damages” has the meaning set forth in Exhibit B. 

“Catastrophic Failure” means the failure of the Facility’s main power transformer, 

medium voltage switchgear, or the main circuit breaker. 

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

“CEC Certification” means that the CEC has certified that the Facility is an Eligible 

Renewable Energy Resource for purposes of the California Renewables Portfolio Standard and 

that all Energy generated by the Facility qualifies as generation from an Eligible Renewable 

Energy Resource. 

“Change of Control” in the case of Seller, means any circumstance in which Seller’s 

Ultimate Parent ceases to be the ultimate parent, or to own, directly or indirectly through one or 

more intermediate entities, more than fifty percent (50%) of the outstanding equity interests in 

Seller; provided that in calculating ownership percentages for all purposes of the foregoing: 

(a) any ownership interest in Seller held by its Ultimate Parent indirectly 

through one or more intermediate entities shall not be counted towards the Ultimate Parent’s 
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ownership interest in Seller unless the Ultimate Parent directly or indirectly owns more than fifty 

percent (50%) of the outstanding equity interests in each such intermediate entity; and 

(b) ownership interests in Seller owned directly or indirectly by any Lender 

(including any tax equity provider) shall be excluded from the total outstanding equity interests in 

Seller. 

“Collateral Agent” has the meaning in the Security Agreement. 

“Collateral Assignment Agreement” has the meaning set forth in Section 14.2. 

“Compliance Actions” has the meaning set forth in Section 3.13. 

“Compliance Expenditure Cap” has the meaning set forth in Section 3.13. 

“Confidential Information” has the meaning set forth in Section 18.1.   

“Contract Price” has the meaning set forth on the Cover Sheet. 

“Contract Term” has the meaning set forth in Section 2.1. 

“Contract Year” means a period of twelve (12) consecutive months.  The first Contract 

Year shall commence on the Delivery Term Start Date and each subsequent Contract Year shall 

commence on the anniversary of the Delivery Term Start Date. 

“Costs” means, with respect to the Non-Defaulting Party, brokerage fees, commissions and 

other similar third-party transaction costs and expenses reasonably incurred by such Party either 

in terminating any arrangement pursuant to which it has hedged its obligations or entering into 

new arrangements which replace the Agreement; and all reasonable attorneys’ fees and expenses 

incurred by the Non-Defaulting Party in connection with terminating the Agreement. 

“Cover Sheet” means the cover sheet to this Agreement, which is incorporated into this 

Agreement. 

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

“Credit Rating” means, with respect to any entity, the rating then assigned to such entity’s 

unsecured, senior long-term debt obligations (not supported by third party credit enhancements) 

or if such entity does not have a rating for its senior unsecured long-term debt, then the rating then 

assigned to such entity as an issuer rating by S&P or Moody’s.  If ratings by S&P and Moody’s 

are not equivalent, the lower rating shall apply. 

“Curtailment Order” means any of the following:    

(a) the CAISO orders, directs, alerts, or provides notice to a Party, including a CAISO 

Operating Order, to curtail deliveries of Energy from the Facility for the following reasons: (i) any 

System Emergency, or (ii) any warning of an anticipated System Emergency, or warning of an 
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imminent condition or situation, which jeopardizes CAISO’s electric system integrity or the 

integrity of other systems to which CAISO is connected;   

(b) a curtailment ordered by the Participating Transmission Owner or distribution 

operator (if interconnected to distribution or sub-transmission system) for reasons including, but 

not limited to, (i) any situation that affects normal function of the electric system including, but 

not limited to, any abnormal condition that requires action to prevent circumstances such as 

equipment damage, loss of load, or abnormal voltage conditions, or (ii) any warning, forecast or 

anticipation of conditions or situations that jeopardize the Participating Transmission Owner’s 

electric system integrity or the integrity of other systems to which the Participating Transmission 

Owner is connected; 

(c) a curtailment ordered by CAISO or the Participating Transmission Owner due to 

scheduled or unscheduled maintenance on the Participating Transmission Owner’s transmission 

facilities that prevents (i) Buyer from receiving or (ii) Seller from delivering Energy to the Delivery 

Point; or 

(d) a curtailment in accordance with Seller’s obligations under its Interconnection 

Agreement with the Participating Transmission Owner or distribution operator. 

“Curtailment Period” means the period of time, as measured using current Settlement 

Intervals, during which Seller reduces generation from the Facility pursuant to a Curtailment 

Order.  

“Damage Payment” means the dollar amount that equals the amount of the Development 

Security as set forth on the Cover Sheet. 

“Day-Ahead LMP” has the meaning set forth in the CAISO Tariff. 

“Day-Ahead Forecast” has the meaning set forth in Section 4.4(c). 

“Day-Ahead Market” has the meaning set forth in the CAISO Tariff. 

“Deemed Delivered Energy” means the amount of Energy expressed in MWh that the 

Facility would have produced and delivered to the Delivery Point, but that is not produced by the 

Facility and delivered to the Delivery Point as a result of a Buyer Failure, which amount shall be 

reasonably calculated and provided by Seller to reflect the potential generation of the Facility as a 

function of Available Capacity, and wind speed and using relevant Facility availability, weather, 

historical and other pertinent data for the period of time during the Buyer Failure, in either case 

less the amount of Metered Energy delivered to the Delivery Point during the Buyer Failure; 

provided that, if the applicable difference is negative, the Deemed Delivered Energy shall be zero 

(0). 

“Defaulting Party” has the meaning set forth in Section 11.1(a). 

“Deficient Month” has the meaning set forth in Section 4.8(e). 
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“Delivered Energy” means Buyer’s Share of Energy produced from the Facility and 

delivered to the Delivery Point as measured in MWh at the Approved Meter, net of all Electrical 

Losses (other than Electrical Losses that are reflected in the meter readings) and Station Use.     

“Delivered Energy Holdback” has the meaning set forth in Section 4.8(e). 

“Delivery Point” has the meaning set forth in Exhibit A. 

“Delivery Term” shall mean the period of ten (10) Contract Years beginning on the 

Delivery Term Start Date, unless terminated earlier in accordance with the terms and conditions 

of this Agreement. 

“Development Security” means (i) cash or (ii) a Letter of Credit in the amount set forth 

on the Cover Sheet. 

“Early Termination Date” has the meaning set forth in Section 11.2(a). 

“Economic Bid” has the meaning set forth in the CAISO Tariff. 

“Effective Date” has the meaning set forth on the Preamble. 

“Electrical Losses” means all transmission or transformation losses between the Facility 

and the Delivery Point, other than losses that are financially settled by Seller.     

“Eligible Intermittent Resource Protocol” or “EIRP” has the meaning set forth in the 

CAISO Tariff or a successor CAISO program for intermittent resources. 

“Eligible Renewable Energy Resource” has the meaning set forth in California Public 

Utilities Code Section 399.12(e) and California Public Resources Code Section 25741(a), as either 

code provision is amended or supplemented from time to time. 

“Energy” means electrical energy, measured in MWh. 

“Event of Default” has the meaning set forth in Section 11.1. 

“Expected Energy” means the quantity of Energy (with associated Product) that Seller 

expects to be able to deliver to Buyer at the Delivery Point during each Contract Year in the 

quantity specified on the Cover Sheet.  

“Facility” means the energy generating facility described on the Cover Sheet and in 

Exhibit A. 

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

agency. 

“FMM” means the CAISO’s Fifteen Minute Market as set forth in the CAISO Tariff. 

“FMM Schedule” has the meaning set forth in the CAISO Tariff. 
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“Force Majeure Event” has the meaning set forth in Section 10.1.  

“Forced Facility Outage” means an unexpected failure of one or more components of the 

Facility or any outage on the Transmission System that prevents Seller from making power 

available at the Delivery Point and that is not the result of a Force Majeure Event. 

“Full Capacity Deliverability Status” has the meaning set forth in the CAISO Tariff. 

“Future Environmental Attributes” shall mean any and all generation attributes (other 

than Green Attributes or Renewable Energy Incentives) under the RPS regulations and/or under 

any and all other international, federal, regional, state or other law, rule, regulation, bylaw, treaty 

or other intergovernmental compact, decision, administrative decision, program (including any 

voluntary compliance or membership program), competitive market or business method (including 

all credits, certificates, benefits, and emission measurements, reductions, offsets and allowances 

related thereto) that are attributable, now, or in the future, to the generation of electrical energy by 

a wind generation facility as opposed to from a conventional generation resource. 

“Gains” means, with respect to any Party, an amount equal to the present value of the 

economic benefit to it, if any (exclusive of Costs), resulting from the termination of this Agreement 

for the remaining Contract Term, determined in a commercially reasonable manner.  Factors used 

in determining the economic benefit to a Party may include, without limitation, reference to 

information supplied by one or more third parties, which shall exclude Affiliates of the Non-

Defaulting Party, including without limitation, quotations (either firm or indicative) of relevant 

rates, prices, yields, yield curves, volatilities, spreads or other relevant market data in the relevant 

markets, comparable transactions, forward price curves based on economic analysis of the relevant 

markets, settlement prices for comparable transactions at liquid trading hubs (e.g., NP-15), all of 

which should be calculated for the remaining Contract Term, and includes the value of Green 

Attributes and Capacity Attributes. 

“Governmental Authority” means any federal, state, provincial, local or municipal 

government, any political subdivision thereof or any other governmental, congressional or 

parliamentary, regulatory, or judicial instrumentality, authority, body, agency, department, bureau, 

or entity with authority to bind a Party at law, including CAISO and WREGIS; provided, however, 

that “Governmental Authority” shall not in any event include any Party. 

“Green Attributes” means any and all credits, benefits, emissions reductions, offsets, and 

allowances, howsoever entitled, attributable to the generation from the Facility, and its 

displacement of conventional energy generation.  Green Attributes include but are not limited to 

Renewable Energy Credits, as well as:  (1) any avoided emissions of pollutants to the air, soil or 

water such as sulfur oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO) and other 

pollutants; (2) any avoided emissions of carbon dioxide (CO2), methane (CH4), nitrous oxide, 

hydrofluorocarbons, perfluorocarbons, sulfur hexafluoride and other greenhouse gases (GHGs) 

that have been determined by the United Nations Intergovernmental Panel on Climate Change, or 

otherwise by law, to contribute to the actual or 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 Tags are accumulated on a MWh basis and one Green Tag represents 

the Green Attributes associated with one (1) MWh of Energy generated by the Facility.  Green 
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Attributes do not include (i) any energy, capacity, reliability or other power attributes from the 

Facility, (ii) production tax credits associated with the construction or operation of the Facility and 

other financial incentives in the form of credits, reductions, or allowances associated with the 

Facility that are applicable to a state or federal income taxation obligation, (iii) fuel-related 

subsidies or “tipping fees” that may be paid to Seller to accept certain fuels, or local subsidies 

received by the generator for the destruction of particular preexisting pollutants or the promotion 

of local environmental benefits, or (iv) emission reduction credits encumbered or used by the 

Facility for compliance with local, state, or federal operating and/or air quality permits.  If the 

Facility is a biomass or landfill gas 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 Facility.   

“Green Tag Reporting Rights” means the right of a purchaser of renewable energy to 

report ownership of accumulated “green tags” in compliance with and to the extent permitted by 

applicable Law and include, without limitation, rights under Section 1605(b) of the Energy Policy 

Act of 1992, and any present or future federal, state or local certification program or emissions 

trading program, including pursuant to the WREGIS Operating Rules. 

“Guaranteed Capacity” has the meaning set forth in Exhibit A.  

“Guaranteed Energy Production” has the meaning set forth in Section 4.7. 

“Guarantor” means, any Person that (a) is an Affiliate of the posting Party, or other third 

party reasonably acceptable to the non-posting Party, that (b) has a Credit Rating of BBB- or better 

from S&P or a Credit Rating of Baa3 or better from Moody’s, or (c) with respect to Seller, 

Avangrid, Inc. 

“Guaranty” means a guaranty from a Guarantor provided for the benefit of Buyer 

substantially in the form attached as Exhibit L, or as reasonably acceptable to Buyer.  

“Imbalance Energy” means the amount of Energy, in any given Settlement Period or 

Settlement Interval, by which the amount of Delivered Energy deviates from the amount of 

Scheduled Energy. 

“Indemnified Party” has the meaning set forth in Section 16.1(a). 

“Indemnifying Party” has the meaning set forth in Section 16.1(a). 

“Interconnection Agreement” means the interconnection agreement entered into by 

Seller pursuant to which the Facility is interconnected with the Transmission System, and pursuant 

to which Seller’s Interconnection Facilities and any other Interconnection Facilities will be 

operated and maintained during the Contract Term. 

“Interconnection Facilities” means the interconnection facilities, control and protective 

devices and metering facilities required to connect the Facility with the Transmission System in 

order to meet the terms and conditions of this Agreement. 
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“Intercreditor and Collateral Agency Agreement” means that certain Intercreditor and 

Collateral Agency Agreement, dated as of February 28, 2019, by and among River City Bank, as 

Collateral Agent, the Secured Creditors, and Buyer. 

“Interest Rate” has the meaning set forth in Section 8.2. 

“Joinder” has the meaning set forth in the Intercreditor and Collateral Agency Agreement. 

“Law” means any applicable law, statute, rule, regulation, decision, writ, order, decree or 

judgment, permit or any interpretation thereof, promulgated or issued by a Governmental 

Authority. 

“Lender” means, collectively, any Person (i) providing senior or subordinated 

construction, interim, back leverage or long-term debt, equity or tax equity financing or 

refinancing for or in connection with the development, construction, purchase, installation or 

operation of the Facility, whether that financing or refinancing takes the form of private debt, 

equity, public debt or any other form (including financing or refinancing provided to a member or 

other direct or indirect owner of Seller), including any equity or tax equity investor directly or 

indirectly providing financing or refinancing for the Facility or purchasing equity ownership 

interests of Seller and/or its Affiliates, and any trustee or agent acting on their behalf, (ii) providing 

Interest Rate or commodity protection under an agreement hedging or otherwise mitigating the 

cost of any of the foregoing obligations, and/or (iii) participating in a lease financing (including a 

sale leaseback or leveraged leasing structure) with respect to the Facility. 

“Letter(s) of Credit” means one or more irrevocable, standby letters of credit (a) issued 

by a U.S. commercial bank or a foreign bank with a U.S. branch with such bank having a Credit 

Rating of at least A- with an outlook designation of “stable” from S&P or A3 with an outlook 

designation of “stable” from Moody’s, and (b) in a form substantially similar to the letter of credit 

set forth in Exhibit K or as otherwise reasonably acceptable to the Party that is the beneficiary of 

the Letter of Credit.   

“Locational Marginal Price” or “LMP” has the meaning set forth in CAISO Tariff.   

“Lockbox Account” has the meaning set forth in the Security Agreement. 

“Losses” means, with respect to any Party, an amount equal to the present value of the 

economic loss to it, if any (exclusive of Costs), resulting from termination of this Agreement for 

the remaining Contract Term, determined in a commercially reasonable manner.  Factors used in 

determining economic loss to a Party may include, without limitation, reference to information 

supplied by one or more third parties, which shall exclude Affiliates of the Non-Defaulting Party, 

including without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, 

yield curves, volatilities, spreads or other relevant market data in the relevant markets, comparable 

transactions, forward price curves based on economic analysis of the relevant markets, settlement 

prices for comparable transactions at liquid trading hubs (e.g., NYMEX), all of which should be 

calculated for the remaining Contract Term and must include the value of Green Attributes, 

Capacity Attributes, and Renewable Energy Incentives. 

“Lost Output” has the meaning set forth in Exhibit G. 
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“Moody’s” means Moody’s Investors Service, Inc., or its successor. 

“MW” means megawatts measured in alternating current. 

“MWh” means megawatt-hour measured in alternating current. 

“Negative LMP” means, in any Settlement Interval, the LMP at the Facility’s PNode is 

less than zero dollars ($0). 

“Net Qualifying Capacity” has the meaning set forth in the CAISO Tariff. 

“Non-Defaulting Party” has the meaning set forth in Section 11.2. 

“Notice” shall, unless otherwise specified in the Agreement, mean written communications 

by a Party to be delivered by hand delivery, United States mail, overnight courier service, facsimile 

or electronic email (e-mail). 

“Other Buyers” means the Buyers under and as defined in the Other Power Purchase 

Agreements. 

“Other Power Purchase Agreements” means the Renewable Power Purchase and Sale 

Agreements entered into as of the same date as this Agreement between Seller and Town of Apple 

Valley and City of Rancho Mirage. 

“Participating Transmission Owner” or “PTO” means an entity that owns, operates and 

maintains transmission or distribution lines and associated facilities and/or has entitlements to use 

certain transmission or distribution lines and associated facilities where the Facility is 

interconnected.  For purposes of this Agreement, the Participating Transmission Owner is set forth 

in Exhibit A. 

“Party” has the meaning set forth in the Preamble. 

“Parties” has the meaning set forth in the Preamble. 

“Performance Measurement Period” has the meaning set forth in Section 4.7. 

“Performance Security” means (i) cash escrow or (ii) a Letter of Credit or (iii) a Guaranty 

in the amount set forth on the Cover Sheet. 

“Permitted Transferee” means an entity that has, or is controlled by another Person that 

satisfies the following requirements: 

(a) A tangible net worth of not less than one hundred fifty million dollars 

($150,000,000) or a Credit Rating of at least BBB- from S&P, BBB- from Fitch, or Baa3 from 

Moody’s; and 

(b) At least two (2) years of experience in the ownership and operations of power 

generation facilities similar to the Facility, or has retained a third-party with such experience to 

operate the Facility. 
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“Person” means any individual, sole proprietorship, corporation, limited liability 

company, limited or general partnership, joint venture, association, joint-stock company, trust, 

incorporated organization, institution, public benefit corporation, unincorporated organization, 

government entity or other entity. 

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

“Portfolio Content Category 1” means any Renewable Energy Credit associated with the 

generation of electricity from an Eligible Renewable Energy Resource consisting of the portfolio 

content set forth in California Public Utilities Code Section 399.16(b)(1) and California Public 

Utilities Commission Decision No. 11-12-052, and other applicable statutes, regulations, and 

regulatory orders, as may be amended from time to time or as further defined or supplemented by 

Law. 

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

“Production Tax Credits” or “PTCs” means the tax credits applicable to electricity 

produced from certain renewable resources pursuant to Section 45 of the Code (as amended from 

time to time), or such substantially equivalent federal tax benefit that provides Seller with a tax 

credit based on Energy from any portion of the Facility. 

“Prudent Operating Practice” means the practices, methods and standards of 

professional care, skill and diligence engaged in or approved by a significant portion of the electric 

power industry for facilities of similar size, type, and design, that, in the exercise of reasonable 

judgment, in light of the facts known at the time, would have been expected to accomplish results 

consistent with Law, reliability, safety, environmental protection, applicable codes, and standards 

of economy and expedition.  Prudent Operating Practices are not necessarily defined as the optimal 

standard practice method or act to the exclusion of others, but rather refer to a range of actions 

reasonable under the circumstances. 

“PTC Compensation Amount” means an amount equal to the Production Tax Credit 

calculated on an After Tax Basis associated with Deemed Delivered Energy.   

“Qualifying Capacity” has the meaning set forth in the CAISO Tariff. 

“Real-Time Market” has the meaning set forth in the CAISO Tariff. 

“Renewable Energy Credit” has the meaning set forth in California Public Utilities Code 

Section 399.12(h), as may be amended from time to time or as further defined or supplemented by 

Law. 

“Renewable Energy Incentives” means: (a) all federal, state, or local Tax credits or other 

Tax benefits associated with the construction, ownership, or production of electricity from the 

Facility (including credits under Sections 38, 45, 46 and 48 of the Internal Revenue Code of 1986, 

as amended); (b) any federal, state, or local grants, subsidies or other like benefits relating in any 

way to the Facility, including a cash grant available under Section 1603 of Division B of the 

American Recovery and Reinvestment Act of 2009, in lieu of federal Tax credits or any similar or 

substitute payment available under subsequently enacted federal legislation; and (c)  any other 
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form of incentive relating in any way to the Facility that are not a Green Attribute or a Future 

Environmental Attribute. 

“Resource Adequacy Benefits” means the rights and privileges attached to the Facility 

that satisfy any entity’s resource adequacy obligations, as those obligations are set forth in CPUC 

Decisions 04-01-050, 04-10-035, 05-10-042, 06-06-064, 06-07-031 and any subsequent CPUC 

ruling or decision and shall include any local, zonal or otherwise locational attributes associated 

with the Facility. 

“S&P” means the Standard & Poor’s Financial Services, LLC (a subsidiary of The 

McGraw-Hill Companies, Inc.) or its successor.  

“Schedule” means the actions of Seller, Buyer and/or their designated representatives, or 

Scheduling Coordinators, including each Party’s Transmission Providers, if applicable, of 

notifying, requesting and confirming to each other and the CAISO the quantity and type of Product 

to be delivered on any given day or days at a specified Delivery Point. 

“Scheduled Energy” means the Energy that clears under the applicable CAISO market 

based on the final Schedule developed in accordance with this Agreement, including Section 4.3, 

the operating procedures developed by the Parties pursuant to this Agreement, and the applicable 

CAISO Tariff, protocols and Scheduling practices. 

“Scheduling Coordinator” or “SC” means an entity certified by the CAISO as qualifying 

as a Scheduling Coordinator pursuant to the CAISO Tariff for the purposes of undertaking the 

functions specified in “Responsibilities of a Scheduling Coordinator,” of the CAISO Tariff, as 

amended from time to time. 

“Secured Creditor” means each PPA Provider that is a party to the Intercreditor and 

Collateral Agency Agreement and its respective successors and assigns. 

“Security Agreement” means the Security Agreement, dated as of February 28, 2019, 

between Buyer and Collateral Agent, as collateral agent for the benefit of the Secured Creditors. 

“Security Interest” has the meaning set forth in Section 8.10.  

“Self-Schedule” has the meaning set forth in the CAISO Tariff. 

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

“Seller Economic Curtailment” has the meaning set out in Section 4.5(a). 

“Seller Security Agreement” has the meaning set forth in Section 8.11(g).  

“Seller’s WREGIS Account” has the meaning set forth in Section 4.8(a). 

“Settlement Amount” means the Non-Defaulting Party’s Costs and Losses, on the one 

hand, netted against its Gains, on the other.  If the Non-Defaulting Party’s Costs and Losses exceed 

its Gains, then the Settlement Amount shall be an amount owing to the Non-Defaulting Party.  If 
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the Non-Defaulting Party’s Gains exceed its Costs and Losses, then the Settlement Amount shall 

be zero dollars ($0).  The Settlement Amount does not include consequential, incidental, punitive, 

exemplary or indirect or business interruption damages. 

“Settlement Interval” has the meaning set forth in the CAISO Tariff. 

“Settlement Period” has the meaning set forth in the CAISO Tariff, which as of the 

Effective Date is the period beginning at the start of the hour and ending at the end of the hour. 

“Site” means the real property on which the Facility is or will be located, as further 

described in Exhibit A.  

“Site Control” means that, for the Contract Term, Seller (or, prior to the Delivery Term, 

its Affiliate): (a) owns or has the option to purchase the Site; (b) is the lessee or has the option to 

lease the Site; or (c) is the holder of an easement or an option for an easement, right-of-way grant, 

or similar instrument with respect to the Site.  

“Station Use” means: 

(a) The Energy produced by the Facility that is used within the Facility to power the 

lights, motors, control systems and other electrical loads that are necessary for operation of the 

Facility; and 

(b) The Energy produced by the Facility that is consumed within the Facility’s electric 

energy distribution system as losses. 

“System Emergency” means any condition that: (a) requires, as determined and declared 

by CAISO or the PTO, automatic or immediate action to (i) prevent or limit harm to or loss of life 

or property, (ii) prevent loss of transmission facilities or generation supply in the immediate 

vicinity of the Facility, or (iii) to preserve Transmission System reliability, and (b) directly affects 

the ability of any Party to perform under any term or condition in this Agreement, in whole or in 

part. 

“Tax” or “Taxes” means all U.S. federal, state and local and any foreign taxes, levies,  

assessments, surcharges, duties and other fees and charges of any nature imposed by a 

Governmental Authority, whether currently in effect or adopted during the Contract Term, 

including ad valorem,  excise, franchise, gross receipts, import/export, license, property, sales and 

use, stamp,  transfer,  payroll, unemployment, income, and any and all items of withholding, 

deficiency, penalty, additions, interest or assessment related thereto. 

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

“Termination Payment” has the meaning set forth in Section 11.3. 

“Transmission Provider” means any entity or entities transmitting or transporting the 

Product on behalf of Seller or Buyer to or from the Delivery Point.  
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“Transmission System” means the transmission facilities operated by the CAISO, now or 

hereafter in existence, which provide energy transmission service downstream from the Delivery 

Point. 

“Variable Energy Resource” or “VER” has the meaning set forth in the CAISO Tariff.  

“VER Forecast” means the forecast prepared by CAISO, or its consultant, for Variable 

Energy Resources as part of the EIRP, or a successor established in accordance with Section 4.5(e). 

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

“WREGIS” means the Western Renewable Energy Generation Information System or any 

successor renewable energy tracking program. 

“WREGIS Certificate Deficit” has the meaning set forth in Section 4.8(e). 

“WREGIS Certificates” has the same meaning as “Certificate” as defined by WREGIS 

in the WREGIS Operating Rules and are designated as eligible for complying with the California 

Renewables Portfolio Standard. 

“WREGIS Operating Rules” means those operating rules and requirements adopted by 

WREGIS as of December 2010, as subsequently amended, supplemented or replaced (in whole or 

in part) from time to time. 

1.2 Rules of Interpretation.  In this Agreement, except as expressly stated otherwise 

or unless the context otherwise requires: 

(a) headings and the rendering of text in bold and italics are for convenience 

and reference purposes only and do not affect the meaning or interpretation of this Agreement;  

(b) words importing the singular include the plural and vice versa and the 

masculine, feminine and neuter genders include all genders; 

(c) the words “hereof”, “herein”, and “hereunder” and words of similar import 

shall refer to this Agreement as a whole and not to any particular provision of this Agreement; 

(d) a reference to an Article, Section, paragraph, clause, Party, or Exhibit is a 

reference to that Section, paragraph, clause of, or that Party or Exhibit to, this Agreement unless 

otherwise specified;   

(e) a reference to a document or agreement, including this Agreement shall 

mean such document, agreement or this Agreement including any amendment or supplement to, 

or replacement, novation or modification of this Agreement, but disregarding any amendment, 

supplement, replacement, novation or modification made in breach of such document, agreement 

or this Agreement; 

(f) a reference to a Person includes that Person’s successors and permitted 

assigns; 
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(g) the term “including” means “including without limitation” and any list of 

examples following such term shall in no way restrict or limit the generality of the work or 

provision in respect of which such examples are provided; 

(h) references to any statute, code or statutory provision are to be construed as 

a reference to the same as it may have been, or may from time to time be, amended, modified or 

reenacted, and include references to all bylaws, instruments, orders and regulations for the time 

being made thereunder or deriving validity therefrom unless the context otherwise requires;  

(i) in the event of a conflict, a mathematical formula or other precise 

description of a concept or a term shall prevail over words providing a more general description 

of a concept or a term; 

(j) references to any amount of money shall mean a reference to the amount in 

United States Dollars; 

(k) the expression “and/or” when used as a conjunction shall connote “any or 

all of”;  

(l) words, phrases or expressions not otherwise defined herein that (i) have a 

generally accepted meaning in Prudent Operating Practice shall have such meaning in this 

Agreement or (ii) do not have well known and generally accepted meaning in Prudent Operating 

Practice but that have well known and generally accepted technical or trade meanings, shall have 

such recognized meanings; and 

(m) each Party acknowledges that it was represented by counsel in connection 

with this Agreement and that it or its counsel reviewed this Agreement and that any rule of 

construction to the effect that ambiguities are to be resolved against the drafting party shall not be 

employed in the interpretation of this Agreement. 

ARTICLE 2 

TERM; CONDITIONS PRECEDENT  

2.1 Contract Term. 

(a) The term of this Agreement shall commence on the Effective Date and shall 

remain in full force and effect until the conclusion of the Delivery Term, subject to any early 

termination provisions and any contract term extension provisions set forth herein (“Contract 
Term”).   

(b) Applicable provisions of this Agreement shall continue in effect after 

termination, including early termination, to the extent necessary to enforce or complete the duties, 

obligations or responsibilities of the Parties arising prior to termination.  The confidentiality 

obligations of the Parties under Article 19 shall remain in full force and effect for two (2) years 

following the termination of this Agreement, and all indemnity and audit rights shall remain in full 

force and effect for one (1) year following the termination of this Agreement. 

2.2 Conditions Precedent.  The Delivery Term shall not commence until Seller 
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completes the following condition:   

(a) Seller has delivered the Performance Security to Buyer in accordance with 

Section 8.8. 

ARTICLE 3 

PURCHASE AND SALE 

3.1 Sale of Product.  Subject to the terms and conditions of this Agreement, during the 

Delivery Term, Seller shall sell and deliver to Buyer, and Buyer shall purchase from Seller at the 

applicable Contract Price, the Product produced by the Facility.  Buyer shall re-sell all Delivered 

Energy delivered by Seller hereunder and, at its sole discretion, Buyer may re-sell or use for 

another purpose all or a portion of the remainder of the Product delivered by Seller hereunder.  

Buyer has no obligation to purchase from Seller any Product that is not or cannot be delivered to 

the Delivery Point as a result of any circumstance, including, an outage of the Facility, a Force 

Majeure Event, or a Curtailment Order.   

3.2 Sale of Green Attributes.  During the Delivery Term, Seller shall sell and deliver 

to Buyer, and Buyer shall purchase from Seller, all of the Green Attributes attributable to the 

Delivered Energy produced by the Facility.   

3.3 Compensation.   

 

 

   

  

 

 

 

 

 

(d) If during any Settlement Interval, Seller generates Product amounts in 

excess of the Installed Capacity, then the price applicable to Buyer’s Share of all such excess MWh 

in such Settlement Interval shall be zero dollars ($0) (“Negative LMP Costs”). 

(e) Seller shall receive no compensation from Buyer for Delivered Energy or 

Deemed Delivered Energy during any Curtailment Period.   
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3.4 Imbalance Energy.   Buyer and Seller recognize that from time to time the amount 

of Delivered Energy will deviate from the amount of Scheduled Energy.  Seller shall be responsible 

for all instructed and uninstructed imbalance energy charges associated with delivery of Energy to 

CAISO during the Delivery Term.   

3.5 Ownership of Renewable Energy Incentives.  Seller shall have all right, title and 

interest in and to all Renewable Energy Incentives.  Buyer acknowledges that any Renewable 

Energy Incentives belong to Seller.  If any Renewable Energy Incentives, or values representing 

the same, are initially credited or paid to Buyer, Buyer shall cause such Renewable Energy 

Incentives or values relating to same to be assigned or transferred to Seller without delay.  Buyer 

shall reasonably cooperate with Seller, at Seller’s sole expense, in Seller’s efforts to meet the 

requirements for any certification, registration, or reporting program relating to Renewable Energy 

Incentives. 

3.6 Future Environmental Attributes. 

(a) The Parties acknowledge and agree that as of the Effective Date, 

environmental attributes sold under this Agreement are restricted to Green Attributes; however, 

Future Environmental Attributes may be created by a Governmental Authority through Laws 

enacted after the Effective Date.  Subject to the final sentence of this Section 3.6(a), in such event, 

Buyer shall bear all costs associated with the transfer, qualification, verification, registration and 

ongoing compliance for Buyer’s Share of such Future Environmental Attributes, but there shall be 

no increase in the Contract Price.  Upon Seller’s receipt of Notice from Buyer of Buyer’s intent to 

claim Buyer’s Share of such Future Environmental Attributes, the Parties shall determine the 

necessary actions and additional costs associated such Future Environmental Attributes.  Seller 

shall have no obligation to alter the Facility or its operations unless the Parties have agreed on all 

necessary terms and conditions relating to such alteration and Buyer has agreed to reimburse Seller 

for all costs associated with such alteration.   

(b) If Buyer elects to receive Future Environmental Attributes pursuant to 

Section 3.6(a), the Parties agree to negotiate in good faith with respect to the development of 

further agreements and documentation necessary to effectuate the transfer of such Future 

Environmental Attributes, including agreement with respect to (i) appropriate transfer, delivery 

and risk of loss mechanisms, and (ii) appropriate allocation of any additional costs, as set forth 

above; provided, that the Parties acknowledge and agree that such terms are not intended to alter 

the other material terms of this Agreement. 

3.7 Reserved.    

3.8 Capacity Attributes.   

(a) As of the Effective Date, the Facility has achieved Full Capacity 

Deliverability Status.  Throughout the Delivery Term, subject to the Compliance Expenditure Cap, 

Seller shall be responsible for maintaining Full Capacity Deliverability Status with the CAISO for 

the full Contract Capacity and shall cooperate with Buyer to ensure that the full qualifying capacity 

of the Facility is eligible for Buyer’s use in satisfying Buyer’s resource adequacy obligations. 
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(b) Throughout the Delivery Term, Seller grants, pledges, assigns and 

otherwise commits to Buyer Buyer’s Share of all of the Capacity Attributes from the Facility.     

(c) Throughout the Delivery Term, Seller shall perform all commercially 

reasonable actions necessary to ensure that the Facility qualifies to provide Resource Adequacy 

Benefits to Seller.  Throughout the Delivery Term, Seller hereby covenants and agrees to transfer 

Buyer’s Share of all Resource Adequacy Benefits to Buyer.     

(d) For the duration of the Delivery Term, Seller shall take all commercially 

reasonable actions, including complying with all applicable registration and reporting 

requirements, and execute any and all documents or instruments necessary to enable Buyer to use 

all of the Capacity Attributes committed by Seller to Buyer pursuant to this Agreement. 

3.9 [Reserved]  

3.10 CEC Certification.  Seller shall take all necessary steps including, but not limited 

to, making or supporting timely filings with the CEC to maintain CEC Certification for the Facility 

throughout the Delivery Term, including compliance with all applicable requirements for certified 

facilities set forth in the current version of the RPS Eligibility Guidebook (or its successor). 

3.11 Eligibility.  Seller, and, if applicable, its successors, represents and warrants that 

throughout the Delivery Term of this Agreement that: (i) the Facility qualifies and is certified by 

the CEC as an Eligible Renewable Energy Resource as such term is defined in Public Utilities 

Code Section 399.12 or Section 399.16; and (ii) the Facility’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. 

3.12 California Renewables Portfolio Standard.  Seller shall also take all other actions 

necessary to ensure that the Energy produced from the Facility is tracked for purposes of satisfying 

the California Renewables Portfolio Standard requirements, as may be amended or supplemented 

by the CPUC or CEC from time to time. 

3.13 Compliance Expenditure Cap.  If a change in Law occurring after the Effective 

Date has increased Seller’s costs to comply with Seller’s obligations under this Agreement in 

excess of Seller’s known or reasonably expected costs with respect to obtaining, maintaining, 

conveying or effectuating Buyer’s use of (as applicable), the items listed below (the “Compliance 
Actions”) the maximum amount of out-of-pocket costs and expenses (“Compliance Costs”) under 

this Agreement shall be capped at twenty-five thousand dollars ($25,000.00) per MW of 

Guaranteed Capacity times Buyer’s Share in the aggregate over the Delivery Term (“Compliance 

Expenditure Cap”): 

(a) CEC Certification; 

(b) Green Attributes;  

(c) WREGIS; and  
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(d) Capacity Attributes. 

Seller’s internal administrative costs associated with obtaining, maintaining, conveying or 

effectuating Buyer’s use of (as applicable) any Product are excluded from the Compliance 

Expenditure Cap.  If Seller reasonably anticipates the need to incur Compliance Costs in excess of 

the Compliance Expenditure Cap in order to take any Compliance Action, Seller shall provide 

Notice to Buyer and the Other Buyers of such anticipated Compliance Costs. 

Buyer will have sixty (60) days to evaluate such Notice (during which time period Seller is not 

obligated to take any Compliance Actions described in the Notice) and shall, within such time, 

either (1) agree to reimburse Seller for all or some portion of the costs that exceed the Compliance 

Expenditure Cap (such Buyer-agreed upon costs, the “Accepted Compliance Costs”), or (2) 

waive Seller’s obligation to take such Compliance Actions, or any part thereof for which Buyer 

has not agreed to reimburse Seller.  If Buyer does not respond to a Notice given by Seller under 

this Section 3.13 within sixty (60) days after Buyer’s receipt of same, Buyer shall be deemed to 

have waived its rights to require Seller to take the Compliance Actions that are the subject of the 

Notice and Seller shall have no further obligations to take, and no liability for a failure to take, 

these Compliance Actions for the remainder of the Term.  

If Buyer agrees to reimburse Seller for the Accepted Compliance Costs, then Seller shall take such 

Compliance Actions covered by the Accepted Compliance Costs as agreed upon by Buyer 

(together with any similar compliance actions and costs agreed upon by the Other Buyers, if 

applicable) and Buyer shall reimburse Seller for Seller’s actual costs to effect the Compliance 

Actions, not to exceed the Accepted Compliance Costs, within thirty (30) days from the time that 

Buyer receives an invoice and documentation of such costs from Seller.  

ARTICLE 4 
OBLIGATIONS AND DELIVERIES 

4.1 Delivery.  

(a) Energy.  Subject to the terms and conditions of this Agreement, Seller shall 

make available and Buyer shall accept all Delivered Energy on an as-generated, instantaneous 

basis.  The Energy generated by the Facility shall be Scheduled with the CAISO by Seller (or 

Seller’s designated Scheduling Coordinator).   

(b) Green Attributes.  Seller hereby provides and conveys all Green Attributes 

associated with the Delivered Energy as part of the Product being delivered.  Seller represents and 

warrants that Seller holds the rights to all Green Attributes from the Facility, and Seller agrees to 

convey and hereby conveys Buyer’s Share of all such Green Attributes to Buyer as included in the 

delivery of the Product from the Facility.   

4.2 Title and Risk of Loss. 

(a) Energy.  Title to and risk of loss related to the Delivered Energy shall pass 

and transfer from Seller to Buyer at the Delivery Point.   
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(b) Green Attributes.  Title to and risk of loss related to the Green Attributes 

shall pass and transfer from Seller to Buyer at the Delivery Point.   

4.3 Scheduling Coordinator Responsibilities. 

(a) Seller as Scheduling Coordinator for the Facility.  Seller shall be the 

Scheduling Coordinator or designate a qualified third party to provide Scheduling Coordinator 

services with the CAISO for the Facility.  Seller or its designee shall submit Economic Bids to the 

CAISO Day-Ahead Market in accordance with this Agreement and the applicable CAISO Tariff 

and protocols (including the EIRP, if applicable).  Seller shall have the right in its sole discretion 

to determine the Economic Bid price it submits to CAISO (including entering a negative Economic 

Bid), and Buyer shall have no obligation to pay Seller for any such curtailment of deliveries of 

Energy from the Facility which result from Seller’s Economic Bid (“Seller Economic 
Curtailment”).  Seller Economic Curtailment hours shall be included in the calculation of Lost 

Output.    

(b) CAISO Costs and Revenues.   

(i) All credits and other payments received as a result of energy from 

the Facility delivered to CAISO, including revenues associated with CAISO dispatches, associated 

with the CAISO Credit, will be reflected as a credit on Buyer’s invoice.  Costs associated with any 

energy that was delivered during a Negative LMP will be retained by Seller (and will be zeroed 

out on the invoice from Seller to Buyer).  Seller shall be responsible for all CAISO charges 

including, but not limited to, charges associated with Resource Adequacy Capacity (as defined by 

the CAISO) from the Facility (including Non-Availability Charges (as defined by the CAISO)), if 

applicable, and instructed and uninstructed imbalance energy charges and credits associated with 

delivery of energy from the Facility to CAISO during the Delivery Term.   

(ii) Seller shall be responsible for all CAISO costs (including 

scheduling and forecasting fees, penalties and other charges), associated with (i) the Seller not 

notifying the CAISO and Buyer of outages in a timely manner (in accordance with the CAISO 

Tariff and as set forth herein), and (ii) any other failure by Seller to abide by the CAISO Tariff.  

The Parties agree that any Availability Incentive Payments, as defined in the CAISO Tariff, are 

for the benefit of the Seller and for Seller’s account and that any Non-Availability Charges, as 

defined in the CAISO Tariff, are the responsibility of the Seller and for Seller’s account.  In 

addition, if during the Delivery Term, the CAISO implements or has implemented any sanction or 

penalty related to scheduling, outage reporting, or generator operation, and any such sanctions or 

penalties are imposed upon the Facility due to the actions or inactions of Seller, the cost of the 

sanctions or penalties shall be the Seller’s responsibility.   

(c) CAISO Settlements.  Seller or its designee shall be responsible for all 

settlement functions with the CAISO related to the Facility.     

4.4 Forecasting.  Seller shall provide the following non-binding Delivered Energy 

forecasts described below.  Seller shall use commercially reasonable efforts to forecast the 

Delivered Energy of the Facility accurately and to transmit such information via email or in another 

format reasonably agreed to by the Parties. Unless otherwise agreed, Seller shall Schedule the 
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Facility with CAISO in accordance with the CAISO EIRP forecast into the CAISO Day-Ahead 

and Real-Time Market. 

(a) Annual Forecast of Delivered Energy.  No less than forty-five (45) days 

before (i) the first day of the first Contract Year of the Delivery Term and (ii) the beginning of 

each calendar year for every subsequent Contract Year during the Delivery Term, Seller shall 

provide a non-binding forecast of each month’s average-day expected Delivered Energy, by hour, 

for the following calendar year in a form reasonably acceptable to Buyer. 

(b) Monthly Forecast of Delivered Energy.  No less than thirty (30) days before 

the beginning of Commercial Operation, and thereafter ten (10) Business Days before the 

beginning of each month during the Delivery Term, Seller shall provide to Buyer and Buyer’s 

designee (if applicable) a non-binding forecast of the hourly Delivered Energy for each day of the 

following month in a form reasonably acceptable to Buyer. 

(c) Day-Ahead Forecast of Delivered Energy.  By 5:30 AM Pacific Prevailing 

Time on the Business Day immediately preceding the date of delivery, Seller shall provide Buyer 

with a non-binding forecast of the Facility’s Delivered Energy for each hour of the immediately 

succeeding day (“Day-Ahead Forecast”).  A Day-Ahead Forecast provided in a day prior to any 

non-Business Day(s) shall include Schedules for the immediate day, each succeeding non-

Business Day and the next Business Day.  Each Day-Ahead Forecast shall clearly identify, for 

each hour, Seller’s best estimate of the Facility’s expected Delivered Energy.  Seller may not 

change such Schedule past the deadlines provided in this section except in the event of a Forced 

Outage or Schedule change imposed by the CAISO, in which case Seller shall promptly provide 

Buyer with a copy of any and all updates to such Schedule indicating changes from the then-current 

Schedule.   

4.5 Dispatch Down/Curtailment.  Seller agrees to reduce the Facility’s generation by 

the amount and for the period set forth in any Curtailment Order.    

4.6 Reduction in Delivery Obligation.  For the avoidance of doubt, and in no way 

limiting Section 3.1 or Exhibit G: 

(a) Facility Maintenance.  Seller shall not during the months of June through 

September inclusive schedule any non-emergency maintenance that reduces the Energy generation 

capability of the Facility by more than fifteen percent (15%), unless (i) such outage is required to 

avoid damage to the Facility, (ii) such maintenance is necessary to maintain equipment warranties 

and cannot be scheduled outside the months of June through September, (iii) such outage is 

required in accordance with Prudent Operating Practices, or (iv) the Parties have agreed otherwise 

in writing. 

(b) Forced Facility Outage.  Seller shall be permitted to reduce deliveries of 

Product during any Forced Facility Outage.  Seller shall provide Buyer with Notice and expected 

duration (if known) of any Forced Facility Outage.   

(c) System Emergencies and other Interconnection Events.  Seller shall be 

permitted to reduce deliveries of Product during any period of System Emergency or upon Notice 
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of a Curtailment Order pursuant to the terms of this Agreement, the Interconnection Agreement or 

applicable tariff. 

(d) Health and Safety.  Seller shall be permitted to reduce deliveries of Product 

as necessary to maintain health and safety pursuant to Section 6.2. 

4.7 Guaranteed Energy Production.  Seller shall be required to deliver to Buyer no 

less than the Guaranteed Energy Production (as defined below) in each two (2) Contract Year 

block (as opposed to rolling) period during the Delivery Term (“Performance Measurement 
Period”).  “Guaranteed Energy Production” means an amount of Product, as measured in MWh, 

equal to  

 The calculation will be performed once 

each Performance Measurement Period, beginning with the second anniversary of the Delivery 

Term Start Date.  For purposes of determining whether Seller has achieved the Guaranteed Energy 

Production, Seller shall be deemed to have delivered to Buyer the Product in the amount it could 

reasonably have delivered to Buyer but was prevented from delivering to Buyer by reason of any 

Force Majeure events, Buyer’s failure to perform, or Curtailment Periods. If Seller fails to achieve 

the Guaranteed Energy Production amount in any Performance Measurement Period, Seller shall 

pay Buyer damages calculated in accordance with Exhibit G.   

4.8 WREGIS.  Seller shall, at its sole expense, but subject to Section 3.13, take all 

actions and execute all documents or instruments necessary to ensure that all WREGIS Certificates 

associated with all Renewable Energy Credits corresponding to all Delivered Energy are issued 

and tracked for purposes of satisfying the requirements of the California Renewables Portfolio 

Standard and transferred in a timely manner to Buyer for Buyer’s sole benefit.  Seller shall transfer 

the Renewable Energy Credits to Buyer.  Seller shall comply with all Laws, including the WREGIS 

Operating Rules, regarding the certification and transfer of such WREGIS Certificates to Buyer 

and Buyer shall be given sole title to all such WREGIS Certificates.  Seller shall be deemed to 

have satisfied the warranty in Section 4.8(g), provided that Seller fulfills its obligations under 

Sections 4.8(a) through (g) below. In addition: 

(a) Seller shall maintain the Project’s registration and account in WREGIS 

(“Seller’s WREGIS Account”) until the end of the Delivery Term.  Seller shall transfer the 

WREGIS Certificates from Seller’s WREGIS Account to the WREGIS account(s) of Buyer or the 

account(s) of a designee that Buyer identifies by Notice to Seller (“Buyer’s WREGIS Account”).  

Seller shall be responsible for all expenses associated with registering the Facility with WREGIS, 

establishing and maintaining Seller’s WREGIS Account, paying WREGIS Certificate issuance 

and transfer fees, and transferring WREGIS Certificates from Seller’s WREGIS Account to 

Buyer’s WREGIS Account. 

(b) Seller shall transfer WREGIS Certificates to Buyer’s WREGIS Account on 

a monthly basis in accordance with the certification procedure established by the WREGIS 

Operating Rules.  Handling of fractional MWh amounts shall be conducted in accordance with the 

WREGIS Operating Rules and applicable WREGIS practices. Seller shall transfer any WREGIS 

Certificates created as a result of fractional MWh amounts to Buyer as soon as practicable upon 

creation of such certificates in WREGIS. 
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(c) Seller shall, at its sole expense, ensure that the WREGIS Certificates for a 

given calendar month correspond with the Delivered Energy for such calendar month as evidenced 

by the Facility’s metered data. 

(d) Due to the ninety (90) day delay in the creation of WREGIS Certificates 

relative to the timing of invoice payment under Section 8.2, Buyer shall make an invoice payment 

for a given month in accordance with Section 8.2 before the WREGIS Certificates for such month 

are formally transferred to Buyer in accordance with the WREGIS Operating Rules and this 

Section 4.8.  Notwithstanding this delay, Buyer shall have all right and title to all such WREGIS 

Certificates in accordance with Section 4.2(b). 

(e) A “WREGIS Certificate Deficit” means any deficit or shortfall in 

WREGIS Certificates delivered to Buyer for a calendar month as compared to the Delivered 

Energy for the same calendar month (“Deficient Month”).  If any WREGIS Certificate Deficit is 

caused, or the result of any action or inaction, by Seller, and is not remedied within twenty (20) 

Business Days, then for purposes of calculating Buyer’s payment to Seller under Article 8, the 

amount of Delivered Energy in the Deficient Month shall be temporarily reduced by the amount 

of the WREGIS Certificate Deficit (the “Delivered Energy Holdback”) until such time the Seller 

delivers the deficient WREGIS Certificates to Buyer.  Upon remedy of any WREGIS Certificate 

Deficit for a given calendar month, Buyer shall promptly send payment to Seller for the Delivered 

Energy Holdback.  Without limiting Seller’s obligations under this Section 4.8, if a WREGIS 

Certificate Deficit is caused solely by an error or omission of WREGIS, the Parties shall cooperate 

in good faith to cause WREGIS to correct its error or omission.   

(f) If WREGIS changes the WREGIS Operating Rules after the Effective Date 

or applies the WREGIS Operating Rules in a manner inconsistent with this Section 4.8 after the 

Effective Date, the Parties promptly shall modify this Section 4.8 as reasonably required to cause 

and enable Seller to transfer to Buyer’s WREGIS Account a quantity of WREGIS Certificates for 

each given calendar month that corresponds to the Delivered Energy in the same calendar month. 

(g) Seller warrants that, subject to the timelines established by WREGIS, all 

necessary steps to allow the Renewable Energy Credits transferred to Buyer to be tracked in 

WREGIS will be taken prior to the first delivery under the contract.   

ARTICLE 5 

TAXES  

5.1 Allocation of Taxes and Charges.  Seller shall pay or cause to be paid all Taxes 

on or with respect to the Facility or on or with respect to the sale and making available of Product 

to Buyer, that are imposed on Product prior to the Delivery Point.  Buyer shall pay or cause to be 

paid Buyer’s Share of all Taxes on or with respect to the delivery to and purchase by Buyer of 

Buyer Share of the Product that are imposed on Product at and from the Delivery Point (other than 

withholding or other Taxes imposed on Seller’s income, revenue, receipts or employees).  If a 

Party is required to remit or pay Taxes that are the other Party’s responsibility hereunder, such 

Party shall promptly pay the Taxes due and then seek and receive reimbursement from the other 

for such Taxes.  In the event any sale of Product hereunder is exempt from or not subject to any 

particular Tax, Buyer shall provide Seller with all necessary documentation within thirty (30) days 
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after the Effective Date to evidence such exemption or exclusion.  If Buyer does not provide such 

documentation, then Buyer shall indemnify, defend, and hold Seller harmless from any liability 

with respect to Taxes from which Buyer claims it is exempt. 

5.2 Cooperation.  Each Party shall use reasonable efforts to implement the provisions 

of and administer this Agreement in accordance with the intent of the Parties to minimize all Taxes, 

so long as no Party is materially adversely affected by such efforts.  The Parties shall cooperate to 

minimize Tax exposure; provided, however, that neither Party shall be obligated to incur any 

financial or operational burden to reduce Taxes for which the other Party is responsible hereunder 

without receiving due compensation therefor from the other Party.  All Energy delivered by Seller 

to Buyer hereunder shall be a sale made at wholesale, with Buyer reselling such Energy. 

ARTICLE 6 
MAINTENANCE OF THE FACILITY  

6.1 Maintenance of the Facility.  Seller shall comply with Law and Prudent Operating 

Practice relating to the operation and maintenance of the Facility and the generation and sale of 

Product. 

6.2 Maintenance of Health and Safety.  Seller shall take reasonable safety 

precautions with respect to the operation, maintenance, repair and replacement of the Facility.  If 

Seller becomes aware of any circumstances relating to the Facility that create an imminent risk of 

damage or injury to any Person or any Person’s property, Seller shall take prompt, reasonable 

action to prevent such damage or injury in accordance with Law and Prudent Operating Practice.  

Such action may include disconnecting and removing all or a portion of the Facility, or suspending 

the supply of Energy to Buyer.  

ARTICLE 7 
METERING 

7.1 Metering.  Seller shall measure the amount of Delivered Energy produced by the 

Facility using an Approved Meter.  The Approved Meter is installed on the low voltage side of the 

Seller’s transformer, is appropriately calculated to reflect the loss between the high and low voltage 

sides of the transformer, and maintained at Seller’s cost.  If the Approved Meter is inaccurate, 

Seller will cause such meter to be promptly corrected in accordance with Prudent Operating 

Practices and CAISO or PTO, as applicable, requirements.  Seller will be responsible for any costs, 

fines or penalties, including imbalance charges as a result of the inaccurate meter.  The meter shall 

be kept under seal, such seals to be broken only when the meters are to be tested, adjusted, modified 

or relocated.  In the event that Seller breaks a seal, Seller shall notify Buyer as soon as practicable.  

In addition, Seller hereby agrees to provide all meter data to Buyer in a form reasonably acceptable 

to Buyer, and consents to Buyer obtaining from CAISO or the PTO the meter data applicable to 

the Facility and all inspection, testing and calibration data and reports.  Seller and Buyer, or Seller’s 

Scheduling Coordinator, shall cooperate to allow both Parties to retrieve the meter reads from the 

CAISO Customer Market Results Interface and/or directly from the CAISO meter(s) at the 

Facility, as applicable.   
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7.2 Meter Verification.  Every two years, if Seller has reason to believe there may be 

a meter malfunction, or upon Buyer’s reasonable request, Seller shall test the meter.  The tests 

shall be conducted by independent third parties qualified to conduct such tests.  Buyer shall be 

notified seven (7) days in advance of such tests and have a right to be present during such tests.  If 

a meter is inaccurate it shall be promptly repaired or replaced.  If a meter is inaccurate by more 

than one percent (1%) and it is not known when the meter inaccuracy commenced (if such evidence 

exists such date will be used to adjust prior invoices), then the invoices covering the period of time 

since the last meter test shall be adjusted for the amount of the inaccuracy on the assumption that 

the inaccuracy persisted during one-half of such period.   

ARTICLE 8 

INVOICING AND PAYMENT; CREDIT 

8.1 Invoicing.  Within fifteen (15) days after the end of each month during the Delivery 

Term, Seller shall deliver an invoice to Buyer for the Product delivered during such month. Each 

invoice shall provide Buyer (a) records of metered data, including CAISO metering and transaction 

data sufficient to document and verify the generation of Product by the Facility for any Settlement 

Period during the preceding month, including the amount of Product in MWh delivered during the 

prior billing period as set forth in CAISO T+12 settlement statements, the amount of Product in 

MWh produced by the Facility as read by the Approved Meter, the Contract Price applicable to 

such Product, and the LMP prices at the Facility PNode for each Settlement Period; (b) access to 

any records, including invoices or settlement data from the CAISO, necessary to verify the 

accuracy of any amount; and (c) be in a format specified by Buyer, covering the services provided 

in the preceding month determined in accordance with the applicable provisions of this Agreement.   

Seller’s invoice shall reflect (i) Delivered Energy multiplied by the Contract Price and (ii) the 

CAISO Credit.  

  

 

 

 

 

 

 
  

 

 

 

 

 

 



 

 26 

 

 

 

 

 

 

 

8.2 Payment.  Buyer shall make payment to Seller for the Product by wire transfer or 

ACH payment to the bank account provided on each monthly invoice.  Buyer shall pay undisputed 

invoice amounts in accordance with (a) the monthly distribution date under the Buyer Lockbox 

Arrangement, if existing, of the month in which the invoice was received, provided that such 

invoice was received by the fifteenth (15th) day of the month, otherwise the invoice will be paid 

on the next month’s monthly distribution date, or (b) if the Buyer Lockbox Arrangement is no 

longer existing, then on the later of (i) the twentieth (20th) day of the month or (ii) ten (10) days 

from receipt of the invoice.  If such due date falls on a weekend or legal holiday, such due date 

shall be the next Business Day.  Payments made after the due date will be considered late and will 

bear interest on the unpaid balance.  If the amount due is not paid on or before the due date or if 

any other payment that is due and owing from one party to another is not paid on or before its 

applicable due date, a late payment charge shall be applied to the unpaid balance and shall be 

added to the next billing statement.  Such late payment charge shall be calculated based on an 

annual Interest Rate equal to the prime rate published on the date of the invoice in The Wall Street 

Journal (or, if The Wall Street Journal is not published on that day, the next succeeding date of 

publication), plus two percent (2%) (the “Interest Rate”).  If the due date occurs on a day that is 

not a Business Day, the late payment charge shall begin to accrue on the next succeeding Business 

Day. 

8.3 Books and Records.  To facilitate payment and verification, each Party shall 

maintain all books and records necessary for billing and payments, including copies of all invoices 

under this Agreement, for a period of at least two (2) years or as otherwise required by Law. Upon 

fifteen (15) days’ Notice to Seller, Buyer shall be granted reasonable access to the accounting 

books and records pertaining to all invoices generated pursuant to this Agreement. 

8.4 Payment Adjustments; Billing Errors.  Payment adjustments shall be made if 

Buyer or Seller discovers there have been good faith inaccuracies in invoicing that are not 

otherwise disputed under Section 8.5, there is determined to have been a meter inaccuracy 

sufficient to require a payment adjustment, or if CAISO recalculates amounts due or owing in 

respect of prior periods.  If the required adjustment is in favor of Buyer, Buyer’s monthly payment 

shall be credited in an amount equal to the adjustment.  If the required adjustment is in favor of 

Seller, Seller shall add the adjustment amount to Buyer’s next monthly invoice.  Adjustments in 

favor of either Buyer or Seller shall bear interest, until settled in full, in accordance with Section 

8.2, accruing from the date on which the non-erring Party received Notice thereof. 
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8.5 Billing Disputes.  Buyer or Seller may, in good faith, dispute the correctness of any 

invoice or any adjustment to an invoice rendered under this Agreement or adjust any invoice for 

any arithmetic or computational error within twenty-four (24) months of the date the invoice, or 

adjustment to an invoice, was rendered. In the event an invoice or portion thereof, or any other 

claim or adjustment arising hereunder, is disputed, payment of the undisputed portion of the 

invoice shall be required to be made when due. Any invoice dispute or invoice adjustment shall be 

in writing and shall state the basis for the dispute or adjustment. Payment of the disputed amount 

shall not be required until the dispute is resolved. Upon resolution of the dispute, any required 

payment shall be made within five (5) Business Days of such resolution along with interest accrued 

at the Interest Rate from and including the original due date to but excluding the date paid. 

Inadvertent overpayments shall be returned upon request or deducted by the party receiving such 

overpayment from subsequent payments, with interest accrued at the Interest Rate from and 

including the date of such overpayment to but excluding the date repaid or deducted by the party 

receiving such overpayment. Any dispute with respect to an invoice is waived if the other party is 

not notified in accordance with this Section 8.5 within twenty-four (24) months after the invoice 

is rendered or subsequently adjusted, except to the extent any misinformation was from a third 

party not affiliated with any party and such third party corrects its information after the twelve-

month period.  If an invoice is not rendered within twenty-four (24) months after the close of the 

month during which performance occurred, the right to payment for such performance is waived.   

8.6 Netting of Payments.  The Parties hereby agree that they shall discharge 

undisputed mutual debts and payment obligations due and owing to each other on the same date 

through netting, in which case all amounts owed by each Party to the other Party for the purchase 

and sale of Product during the monthly billing period under this Agreement or otherwise arising 

out of this Agreement, including any related damages calculated pursuant to Exhibits B and G, 

interest, and payments or credits, shall be netted so that only the excess amount remaining due 

shall be paid by the Party who owes it. 

8.7 Seller’s Development Security.  To secure its obligations under this Agreement, 

Seller shall deliver Development Security to Buyer within thirty (30) days of the Effective Date.  

Seller shall maintain the Development Security in full force and effect; provided that Seller shall 

have no obligation to replenish such Development Security.  Upon the earlier of (i) Seller’s 

delivery of the Performance Security, or (ii) sixty (60) days after termination of this Agreement, 

Buyer shall return the Development Security to Seller, less the amounts drawn in accordance with 

this Agreement.     

8.8 Seller’s Performance Security.  To secure its obligations under this Agreement, 

Seller shall deliver Performance Security to Buyer on or before the Delivery Term Start Date.  If 

the Performance Security is not in the form of cash or Letter of Credit, it shall be substantially in 

the form set forth in Exhibit L.  Seller shall maintain the Performance Security in full force and 

effect until the following have occurred: (A) the Delivery Term has expired or terminated early; 

and (B) all payment obligations of the Seller arising under this Agreement, including compensation 

for penalties, Termination Payment, indemnification payments or other damages are paid in full 

(whether directly or indirectly such as through set-off or netting); provided that Seller shall have 

no obligation to replenish such Performance Security.  Following the occurrence of both events, 

Buyer shall return to Seller the unused portion of the Performance Security within ten (10) 

Business Days.    
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8.9 Financial Statements.  In the event a Guaranty is provided as Performance 

Security in lieu of cash or a Letter of Credit, Seller shall provide to Buyer, or cause the Guarantor 

to provide to Buyer, unaudited quarterly and annual audited financial statements of the Guarantor 

(including a balance sheet and statements of income and cash flows), all prepared in accordance 

with generally accepted accounting principles in the United States, consistently applied.  Seller 

shall be deemed to have satisfied the foregoing financial statement delivery requirement if 

unaudited and audited (as applicable) financial statements of the Guarantor are publicly available 

on the SEC EDGAR information retrieval system or on an Internet page maintained by such entity 

for those fiscal periods that such entity is required to prepare such statements under applicable law 

and exchange requirements.  In any event, Buyer shall provide to Seller unaudited quarterly 

financial statements on or before December 1 of each year and audited annual financial statements 

on or before April 15 of each year, in each case including a balance sheet and statements of income 

and cash flows, all prepared in accordance with generally accepted accounting principles in the 

United States, consistently applied, from the Effective Date until Buyer obtains a credit rating 

reasonably satisfactory to Seller. 

8.10 First Priority Security Interest in Cash or Cash Equivalent Collateral.  To 

secure its obligations under this Agreement, and until released as provided herein, Seller hereby 

grants to Buyer a present and continuing first-priority security interest (“Security Interest”) in, 

and lien on (and right to net against), and assignment of the Development Security, Performance 

Security, any other cash collateral and cash equivalent collateral posted pursuant to Sections 8.7 

and 8.8 and any and all interest thereon or proceeds resulting therefrom or from the liquidation 

thereof, whether now or hereafter held by, on behalf of, or for the benefit of Buyer, and Seller 

agrees to take all action as Buyer reasonably requires in order to perfect Buyer’s Security Interest 

in, and lien on (and right to net against), such collateral and any and all proceeds resulting 

therefrom or from the liquidation thereof. 

Upon or any time after the occurrence of an Event of Default caused by Seller, an Early 

Termination Date resulting from an Event of Default caused by Seller, or an occasion provided for 

in this Agreement where Buyer is authorized to retain all or a portion of the Development Security 

or Performance Security, Buyer may do any one or more of the following (in each case subject to 

the final sentence of this Section 8.10): 

(a) Exercise any of its rights and remedies with respect to the Development 

Security and Performance Security, including any such rights and remedies under law then in 

effect; 

(b) Draw on any outstanding Letter of Credit issued for its benefit and retain 

any cash held by Buyer as Development Security or Performance Security; and 

(c) Liquidate all Development Security or Performance Security (as applicable) 

then held by or for the benefit of Buyer free from any claim or right of any nature whatsoever of 

Seller, including any equity or right of purchase or redemption by Seller. 

Buyer shall apply the proceeds of the collateral realized upon the exercise of any such rights or 

remedies to reduce Seller’s obligations under this Agreement (Seller remains liable for any amounts 

owing to Buyer after such application), subject to Buyer’s obligation to return any surplus proceeds 
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remaining after these obligations are satisfied in full. 

    

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

  

  

 

  

 

 

 

 

   

  

 

 

 

 

 

 

 

 

 

 

8.12 No Additional Credit Support. 

This Agreement sets forth the entirety of the agreement of the Parties regarding credit, collateral 

and adequate assurances.  Except as expressly set forth herein, neither Party has or will have any 
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obligation to post margin, provide letters of credit, pay deposits, make any other prepayments or 

provide any other financial assurances, in any form whatsoever, or will have reasonable grounds 

for insecurity with respect to the creditworthiness of a Party that is complying with the relevant 

provisions of this Agreement; and 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 9 
NOTICES 

9.1 Addresses for the Delivery of Notices.  Any Notice required, permitted, or 

contemplated hereunder shall be in writing, shall be addressed to the Party to be notified at the 

address set forth on Exhibit N or at such other address or addresses as a Party may designate for 

itself from time to time by Notice hereunder. 

9.2 Acceptable Means of Delivering Notice.  Each Notice required, permitted, or 

contemplated hereunder shall be deemed to have been validly served, given or delivered as 

follows:  (a) if sent by United States mail with proper first class postage prepaid, three (3) Business 

Days following the date of the postmark on the envelope in which such Notice was deposited in 

the United States mail; (b) if sent by a regularly scheduled overnight delivery carrier with delivery 

fees either prepaid or an arrangement with such carrier made for the payment of such fees, the next 

Business Day after the same is delivered by the sending Party to such carrier; (c) if sent by 

electronic communication (including electronic mail, facsimile, or other electronic means) and if 

concurrently with the transmittal of such electronic communication the sending Party provides a 

copy of such electronic Notice by hand delivery or express courier, at the time indicated by the 

time stamp upon delivery; or (d) if delivered in person, upon receipt by the receiving Party.  

Notwithstanding the foregoing, Notices of outages or other scheduling or dispatch information or 

requests may be sent by electronic communication and shall be considered delivered upon 

successful completion of such transmission.   

ARTICLE 10 
FORCE MAJEURE 

10.1 Definition. 

(a) “Force Majeure Event” means any act or event that delays or prevents a 

Party from timely performing all or a portion of its obligations under this Agreement or from 

complying with all or a portion of the conditions under this Agreement if such act or event, despite 

the exercise of reasonable efforts, cannot be avoided by and is beyond the reasonable control 

(whether direct or indirect) of and without the fault or negligence of the Party relying thereon as 

justification for such delay, nonperformance, or noncompliance. 

(b) Without limiting the generality of the foregoing, so long as the following 

events, despite the exercise of reasonable efforts, cannot be avoided by, and are beyond the 

reasonable control (whether direct or indirect) of and without the fault or negligence of the Party 

relying thereon as justification for such delay, nonperformance or noncompliance, a Force Majeure 

Event may include an act of God or the elements, such as flooding, lightning, hurricanes, 
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tornadoes, or ice storms; explosion; fire; volcanic eruption; flood; epidemic; landslide; mudslide; 

sabotage; terrorism; earthquake; or other cataclysmic events; turbine serial defect, Catastrophic 

Failures; pursuant to environmental guidance or applicable law; an act of public enemy; war; 

blockade; civil insurrection; riot; civil disturbance; or strikes or other labor difficulties caused or 

suffered by a Party or any third party except as set forth below.  

(c) Notwithstanding the foregoing, the term “Force Majeure Event” does not 

include (i) economic conditions that render a Party’s performance of this Agreement at the 

Contract Price unprofitable or otherwise uneconomic (including Buyer’s ability to buy Energy at 

a lower price, or Seller’s ability to sell Energy generated by the Facility at a higher price, than the 

Contract Price); (ii) Seller’s inability to obtain permits or approvals of any type for the 

construction, operation, or maintenance of the Facility, except to the extent such inability is caused 

by a Force Majeure Event; (iii) the inability of a Party to make payments when due under this 

Agreement; (iv) a Curtailment Order; (v) Seller’s inability to obtain sufficient labor, equipment, 

materials, or other resources to build or operate the Facility except to the extent such inability is 

caused by a Force Majeure Event; (vi) a strike, work stoppage or labor dispute limited only to any 

one or more of Seller, Seller’s Affiliates, Seller’s contractors, their subcontractors thereof or any 

other third party employed by Seller to work on the Facility; or (vii) any equipment failure (other 

than Catastrophic Failures) except if such equipment failure is caused by a Force Majeure Event. 

10.2 No Liability If a Force Majeure Event Occurs.  Neither Seller nor Buyer shall 

be liable to the other Party in the event it is prevented from performing its obligations hereunder 

in whole or in part due to a Force Majeure Event.  The Party rendered unable to fulfill any 

obligation by reason of a Force Majeure Event shall take reasonable actions necessary to remove 

such inability with due speed and diligence.  Nothing herein shall be construed as permitting that 

Party to continue to fail to perform after said cause has been removed.  The obligation to use due 

speed and diligence shall not be interpreted to require resolution of labor disputes by acceding to 

demands of the opposition when such course is inadvisable in the discretion of the Party having 

such difficulty.  Neither Party shall be considered in breach or default of this Agreement if and to 

the extent that any failure or delay in the Party’s performance of one or more of its obligations 

hereunder is caused by a Force Majeure Event.  The occurrence and continuation of a Force 

Majeure Event shall not suspend or excuse the obligation of a Party to make any payments due 

hereunder. 

10.3 Notice.  In the event of any delay or nonperformance resulting from a Force 

Majeure Event, the Party suffering the Force Majeure Event shall (a) as soon as practicable, notify 

the other Party in writing of the nature, cause, estimated date of commencement thereof, and the 

anticipated extent of any delay or interruption in performance, and (b) notify the other Party in 

writing of the cessation or termination of such Force Majeure Event, all as known or estimated in 

good faith by the affected Party; provided, however, that a Party’s failure to give timely Notice 

shall not affect such Party’s ability to assert that a Force Majeure Event has occurred unless the 

delay in giving Notice materially prejudices the other Party. 

10.4 Termination Following Force Majeure Event.  If a Force Majeure Event has 

occurred that has caused either Party to be wholly or partially unable to perform its obligations 

hereunder, and has continued for a consecutive twelve (12) month period, then the non-claiming 

Party may terminate this Agreement upon written Notice to the other Party with respect to the 



 

 32 

Facility experiencing the Force Majeure Event.  Upon any such termination, the non-claiming 

Party shall have no liability to the Party claiming Force Majeure Event, save and except for those 

obligations specified in Section 2.1(b).  

ARTICLE 11 

DEFAULTS; REMEDIES; TERMINATION 

11.1 Events of Default.  An “Event of Default” shall mean,  

(a) with respect to a Party (the “Defaulting Party”) that is subject to the Event 

of Default the occurrence of any of the following: 

(i) the failure by such Party to make, when due, any payment required 

pursuant to this Agreement and such failure is not remedied within ten (10) 

Business Days after Notice thereof; 

(ii) any representation or warranty made by such Party herein is false or 

misleading in any material respect when made or when deemed made or repeated, 

and such default is not remedied within thirty (30) days after Notice thereof; 

(iii) the failure by such Party to perform any material covenant or 

obligation set forth in this Agreement (except to the extent constituting a separate 

Event of Default) and such failure is not remedied within thirty (30) days after 

Notice thereof; 

(iv) such Party becomes Bankrupt;  

(v) such Party assigns this Agreement or any of its rights hereunder 

other than in compliance with Section 14.2(b), as appropriate; or  

(vi) such Party consolidates or amalgamates with, or merges with or into, 

or transfers all or substantially all of its assets to, another entity and, at the time of 

such consolidation, amalgamation, merger or transfer, the resulting, surviving or 

transferee entity fails to assume all the obligations of such Party under this 

Agreement to which it or its predecessor was a party by operation of Law or 

pursuant to an agreement reasonably satisfactory to the other Party. 

(vii) with respect to any Guaranty provided for the benefit of a Party, the 

failure by the posting Party to provide for the benefit of the other Party either (1) 

cash, (2) a replacement Guaranty from a different Guarantor meeting the criteria 

set forth in the definition of Guarantor, or (3) a replacement Letter of Credit from 

an issuer meeting the criteria set forth in the definition of Letter of Credit, in each 

case, in the amount required hereunder within ten (10) Business Days after the 

posting Party receives Notice of the occurrence of any of the following events: 

(A) if any representation or warranty made by the Guarantor in 

connection with this Agreement is false or misleading in any material 
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respect when made or when deemed made or repeated, and such default is 

not remedied within thirty (30) days after Notice thereof; 

(B) the failure of the Guarantor to make any payment required 

or to perform any other material covenant or obligation in any Guaranty; 

(C) the Guarantor becomes Bankrupt;  

(D) the Guarantor shall fail to meet the criteria for an acceptable 

Guarantor as set forth in the definition of Guarantor; 

(E) the failure of the Guaranty to be in full force and effect (other 

than in accordance with its terms) prior to the indefeasible satisfaction of all 

obligations of Seller hereunder; or 

(F) the Guarantor shall repudiate, disaffirm, disclaim, or reject, 

in whole or in part, or challenge the validity of any Guaranty; or 

(viii) with respect to any outstanding Letter of Credit provided for the 

benefit of a Party that is not then required under this Agreement to be canceled or 

returned, the failure by the Posting Party to provide for the benefit of the other Party 

either (1) cash, or (2) a substitute Letter of Credit from a different issuer meeting 

the criteria set forth in the definition of Letter of Credit, in each case, in the amount 

required hereunder within five (5) Business Days after the posting Party receives 

Notice of the occurrence of any of the following events:   

(A) the issuer of the outstanding Letter of Credit shall fail to 

maintain a Credit Rating of at least “A-” by S&P or “A3” by Moody’s;  

(B) the issuer of such Letter of Credit becomes Bankrupt; 

(C) the issuer of the outstanding Letter of Credit shall fail to 

comply with or perform its obligations under such Letter of Credit and such 

failure shall be continuing after the lapse of any applicable grace period 

permitted under such Letter of Credit;  

(D) the issuer of the outstanding Letter of Credit shall fail to 

honor a properly documented request to draw on such Letter of Credit;  

(E) the issuer of the outstanding Letter of Credit shall disaffirm, 

disclaim, repudiate or reject, in whole or in part, or challenge the validity 

of, such Letter of Credit;  

(F) such Letter of Credit fails or ceases to be in full force and 

effect at any time; or  

(G) Seller shall fail to renew or cause the renewal of each 

outstanding Letter of Credit on a timely basis as provided in the relevant 
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Letter of Credit and as provided in accordance with this Agreement, and in 

no event less than thirty (30) days prior to the expiration of the outstanding 

Letter of Credit. 

(b) with respect to Seller as the Defaulting Party, the occurrence of any of the 

following: 

(i) if at any time, Seller delivers or attempts to deliver Energy to the 

Delivery Point for sale under this Agreement that was not generated by the Facility; 

(ii) the failure by Seller to begin deliveries of Product by the Delivery 

Term Start Date; 

  

 

 

  

 

(v) failure by Seller to satisfy the collateral requirements pursuant to 

Sections 8.7 or 8.8.  

(c) with respect to Buyer as the Defaulting Party, the occurrence of any of the 

following: 

   

  

 

11.2 Remedies; Declaration of Early Termination Date.  If an Event of Default with 

respect to a Defaulting Party shall have occurred and be continuing, the other Party (“Non-

Defaulting Party”) shall have the following rights: 

(a)  to send Notice, designating a day, no earlier than the day such Notice is 

deemed to be received and no later than twenty (20) days after such Notice is deemed to be 

received, as an early termination date of this Agreement (“Early Termination Date”) that 

terminates this Agreement (the “Terminated Transaction”) and ends the Delivery Term effective 

as of the Early Termination Date; 

(b) to accelerate all amounts owing between the Parties, and to collect as 

liquidated damages either (i) the Damage Payment (in the case of an Event of Default by Seller 

occurring before the Delivery Term Start Date) or (ii) the Termination Payment calculated in 

accordance with Section 11.3 below (in the case of any other Event of Default by either Party);  

(c) to withhold any payments due to the Defaulting Party under this Agreement;  
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(d) to suspend performance; and  

(e) to exercise any other right or remedy available at law or in equity, including 

specific performance or injunctive relief, except to the extent such remedies are expressly limited 

under this Agreement; 

provided, that payment by the Defaulting Party of the Damage Payment or Termination Payment, 

as applicable, shall constitute liquidated damages and the Non-Defaulting Party’s sole and 

exclusive remedy for any Terminated Transaction and the Event of Default related thereto. 

11.3 Termination Payment.  The Termination Payment (“Termination Payment”) for 

a Terminated Transaction shall be the aggregate of all Settlement Amounts plus any or all other 

amounts due to the Non-Defaulting Party netted into a single amount.  The Non-Defaulting Party 

shall calculate, in a commercially reasonable manner, a Settlement Amount for the Terminated 

Transaction as of the Early Termination Date.  In no event shall the Non-Defaulting Party owe any 

Termination Payment to the Defaulting Party.  Third parties supplying information for purposes 

of the calculation of Gains or Losses may include, without limitation, dealers in the relevant 

markets, end-users of the relevant product, information vendors and other sources of market 

information.  The Settlement Amount shall not include consequential, incidental, punitive, 

exemplary, indirect or business interruption damages; provided, however, that any lost Capacity 

Attributes and Green Attributes shall be deemed direct damages covered by this Agreement.  

Without prejudice to the Non-Defaulting Party’s duty to mitigate, the Non-Defaulting Party shall 

not have to enter into replacement transactions to establish a Settlement Amount.  Each Party 

agrees and acknowledges that (a) the actual damages that the Non-Defaulting Party would incur 

in connection with a Terminated Transaction would be difficult or impossible to predict with 

certainty, (b) the Termination Payment described in this Section is a reasonable and appropriate 

approximation of such damages, and (c) the Termination Payment described in this Section is the 

exclusive remedy of the Non-Defaulting Party in connection with a Terminated Transaction but 

shall not otherwise act to limit any of the Non-Defaulting Party’s rights or remedies if the Non-

Defaulting Party does not elect a Terminated Transaction as its remedy for an Event of Default by 

the Defaulting Party.   

11.4 Notice of Payment of Termination Payment.  As soon as practicable after a 

Terminated Transaction, Notice shall be given by the Non-Defaulting Party to the Defaulting Party 

of the amount of the Termination Payment and whether the Termination Payment is due to the 

Non-Defaulting Party.  The Notice shall include a written statement explaining in reasonable detail 

the calculation of such amount and the sources for such calculation.  The Termination Payment 

shall be made to the Non-Defaulting Party, as applicable, within ten (10) Business Days after such 

Notice is effective.   

11.5 Disputes With Respect to Termination Payment.  If the Defaulting Party 

disputes the Non-Defaulting Party’s calculation of the Termination Payment, in whole or in part, 

the Defaulting Party shall, within five (5) Business Days of receipt of the Non-Defaulting Party’s 

calculation of the Termination Payment, provide to the Non-Defaulting Party a detailed written 

explanation of the basis for such dispute.  Disputes regarding the Termination Payment shall be 

determined in accordance with Article 16.   
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11.6 Rights And Remedies Are Cumulative.  Except where liquidated damages are 

provided as the exclusive remedy, the rights and remedies of a Party pursuant to this Article 11 

shall be cumulative and in addition to the rights of the Parties otherwise provided in this 

Agreement. 

11.7 Mitigation.  Any Non-Defaulting Party shall be obligated to mitigate its Costs, 

Losses and damages resulting from any Event of Default of the other Party under this Agreement. 

ARTICLE 12 
LIMITATION OF LIABILITY AND EXCLUSION OF WARRANTIES. 

12.1 No Consequential Damages.  EXCEPT TO THE EXTENT PART OF AN 

EXPRESS REMEDY OR MEASURE OF DAMAGES HEREIN, NEITHER PARTY SHALL BE 

LIABLE TO THE OTHER OR ITS INDEMNIFIED PERSONS FOR ANY SPECIAL, 

PUNITIVE, EXEMPLARY, INDIRECT, OR CONSEQUENTIAL DAMAGES, OR LOSSES OR 

DAMAGES FOR LOST REVENUE OR LOST PROFITS, WHETHER FORESEEABLE OR 

NOT, ARISING OUT OF, OR IN CONNECTION WITH THIS AGREEMENT, BY STATUTE, 

IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE.   

12.2 Waiver and Exclusion of Other Damages.  THE PARTIES CONFIRM THAT 

THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS 

AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF.  ALL LIMITATIONS OF 

LIABILITY CONTAINED IN THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, 

THOSE PERTAINING TO SELLER’S LIMITATION OF LIABILITY AND THE PARTIES’ 

WAIVER OF CONSEQUENTIAL DAMAGES, SHALL APPLY EVEN IF THE REMEDIES 

FOR BREACH OF WARRANTY PROVIDED IN THIS AGREEMENT ARE DEEMED TO 

“FAIL OF THEIR ESSENTIAL PURPOSE” OR ARE OTHERWISE HELD TO BE INVALID 

OR UNENFORCEABLE. 

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS AND EXCLUSIVE 

REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR 

MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, THE 

OBLIGOR’S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND 

ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED.   

IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN, THE 

OBLIGOR’S LIABILITY SHALL BE LIMITED TO DIRECT DAMAGES ONLY.  THE 

VALUE OF ANY TAX BENEFITS, DETERMINED ON AN AFTER-TAX BASIS, LOST DUE 

TO BUYER’S DEFAULT (WHICH SELLER HAS NOT BEEN ABLE TO MITIGATE AFTER 

USE OF REASONABLE EFFORTS) AND AMOUNTS DUE IN CONNECTION WITH THE 

RECAPTURE OF ANY RENEWABLE ENERGY INCENTIVES, IF ANY, SHALL BE 

DEEMED TO BE DIRECT DAMAGES. 

TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 

LIQUIDATED, INCLUDING UNDER SECTIONS 3.9, 4.6, 4.7, 11.2 AND 11.3, AND AS 

PROVIDED IN EXHIBIT B AND EXHIBIT G, THE PARTIES ACKNOWLEDGE THAT THE 

DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, THAT OTHERWISE 
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OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT, AND THAT THE 

LIQUIDATED DAMAGES CONSTITUTE A REASONABLE APPROXIMATION OF THE 

ANTICIPATED HARM OR LOSS. IT IS THE INTENT OF THE PARTIES THAT THE 

LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES 

BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING 

THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT 

OR CONCURRENT, OR ACTIVE OR PASSIVE.  THE PARTIES HEREBY WAIVE ANY 

RIGHT TO CONTEST SUCH PAYMENTS AS AN UNREASONABLE PENALTY. 

THE PARTIES ACKNOWLEDGE AND AGREE THAT MONEY DAMAGES AND THE 

EXPRESS REMEDIES PROVIDED FOR HEREIN ARE AN ADEQUATE REMEDY FOR THE 

BREACH BY THE OTHER OF THE TERMS OF THIS AGREEMENT, AND EACH PARTY 

WAIVES ANY RIGHT IT MAY HAVE TO SPECIFIC PERFORMANCE WITH RESPECT TO 

ANY OBLIGATION OF THE OTHER PARTY UNDER THIS AGREEMENT. 

ARTICLE 13 

REPRESENTATIONS AND WARRANTIES; AUTHORITY  

13.1 Seller’s Representations and Warranties.  As of the Effective Date, Seller 

represents and warrants as follows: 

(a) Seller is a limited liability company, duly organized, validly existing and in 

good standing under the laws of the jurisdiction of its formation, and is qualified to conduct 

business in each jurisdiction where the failure to so qualify would have a material adverse effect 

on the business or financial condition of Seller. 

(b) Seller has the power and authority to enter into and perform this Agreement 

and is not prohibited from entering into this Agreement or discharging and performing all 

covenants and obligations on its part to be performed under and pursuant to this Agreement, except 

where such failure does not have a material adverse effect on Seller’s performance under this 

Agreement.  The execution, delivery and performance of this Agreement by Seller has been duly 

authorized by all necessary corporate action on the part of Seller and does not and will not require 

the consent of any trustee or holder of any indebtedness or other obligation of Seller or any other 

party to any other agreement with Seller. 

(c) The execution and delivery of this Agreement, consummation of the 

transactions contemplated herein, and fulfillment of and compliance by Seller with the provisions 

of this Agreement will not conflict with or constitute a breach of or a default under any Law 

presently in effect having applicability to Seller, subject to any permits that have not yet been 

obtained by Seller, the documents of formation of Seller or any outstanding trust indenture, deed 

of trust, mortgage, loan agreement or other evidence of indebtedness or any other agreement or 

instrument to which Seller is a party or by which any of its property is bound. 

(d) This Agreement has been duly executed and delivered by Seller.  This 

Agreement is a legal, valid and binding obligation of Seller enforceable in accordance with its 

terms, except as limited by laws of general applicability limiting the enforcement of creditors’ 

rights or by the exercise of judicial discretion in accordance with general principles of equity. 
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(e)  The Facility is located in the State of California. 

13.2 Buyer’s Representations and Warranties.  As of the Effective Date, Buyer 

represents and warrants as follows: 

(a) Reserved.  

(b) Buyer is an entity duly organized, validly existing and in good standing 

under the applicable laws of the jurisdiction in which it was formed.  

(c) Buyer has the power and authority to enter into and perform this Agreement 

and is not prohibited from entering into this Agreement or discharging and performing all 

covenants and obligations on its part to be performed under and pursuant to this Agreement, except 

where such failure does not have a material adverse effect on Buyer’s performance under this 

Agreement. The execution, delivery and performance of this Agreement by Buyer has been duly 

authorized by all necessary action on the part of Buyer and does not and will not require the consent 

of any trustee or holder of any indebtedness or other obligation of Buyer or any other party to any 

other agreement with Buyer. 

(d) The execution and delivery of this Agreement, consummation of the 

transactions contemplated herein, and fulfillment of and compliance by Buyer with the provisions 

of this Agreement will not conflict with or constitute a breach of or a default under any Law 

presently in effect having applicability to Buyer, including but not limited to community choice 

aggregation, the Joint Powers Act, competitive bidding, public notice, open meetings, election, 

referendum, or prior appropriation requirements, the documents of formation of Buyer or any 

outstanding trust indenture, deed of trust, mortgage, loan agreement or other evidence of 

indebtedness or any other agreement or instrument to which Buyer is a party or by which any of 

its property is bound. 

(e) This Agreement has been duly executed and delivered by Buyer.  This 

Agreement is a legal, valid and binding obligation of Buyer enforceable in accordance with its 

terms, except as limited by laws of general applicability limiting the enforcement of creditors’ 

rights or by the exercise of judicial discretion in accordance with general principles of equity. 

(f) Buyer warrants and covenants that with respect to its contractual obligations 

under this Agreement, it will not claim immunity on the grounds of sovereignty or similar grounds 

with respect to itself or its revenues or assets from (1) suit, (2) jurisdiction of court, (3) relief by 

way of injunction, order for specific performance or recovery of property, (4) attachment of assets, 

or (5) execution or enforcement of any judgment. 

13.3 General Covenants.  Each Party covenants that commencing on the Effective Date 

and continuing throughout the Contract Term: 

(a) It shall continue to be duly organized, validly existing and in good standing 

under the laws of the jurisdiction of its formation and to be qualified to conduct business in each 

jurisdiction where the failure to so qualify would have a material adverse effect on its business or 

financial condition; 
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(b) It shall maintain (or obtain from time to time as required) all regulatory 

authorizations necessary for it to legally perform its obligations under this Agreement; and 

(c) It shall perform its obligations under this Agreement in compliance with all 

terms and conditions in its governing documents and any contracts to which it is a party and in 

material compliance with any Law. 

13.4 Prevailing Wage.  Seller shall comply with all federal, state and local laws, 

statutes, ordinances, rules and regulations, and the orders and decrees of any courts or 

administrative bodies or tribunals, including, without limitation employment discrimination laws 

and prevailing wage laws.  

ARTICLE 14 

ASSIGNMENT  

14.1 General Prohibition on Assignments.  Except as provided below, neither Party 

may voluntarily assign this Agreement or its rights or obligations under this Agreement, without 

the written consent of the other Party, which consent shall not be unreasonably withheld.  Any 

assignment made without required written consent, or in violation of the conditions to assignment 

set out below, shall be null and void.  Seller shall be responsible for Buyer’s costs associated with 

the preparation, review, execution and delivery of documents in connection with any assignment 

of this Agreement, including without limitation reasonable attorneys’ fees.  Buyer will have no 

obligation to provide any consent, or enter into any agreement, that materially and adversely affects 

any of Buyer’s rights, benefits, risks or obligations under this Agreement. 

14.2 Permitted Assignment; Change of Control.   

(a) Seller may, without the prior written consent of Buyer, transfer or assign 

this Agreement to: (i) an Affiliate of Seller; or (ii) subject to Section 14.3, a Lender as collateral.  

Any direct or indirect Change of Control of Seller (whether voluntary or by operation of Law) 

shall be deemed an assignment under this Article 14 and will require the prior written consent of 

Buyer, which consent shall not be unreasonably withheld.   

(b) Reserved.   

14.3 Collateral Assignment.  Subject to the provisions of this Section 14.3, Seller has 

the right to assign this Agreement as collateral for any financing or refinancing of the Facility. 

In connection with any financing or refinancing of the Facility by Seller, Buyer shall in good faith 

work with Seller and Lender to agree upon a consent to collateral assignment of this Agreement 

(“Collateral Assignment Agreement”).  The Collateral Assignment Agreement must be in form 

and substance agreed to by Buyer, Seller and Lender, and must include, among others, the 

following provisions; provided that Buyer shall not be required to consent to any additional terms 

or conditions beyond those set forth below: 
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ARTICLE 15 
DISPUTE RESOLUTION  

15.1 Governing Law.  This agreement and the rights and duties 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.   

15.2 Dispute Resolution.  Each of Seller or Buyer shall appoint a representative to 

coordinate with the other Party the implementation of this Agreement (each a “Representative” 

and collectively the “Representatives”).  If any dispute arises with respect to any Party’s 

performance hereunder, the Representatives shall meet to attempt to resolve such dispute, either 

in person or by telephone, within five (5) Business Days after the written request of either 

Representative.  If the Representatives are unable to resolve such dispute within thirty (30) Days 

after their initial meeting (in person or by telephone), senior officers or executives of Buyer and 

senior officers or executives of Seller shall meet, either in person or by telephone, within ten (10) 

Business Days after either Representative provides written notice that the Representatives have 

been unable to resolve such dispute.  If such senior officers or executives are unable to resolve 

such dispute within thirty (30) Days after their initial meeting (in person or by telephone), either 

Party may seek any and all remedies available to it at Law or in equity, subject to the limitations 

set forth in this Agreement.   

ARTICLE 16 
INDEMNIFICATION  

16.1 Indemnification. 

(a) Each Party (the “Indemnifying Party”) agrees to indemnify, defend and 

hold harmless the other Party and its Affiliates, directors, officers, employees and agents  

(collectively, the “Indemnified Party”) from and against all claims, demands, losses, liabilities, 

penalties, and expenses (including reasonable attorneys’ fees) for personal injury or death to 

Persons and damage to the property of any third party to the extent arising out of, resulting from, 

or caused by the negligent or willful misconduct of the Indemnifying Party, its Affiliates, its 

directors, officers, employees, or agents.   
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(b) Nothing in this Section 16.1 shall enlarge or relieve Seller or Buyer of any 

liability to the other for any breach of this Agreement.  Neither Party shall be indemnified for its 

damages resulting from its sole negligence, intentional acts or willful misconduct.  These 

indemnity provisions shall not be construed to relieve any insurer of its obligation to pay claims 

consistent with the provisions of a valid insurance policy. 

16.2 Claims.  Promptly after receipt by a Party of any claim or Notice of the 

commencement of any action, administrative, or legal proceeding, or investigation as to which the 

indemnity provided for in this Article 16 may apply, the Indemnified Party shall notify the 

Indemnifying Party in writing of such fact.  The Indemnifying Party shall assume the defense 

thereof with counsel designated by such Party and satisfactory to the Indemnified Party, provided, 

however, that if the defendants in any such action include both the Indemnified Party and the 

Indemnifying Party and the Indemnified Party shall have reasonably concluded that there may be 

legal defenses available to it which are different from or additional to, or inconsistent with, those 

available to the Indemnifying Party, the Indemnified Party shall have the right to select and be 

represented by separate counsel, at the Indemnifying Party’s expense, unless a liability insurer is 

willing to pay such costs.  If the Indemnifying Party fails to assume the defense of a claim meriting 

indemnification, the Indemnified Party may at the expense of the Indemnifying Party contest, 

settle, or pay such claim, provided that settlement or full payment of any such claim may be made 

only following consent of the Indemnifying Party or, absent such consent, written opinion of the 

Indemnified Party’s counsel that such claim is meritorious or warrants settlement.  Except as 

otherwise provided in this Article 16, in the event that a Party is obligated to indemnify and hold 

the other Party and its successors and assigns harmless under this Article 16, the amount owing to 

the Indemnified Party will be the amount of the Indemnified Party’s damages net of any insurance 

proceeds received by the Indemnified Party following a reasonable effort by the Indemnified Party 

to obtain such insurance proceeds. 

ARTICLE 17 

INSURANCE 

17.1 Insurance. 

(a) General Liability.  Seller shall maintain, or cause to be maintained at its sole 

expense, (i) commercial general liability insurance, including products and completed operations 

and personal injury insurance, in a minimum amount of One Million Dollars ($1,000,000) per 

occurrence, and an annual aggregate of not less than Two Million Dollars ($2,000,000), endorsed 

to provide contractual liability in said amount, specifically covering Seller’s obligations under this 

Agreement and naming Buyer as an additional insured; and (ii) an umbrella insurance policy in a 

minimum limit of liability of Five Million Dollars ($5,000,000) Defense costs shall be provided 

as an additional benefit and not included within the limits of liability.  Such insurance shall contain 

standard cross-liability and severability of interest provisions.   

(b) Employer’s Liability Insurance.  Employers’ Liability insurance shall not 

be less than One Million Dollars ($1,000,000.00) for injury or death occurring as a result of each 

accident.  With regard to bodily injury by disease, the One Million Dollar ($1,000,000) policy limit 

will apply to each employee. 



 

 43 

(c) Workers Compensation Insurance.  Seller, if it has employees, shall also 

maintain at all times during the Contract Term workers’ compensation and employers’ liability 

insurance coverage in accordance with applicable requirements of Law.   

(d) Business Auto Insurance.  Seller shall maintain at all times during the 

Contract Term business auto insurance for bodily injury and property damage with limits of One 

Million Dollars ($1,000,000) per occurrence. Such insurance shall cover liability arising out of 

Seller’s use of all owned (if any), non-owned and hired vehicles, including trailers or semi-trailers 

in the performance of the Agreement.   

(e) Subcontractor Insurance.  Seller shall require all of its subcontractors to 

carry: (i) comprehensive general liability insurance with a combined single limit of coverage not 

less than One Million Dollars ($1,000,000); (ii) workers’ compensation insurance and employers’ 

liability coverage in accordance with applicable requirements of Law; and (iii) business auto 

insurance for bodily injury and property damage with limits of one million dollars ($1,000,000) 

per occurrence.  All subcontractors shall name Seller as an additional insured to insurance carried 

pursuant to clauses (f)(i) and (f)(iii).  All subcontractors shall provide a primary endorsement and 

a waiver of subrogation to Seller for the required coverage pursuant to this Section 17.1(f).   

(f) Evidence of Insurance.  Within ten (10) days after execution of the 

Agreement and upon annual renewal thereafter, Seller shall deliver to Buyer certificates of 

insurance evidencing such coverage.  These certificates shall specify that Buyer shall be given at 

least thirty (30) days prior Notice by Seller in the event of any material modification, cancellation 

or termination of coverage.  Such insurance shall be primary coverage without right of contribution 

from any insurance of Buyer.  Any other insurance maintained by Seller is for the exclusive benefit 

of Seller and shall not in any manner inure to the benefit of Buyer.  Seller shall also comply with 

all insurance requirements by any renewable energy or other incentive program administrator or 

any other applicable authority. 

(g) Failure to Comply with Insurance Requirements.  If Seller fails to comply 

with any of the provisions of this Article 17, Seller, among other things and without restricting 

Buyer’s remedies under the Law or otherwise, shall, at its own cost and expense, act as an insurer 

and provide insurance in accordance with the terms and conditions above.  With respect to the 

required general liability, umbrella liability and commercial automobile liability insurance, Seller 

shall provide a current, full and complete defense to Buyer, its subsidiaries and Affiliates, and their 

respective officers, directors, shareholders, agents, employees, assigns, and successors in interest, 

in response to a third-party claim in the same manner that an insurer would have, had the insurance 

been maintained in accordance with the terms and conditions set forth above.  In addition, alleged 

violations of the provisions of this Article 17 means that Seller has the initial burden of proof 

regarding any legal justification for refusing or withholding coverage and Seller shall face the 

same liability and damages as an insurer for wrongfully refusing or withholding coverage in 

accordance with the laws of California.   
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ARTICLE 18 
CONFIDENTIAL INFORMATION  

18.1 Definition of Confidential Information.  The following constitutes “Confidential 
Information,” whether oral or written which is delivered by Seller to Buyer or by Buyer to Seller 

including: (a) proposals and negotiations until this Agreement is approved and executed by the 

Buyer, and (b) information that either Seller or Buyer stamps or otherwise identifies as 

“confidential” or “proprietary” before disclosing it to the other.  Confidential Information does not 

include (i) information that was publicly available at the time of the disclosure, other than as a 

result of a disclosure in breach of this Agreement; (ii) information that becomes publicly available 

through no fault of the recipient after the time of the delivery; (iii) information that was rightfully 

in the possession of the recipient (without confidential or proprietary restriction) at the time of 

delivery or that becomes available to the recipient from a source not subject to any restriction 

against disclosing such information to the recipient; and (iv) information that the recipient 

independently developed without a violation of this Agreement.  

18.2 Duty to Maintain Confidentiality.  Confidential Information will retain its 

character as Confidential Information but may be disclosed by the recipient (the “Receiving 
Party”) if and to the extent such disclosure is required (a) to be made by any requirements of Law, 

(b) pursuant to an order of a court or (c) in order to enforce or implement this Agreement (including 

in connection with transactions involving the Other Buyers under the Other Power Purchase 

Agreement).  If the Receiving Party becomes legally compelled (by interrogatories, requests for 

information or documents, subpoenas, summons, civil investigative demands, or similar processes 

or otherwise in connection with any litigation or to comply with any applicable law, order, 

regulation, ruling, regulatory request, accounting disclosure rule or standard or any exchange, 

control area or independent system operator rule) to disclose any Confidential Information of the 

disclosing Party (the “Disclosing Party”), Receiving Party shall provide Disclosing Party with 

prompt notice so that Disclosing Party, at its sole expense, may seek an appropriate protective 

order or other appropriate remedy.  Each party hereto acknowledges and agrees that information 

and documentation provided in connection with this Agreement may be subject to the California 

Records Act (Government Code Section 6250 et seq.).    

18.3 Irreparable Injury; Remedies.  Receiving Party acknowledges that its obligations 

hereunder are necessary and reasonable in order to protect Disclosing Party and the business of 

Disclosing Party, and expressly acknowledges that monetary damages would be inadequate to 

compensate Disclosing Party for any breach or threatened breach by Receiving Party of any 

covenants and agreements set forth herein.  Accordingly, Receiving Party acknowledges that any 

such breach or threatened breach will cause irreparable injury to Disclosing Party and that, in 

addition to any other remedies that may be available, in law, in equity or otherwise, Disclosing 

Party will be entitled to obtain injunctive relief against the threatened breach of this Agreement or 

the continuation of any such breach, without the necessity of proving actual damages. 

18.4 Disclosure to Lender or Investors.  Notwithstanding anything to the contrary in 

this Article 19, Confidential Information may be disclosed by Seller to any potential Lender 

(including any existing or potential tax equity investor) or any of its agents, consultants or trustees 

so long as the Person to whom Confidential Information is disclosed agrees in writing to be bound 

to confidentiality provisions substantially similar to this Article 19. 
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18.5 Press Releases.  Neither Party shall issue (or cause its Affiliates to issue) a press 

release regarding the transactions contemplated by this Agreement unless both Parties have agreed 

upon the contents of any such public statement. 

ARTICLE 19 

MISCELLANEOUS  

19.1 Entire Agreement; Integration; Exhibits.  This Agreement, together with the 

Cover Sheet and Exhibits attached hereto, constitutes the entire agreement and understanding 

between Seller and Buyer with respect to the subject matter hereof and supersedes all prior 

agreements relating to the subject matter hereof, which are of no further force or effect.  The 

Exhibits attached hereto are integral parts hereof and are made a part of this Agreement by 

reference.  The headings used herein are for convenience and reference purposes only.  In the event 

of a conflict between the provisions of this Agreement and those of the Cover Sheet or any Exhibit, 

the provisions of first the Cover Sheet, and then this Agreement shall prevail, and such Exhibit 

shall be corrected accordingly.  This Agreement shall be considered for all purposes as prepared 

through the joint efforts of the Parties and shall not be construed against one Party or the other as 

a result of the preparation, substitution, submission or other event of negotiation, drafting or 

execution hereof.  

19.2 Amendments.  This Agreement may only be amended, modified or supplemented 

by an instrument in writing executed by duly authorized representatives of Seller and Buyer; 

provided, that, for the avoidance of doubt, this Agreement may not be amended by electronic mail 

communications. 

19.3 No Waiver.  Waiver by a Party of any default by the other Party shall not be 

construed as a waiver of any other default.   

19.4 No Agency, Partnership, Joint Venture or Lease.  Seller and the agents and 

employees of Seller shall, in the performance of this Agreement, act in an independent capacity 

and not as officers or employees or agents of Buyer.  Under this Agreement, Seller and Buyer 

intend to act as energy service provider and energy service recipient, respectively, and do not 

intend to be treated as, and shall not act as, partners in, co-venturers in or lessor/lessee with respect 

to the Facility or any business related to the Facility.  This Agreement shall not impart any rights 

enforceable by any third party (other than a permitted successor or assignee bound to this 

Agreement). 

19.5 Severability.  In the event that any provision of this Agreement is unenforceable 

or held to be unenforceable, the Parties agree that all other provisions of this Agreement have force 

and effect and shall not be affected thereby.  The Parties shall, however, use their best endeavors 

to agree on the replacement of the void, illegal or unenforceable provision(s) with legally 

acceptable clauses which correspond as closely as possible to the sense and purpose of the affected 

provision and this Agreement as a whole. 

19.6 Mobile-Sierra.  Notwithstanding any other provision of this Agreement, neither 

Party shall seek, nor shall they support, any third party seeking to prospectively or retroactively 

revise the rates, terms or conditions of service of this Agreement through application or complaint 
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to FERC pursuant to the provisions of Section 205, 206 or 306 of the Federal Power Act, or any 

other provisions of the Federal Power Act, absent prior written agreement of the Parties.  Further, 

absent the prior written agreement in writing by both Parties, the standard of review for changes 

to the rates, terms or conditions of service of this Agreement proposed by a Party shall be the 

“public interest” standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service 

Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 

348 (1956).  Changes proposed by a non-Party or FERC acting sua sponte shall be subject to the 

most stringent standard permissible under applicable law. 

19.7 Counterparts.  This Agreement may be executed in one or more counterparts, all 

of which taken together shall constitute one and the same instrument and each of which shall be 

deemed an original. 

19.8 Facsimile or Electronic Delivery.  This Agreement may be duly executed and 

delivered by a Party by execution and facsimile or electronic format (including portable document 

format (.pdf)) delivery of the signature page of a counterpart to the other Party, and, if delivery is 

made by facsimile or other electronic format, the executing Party shall promptly deliver, via 

overnight delivery, a complete original counterpart that it has executed to the other Party, but this 

Agreement shall be binding on and enforceable against the executing Party whether or not it 

delivers such original counterpart. 

19.9 Binding Effect.  This Agreement shall inure to the benefit of and be binding upon 

the Parties and their respective successors and permitted assigns. 

19.10 Lockbox Account.  For so long as the Buyer Lockbox Arrangement exists, Seller 

agrees that Buyer’s obligations to make payments with respect to this Agreement are to be made 

solely from the Buyer Lockbox Arrangement as set forth in the applicable Security Agreement.  

For so long as either (a) the Buyer Lockbox Arrangement exists or (b) Buyer has provided and 

continues to maintain Buyer Performance Security for the benefit of Seller, obligations to make 

payments under the Agreement do not constitute any kind of indebtedness of Buyer or create any 

kind of lien on, or security interest in, any property or revenues of Buyer, except as set forth in the 

Buyer Lockbox Arrangement or Buyer Performance Security, as applicable.   

19.11 Change in Electric Market Design.  If a change in the CAISO Tariff renders this 

Agreement or any provisions hereof incapable of being performed or administered, and such 

change is not subject to the Compliance Expenditure Cap as set out in Section 3.13, then any Party 

may request that Buyer and Seller enter into negotiations to make the minimum changes to this 

Agreement necessary to make this Agreement capable of being performed and administered, while 

attempting to preserve to the maximum extent possible the benefits, burdens, and obligations set 

forth in this Agreement as of the Effective Date.  Upon delivery of such a request, Buyer and Seller 

shall engage in such negotiations in good faith. If Buyer and Seller are unable, within sixty (60) 

days after delivery of such request, to agree upon changes to this Agreement or to resolve issues 

relating to changes to this Agreement, then any Party may submit issues pertaining to changes to 

this Agreement to the dispute resolution process set forth in Article 16.  Notwithstanding the 

foregoing, (i) a change in cost shall not in and of itself be deemed to render this Agreement or any 

of the provisions hereof incapable of being performed or administered, or constitute, or form the 
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basis of, a Force Majeure Event, and (ii) all of unaffected provisions of this Agreement shall remain 

in full force and effect during any period of such negotiation or dispute resolution. 

19.12 Forward Contract. The Parties acknowledge and agree that the transaction 

contemplated under this Agreement constitutes a “forward contract” within the meaning of the 

Bankruptcy Code and that each Party is a “forward contract merchant” within the meaning of the 

Bankruptcy Code. Accordingly, the Parties acknowledge and agree that, pursuant to Section 

362(b)(6) of the Bankruptcy Code, a set-off made in connection with this Agreement is not 

enjoined or otherwise precluded by the automatic stay imposed by the Bankruptcy Code. Further, 

the Parties acknowledge and agree that, pursuant to Section 546(e) of the Bankruptcy Code, 

transfers made in connection with this Agreement are not subject to avoidance. 

[Signatures on following page] 



 

 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the 

Effective Date. 

 

MOUNTAIN VIEW POWER PARTNERS 
III, LLC, an Oregon limited liability 
company 
 

 

 

By:    

Name:   

Title:   

 

By:    

Name:   

Title:   

 

CITY OF LANCASTER, a California 
municipal corporation and charter city 
(d/b/a Lancaster Choice Energy) 
 

 

 

By:   

Name:    

Title:    
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EXHIBIT A 

FACILITY DESCRIPTION 

Site Name: Mountain View Power Partners III, LLC 

Site includes all or some of the following APNs:  

668342014 668320013 668332011 668341001 668342005 

668250023-4 668320009 668331002 668342013 668342009 

668250022 668320018 668332002 668342002 668342006 

668260055 668320004 668332010 668342012 668341004 

668260054 668320012 668332007 668342003 668342008 

668260053 668320006 668332003 668341002 668342007 

668260050 668320007 668331003 668342011  

668320016 668320010 668332004 668342004  

668320015 668332009 668332008 668341003  

668320017 668331001 668342001 668342010  

County: Riverside County (North Palm Springs) 

Guaranteed Capacity: 22.44 MW 

Delivery Point: SCE Devers Substation 

Settlement Point:  SCE Devers Substation 

PNode: Devers_2_B2 

Participating Transmission Owner: Southern California Edison 

 

 

 

 



 

Exhibit A - 2 

 

Additional Information: 
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EXHIBIT B 

RESERVED   
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EXHIBIT C 

CONTRACT PRICE 

The Contract Price of the Product shall be: 

Contract Year Contract Price 

1 – 10 
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EXHIBIT D 
 

RESERVED
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EXHIBIT E 
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EXHIBIT F 

AVERAGE EXPECTED ENERGY 

[Average Expected Energy, MWh Per Hour] 

 1:00 2:00 3:00 4:00 5:00 6:00 7:00 8:00 9:00 10:00 11:00 12:00 13:00 14:00 15:00 16:00 17:00 18:00 19:00 20:00 21:00 22:00 23:00 24:00 

JAN                         

FEB                         

MAR                         

APR                         

MAY                         

JUN                         

JUL                         

AUG                         

SEP                         

OCT                         

NOV                         

DEC                         

The foregoing table is provided for informational purposes only, and it shall not constitute, or be deemed to constitute, an obligation of  
any of the Parties to this Agreement. 
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EXHIBIT G 

GUARANTEED ENERGY PRODUCTION DAMAGES CALCULATION 

In accordance with Section 4.7, if Seller fails to achieve the Guaranteed Energy Production during 
any Performance Measurement Period, a liquidated damages payment shall be due from Seller to 
Buyer, calculated as follows: 

[(A – B) * (C – D)] 

where: 

A =  the Guaranteed Energy Production amount for the Performance 
Measurement Period, in MWh 

B = the Adjusted Energy Production amount for the Performance Measurement 
Period, in MWh 

C = Replacement price for the Performance Measurement Period, in $/MWh, 
which is the sum  

 
 

 

D = the Contract Price for the Performance Measurement Period, in $/MWh 

No payment shall be due if the calculation of (A - B) or (C - D) yields a negative number. 

Within sixty (60) days after each Performance Measurement Period, Buyer will send Seller 
Notice of the amount of damages owing, if any, which shall be payable to Buyer before the later 
of (a) thirty (30) days of such Notice and (b) ninety (90) days after each Performance Measurement 
Period. 

Additional Definitions: 

“Adjusted Energy Production” shall mean the sum of the following:  Delivered Energy 
+ Lost Output. 

“Lost Output” means the sum of electric energy in MWh that would have been generated 
and delivered, but was not, on account of Force Majeure Event, Buyer Failure, Seller Economic 
Curtailment or Curtailment Order.  The additional MWh shall be calculated using the equation 
provided by Seller to reflect the potential generation of the Facility as a function of Available 
Capacity, wind speed, and wind direction and using relevant Facility availability, weather and 
other pertinent data for the period of time during the period in which the Force Majeure Event, 
Buyer Failure, Seller Economic Curtailment or Curtailment Order occurred.  

“Replacement Green Attributes” means Renewable Energy Credits of the same Portfolio 
Content Category (i.e., PCC1) as the Product and of the same timeframe for retirement as the 
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Renewable Energy Credits that would have been generated by the Facility during the Performance 
Measurement Period for which the Replacement Green Attributes are being provided.  The value 
of the Replacement Green Attributes may be discerned by using the average of market quotations 
provided by three (3) or more bona fide unaffiliated market participants to be agreed upon by both 
Parties, for Renewable Energy Credits of the same Portfolio Content Category as the Product 
during the Performance Measurement Period.  
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EXHIBIT H 

RESERVED
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EXHIBIT I 

RESERVED 
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EXHIBIT J 

RESERVED 
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EXHIBIT K 

FORM OF LETTER OF CREDIT 

[Issuing Bank Letterhead and Address] 

 

IRREVOCABLE STANDBY LETTER OF CREDIT NO. [XXXXXXX] 

        

[Date] 

Irrevocable Standby Letter of Credit No. 

Beneficiary:      

City of Lancaster (d/b/a Lancaster Choice Energy)   
44933 Fern Avenue 
Lancaster, CA 93534     
Attn: Kathy Wells, Energy Projects Coordinator    
  

Applicant: 

Avangrid, Inc. on behalf of Mountain View Power Partners III, LLC 
1125 NW Couch Street, Suite 700 
Portland, OR 97209 
Attn: Credit Department 

Dear Madam or Sir: 

We [insert bank name and address] (“Issuer”, “we”, “our” or “us”) hereby establish for the account 
of Mountain View Power Partners III, LLC (the “Account Party”), our irrevocable standby letter 
of credit (the “Letter of Credit”) in your favor for an amount of USD $[        ] ([Amt in words ] 
Dollars United States currency) (the “Available Amount”).  Account Party has advised us that this 
Letter of Credit is issued in connection with that certain Exclusivity Agreement dated as of March 
19, 2019 , between Account Party and California Choice Energy Authority as amended and as may 
be further amended, supplemented or otherwise modified (the “Agreement”).  This Letter of Credit 
shall become effective immediately for the term of one (1) year and shall expire on [        ] or, if 
such day is not a Business Day (as hereinafter defined), on the next Business Day (as may be 
extended pursuant to the terms of this Letter of Credit, the “Expiration Date”). 

For the purposes hereof, “Business Day” shall mean any day on which commercial banks are not 
authorized or required to close in Los Angeles, California. 
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Funds under this Letter of Credit shall be made available to Beneficiary by valid presentation on 
or before 5:00 p.m. New York time, on or before the Expiration Date of a copy of this Letter of 
Credit No. [XXXXXXX] and all amendments accompanied by certificates in the form of Annex 
1 and Annex 2 hereto, appropriately completed and purportedly signed by a duly authorized 
representative of Beneficiary.   

Any full or partial drawing hereunder may be requested by transmitting copies of the requisite 
documents as described above to the Issuer by facsimile at [facsimile number for draws] or such 
other number as specified from time-to-time by the Issuer. 

The facsimile transmittal shall be deemed delivered when received.  Drawings made by facsimile 
transmittal are deemed to be the operative instrument without the need of originally signed 
documents. 

Issuer hereby agrees that all drafts drawn under and in compliance with the terms of this Letter of 
Credit will be duly honored if presented to the Issuer before the Expiration Date.  If we receive 
your presentation at such office on any Business Day, in conformity with the terms and conditions 
of this Letter of Credit, we will honor the same by making payment in accordance with your 
payment instructions on or before the third (3rd) succeeding Business Day after such presentation.   

Partial and multiple drawing of funds shall be permitted under this Letter of Credit, and this Letter 
of Credit shall remain in full force and effect with respect to any continuing balance; provided that 
the Available Amount shall be reduced by the amount of each such drawing.  Payment shall be 
made by Issuer in U.S. dollars with Issuer’s own immediately available funds. 

This Letter of Credit shall terminate upon the earliest to occur of (i) our receipt of a notice in the 
form of Annex 3 hereto signed by an authorized officer of Beneficiary, accompanied by this Letter 
of Credit for cancellation, (ii) our close of business at our aforesaid office on the Expiration Date, 
or if the Expiration Date is not a Business Day, then on the preceding Business Day.  This Letter 
of Credit shall be surrendered to us by you upon the earlier of presentation or expiration. 

It is a condition of the Letter of Credit that it shall be deemed to be automatically extended without 
amendment for one-year periods, beginning on the present Expiration Date hereof and upon each 
anniversary for such date (or, if such period ends on a day that is not a Business Day, until the next 
Business Day thereafter), unless at least sixty (60) days prior to the Expiration Date we send you 
notice by registered mail, return receipt requested or courier service or hand delivery at the above 
address that we hereby elect not to consider this Letter of Credit extended for such additional 
period, in which case it will expire on its then current Expiration Date. 

This Letter of Credit shall be governed by, and construed in accordance with, the terms of the 
International Standby Practices, ISP98, International Chamber of Commerce Publication No. 590), 
or revision currently in effect (the “ISP”), to the extent that such terms are not inconsistent with 
this Letter of Credit.  As to matters not governed by the ISP, the laws of the State of California, 
without regard to the principles of conflicts of laws thereunder, shall govern all matters with 
respect to this Letter of Credit. 

This Letter of Credit sets forth in full our undertaking, and such undertaking shall not in any way 
be modified, amended, amplified or limited by reference to any document, instrument or 
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agreement referred to herein, except for Annexes 1, 2 and 3 hereto and the notices referred to 
herein; and any such reference shall not be deemed to incorporate herein by reference any 
document, instrument or agreement except as otherwise provided in this paragraph 5. 

Communications with respect to this Letter of Credit shall be in writing and shall be addressed to 
us at the address referred to above, and shall specifically refer to this Letter of Credit No. 
[XXXXXXX]. 

All notices to Beneficiary shall be in writing and are required to be sent by certified letter, 
overnight courier, or delivered in person to:  City of Lancaster (d/b/a Lancaster Choice Energy), 
Attention: Kathy Wells, Energy Projects Coordinator, 44933 Fern Avenue, Lancaster, CA 93534.  
Only notices to Beneficiary meeting the requirements of this paragraph shall be considered valid.  
Any notice to Beneficiary which is not in accordance with this paragraph shall be void and of no 
force or effect. 

Very truly yours, 

[Bank Name]  
  
___________________________  
[Insert officer name]  
[Insert officer title] 
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ANNEX 1 

TO LETTER OF CREDIT NO. _________ 

 

 

 

Draft under Letter of Credit No. _____________ 

[   Month,   Day   ,   Year   ] 

On [third business day next succeeding date of presentation] 

Pay to  [                 ]   U.S. $ _________ [not to exceed the Available Amount] 

 [Address 1] 

 [Address 2]              

[insert any wire instructions] 

For value received and charge to account of Letter of Credit No. ______ . 

    By: _________________________ 

    Title: _________________________ 
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ANNEX 2 

TO LETTER OF CREDIT NO. _________ 

Drawing under Letter of Credit No. ______________ 

The undersigned, a duly authorized representative of CITY OF LANCASTER, a California 
municipal corporation and charter city (d/b/a Lancaster Choice Energy) located in Lancaster, 
California, (“Beneficiary”), hereby certifies on behalf of Beneficiary with reference to irrevocable 
standby Letter of Credit No. _______ (the “Letter of Credit”) issued for the account of Mountain 
View Power Partners III, LLC, that: 

1) [pursuant to that certain Exclusivity Agreement between California Choice Energy 
Authority and Mountain View Power Partners III, LLC dated as of March 19, 2019, the 
Shortlist Deposit as defined in said Agreement has been forfeited and as a result, the 
Beneficiary is entitled to payment of an amount equal to ___________ Dollars ($ ) from 
this Letter of Credit;] 

--or-- 

[(i) Beneficiary has received notice from the Issuing Bank pursuant to Section 3 of the 
Letter of Credit, and (ii) the Letter of Credit will expire in fewer than thirty (30) Days from 
the date hereof.  As such, as of the date hereof Beneficiary is entitled to draw under the 
Letter of Credit as specified in the accompanying sight draft.]  

2) by presenting this certificate and the accompanying sight draft, Beneficiary is requesting 
that payment in the amount of $____________, as specified on said draft, be made under 
the Letter of Credit by wire transfer or deposit of funds into the account specified on said 
draft; 

3) the amount specified on the sight draft accompanying this certificate does not exceed the 
Available Amount to which Beneficiary is entitled to draft under said [agreement] as of 
the date hereof. 

In witness whereof, Beneficiary has caused this certificate to be duly executed and delivered by 
its duly authorized representative as of the date and year written below. 

Date: ______________________________   

By:    ______________________________ 

Title: ______________________________ 
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ANNEX 3 

TO LETTER OF CREDIT NO. _________ 

 

 

 

Notice of surrender of Letter of Credit No. _____________ 

Date: ________________________ 

Attention: Letter of Credit Department 

Re: Letter of Credit No. ________________ issued for the account of [Avangrid account party] 

Ladies and Gentlemen: 

We refer to your above-mentioned irrevocable standby Letter of Credit (the “Letter of Credit”).  
The undersigned hereby surrenders the Letter of Credit to you for cancellation as of the date hereof.  
No payment is demanded of you under this Letter of Credit in connection with this surrender. 

Very truly yours, 

 

 

 

__________________________ 

By: _____________________ 

Title: _____________________ 
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EXHIBIT L 

 

FORM OF GUARANTY 

 

This Guaranty (this “Guaranty”) is entered into as of [_____] (the “Effective Date”) by and 
between [_____], a [______] (“Guarantor”), and CITY OF LANCASTER, a California municipal 
corporation and charter city (d/b/a Lancaster Choice Energy) (together with its successors and 
permitted assigns, “Buyer”).  

Recitals 

A. Buyer and [SELLER ENTITY], a [STATE OF FORMATION] [TYPE OF ENTITY] 
(“Seller”), entered into that certain Power Purchase and Sale Agreement (as amended, restated or 
otherwise modified from time to time, the “PPA”) dated as of [____], 201_.  

B. Guarantor is entering into this Guaranty as Performance Security to secure Seller’s 
obligations under the PPA, as required by Section 8.8 of the PPA. 

C. It is in the best interest of Guarantor to execute this Guaranty inasmuch as Guarantor will 
derive substantial direct and indirect benefits from the execution and delivery of the PPA. 

D. Initially capitalized terms used but not defined herein have the meaning set forth in the 
PPA.  

Agreement 

1. Guaranty. For value received, Guarantor does hereby unconditionally, absolutely and 
irrevocably guarantee, as primary obligor and not as a surety, to Buyer the full, complete and 
prompt payment by Seller of any and all amounts and payment obligations now or hereafter owing 
from Seller to Buyer under the PPA, including, without limitation, compensation for penalties, the 
Termination Payment, indemnification payments or other damages, as and when required pursuant 
to the terms of the PPA (the “Guaranteed Amount”), provided, that Guarantor’s aggregate liability 
under or arising out of this Guaranty shall not exceed $75/kW of Guaranteed Capacity times 
Buyer’s Share. The Parties understand and agree that any payment by Guarantor or Seller of any 
portion of the Guaranteed Amount shall thereafter reduce Guarantor’s maximum aggregate 
liability hereunder on a dollar-for-dollar basis.  This Guaranty is an irrevocable, absolute, 
unconditional and continuing guarantee of the full and punctual payment, and not of collection, of 
the Guaranteed Amount and, except as otherwise expressly addressed herein, is in no way 
conditioned upon any requirement that Buyer first attempt to collect the payment of the Guaranteed 
Amount from Seller, any other guarantor of the Guaranteed Amount or any other person or entity 
or resort to any other means of obtaining payment of the Guaranteed Amount.  In the event Seller 
shall fail to duly, completely or punctually pay any Guaranteed Amount as required pursuant to 
the PPA, Guarantor shall promptly pay such amount as required herein.    

2. Demand Notice. For avoidance of doubt, a payment shall be due for purposes of this 
Guaranty only when and if a payment is due and payable by Seller to Buyer under the terms and 
conditions of the Agreement.  If Seller fails to pay any Guaranteed Amount as required pursuant 
to the PPA for five (5) Business Days following Seller’s receipt of Buyer’s written notice of such 
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failure (the “Demand Notice”), then Buyer may elect to exercise its rights under this Guaranty and 
may make a demand upon Guarantor (a “Payment Demand”) for such unpaid Guaranteed Amount.  
A Payment Demand shall be in writing and shall reasonably specify in what manner and what 
amount Seller has failed to pay and an explanation of why such payment is due and owing, with a 
specific statement that Buyer is requesting that Guarantor pay under this Guaranty.  Guarantor 
shall, within fifteen (15) Business Days following its receipt of the Payment Demand, pay the 
Guaranteed Amount to Buyer.   

3. Scope and Duration of Guaranty. This Guaranty applies only to the Guaranteed Amount.  
This Guaranty shall continue in full force and effect from the Effective Date until the earlier of the 
following:  (x) all Guaranteed Amounts have been paid in full (whether directly or indirectly 
through set-off or netting of amounts owed by Buyer to Seller), or (y) replacement Performance 
Security is provided in an amount and form required by the terms of the PPA.  Further, this 
Guaranty (a) shall remain in full force and effect without regard to, and shall not be affected or 
impaired by any invalidity, irregularity or unenforceability in whole or in part of this Guaranty, 
and (b) subject to the preceding sentence, shall be discharged only by complete performance of 
the undertakings herein. Buyer shall return this original executed document to Guarantor within 
twenty (20) days of termination of this Guaranty. Without limiting the generality of the foregoing, 
the obligations of the Guarantor hereunder shall not be released, discharged, or otherwise affected 
and this Guaranty shall not be invalidated or impaired or otherwise affected for the following 
reasons:  

(i) the extension of time for the payment of any Guaranteed Amount, or  

(ii) any amendment, modification or other alteration of the PPA, or  

(iii) any indemnity agreement Seller may have from any party, or 

(iv) any insurance that may be available to cover any loss, except to the extent insurance 
proceeds are used to satisfy the Guaranteed Amount, or 

(v) any voluntary or involuntary liquidation, dissolution, receivership, insolvency, 
bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, composition or 
readjustment of, or other similar proceeding affecting, Seller or any of its assets, including but not 
limited to any rejection or other discharge of Seller’s obligations under the PPA imposed by any 
court, trustee or custodian or any similar official or imposed by any law, statue or regulation, in 
each such event in any such proceeding, or  

(vi) the release, modification, waiver or failure to pursue or seek relief with respect to 
any other guaranty, pledge or security device whatsoever, or  

(vii) any payment to Buyer by Seller that Buyer subsequently returns to Seller pursuant 
to court order in any bankruptcy or other debtor-relief proceeding, or  

(viii) those defenses based upon (A) the legal incapacity or lack of power or authority of 
any person, including Seller and any representative of Seller to enter into the PPA or perform its  
obligations thereunder, (B) lack of due execution, delivery, validity or enforceability, including of 
the PPA, or (C) Seller’s inability to pay any Guaranteed Amount or perform its obligations under 
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the PPA, or 

(ix) any other event or circumstance that may now or hereafter constitute a defense to 
payment of the Guaranteed Amount, including, without limitation, statute of frauds and accord 
and satisfaction; 

provided that Guarantor reserves the right to assert for itself any defenses, setoffs or 
counterclaims that Seller is or may be entitled to assert against Buyer (except for such defenses, 
setoffs or counterclaims that may be asserted by Seller with respect to the PPA, but that are 
expressly waived under any provision of this Guaranty). 

4. Waivers by Guarantor. Guarantor hereby unconditionally waives as a condition 
precedent to the performance of its obligations hereunder, with the exception of the requirements 
in Paragraph 2, (a) notice of acceptance, presentment or protest with respect to the Guaranteed 
Amounts and this Guaranty, (b) notice of any action taken or omitted to be taken by Buyer in 
reliance hereon, (c) any requirement that Buyer exhaust any right, power or remedy or proceed 
against Seller under the PPA, and (d) any event, occurrence or other circumstance which might 
otherwise constitute a legal or equitable discharge of a surety.  Without limiting the generality of 
the foregoing waiver of surety defenses, it is agreed that the occurrence of any one or more of the 
following shall not affect the liability of Guarantor hereunder: 

(i) at any time or from time to time, without notice to Guarantor, the time for payment 
of any Guaranteed Amount shall be extended, or such performance or compliance shall be waived;  

(ii) the obligation to pay any Guaranteed Amount shall be modified, supplemented or 
amended in any respect in accordance with the terms of the PPA; 

(iii) subject to Section 10, any (a) sale, transfer or consolidation of Seller into or with 
any other entity, (b) sale of substantial assets by, or restructuring of the corporate existence of, 
Seller or (c) change in ownership of any membership interests of, or other ownership interests in, 
Seller; or 

(iv) the failure by Buyer or any other person to create, preserve, validate, perfect or 
protect any security interest granted to, or in favor of, Buyer or any person. 

5. Subrogation. Notwithstanding any payments that may be made hereunder by the 
Guarantor, Guarantor hereby agrees that until the earlier of payment in full of all Guaranteed 
Amounts or expiration of the Guaranty in accordance with Section 3, it shall not be entitled to, nor 
shall it seek to, exercise any right or remedy arising by reason of its payment of any Guaranteed 
Amount under this Guaranty, whether by subrogation or otherwise, against Seller or seek 
contribution or reimbursement of such payments from Seller.  

6. Representations and Warranties. Guarantor hereby represents and warrants that (a) it 
has all necessary and appropriate limited liability company powers and authority and the legal 
right to execute and deliver, and perform its obligations under, this Guaranty, (b) this Guaranty 
constitutes its legal, valid and binding obligations enforceable against it in accordance with its 
terms, except as enforceability may be limited by bankruptcy, insolvency, moratorium and other 
similar laws affecting enforcement of creditors’ rights or general principles of equity, (c) the 
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execution, delivery and performance of this Guaranty does not and will not contravene Guarantor’s 
organizational documents, any applicable law or any contractual provisions binding on or affecting 
Guarantor, (d) there are no actions, suits or proceedings pending before any court, governmental 
agency or arbitrator, or, to the knowledge of the Guarantor, threatened, against or affecting 
Guarantor or any of its properties or revenues which may, in any one case or in the aggregate, 
adversely affect the ability of Guarantor to enter into or perform its obligations under this 
Guaranty, and (e) no consent or authorization of, filing with, or other act by or in respect of, any 
arbitrator or governmental authority, and no consent of any other Person (including, any 
stockholder or creditor of the Guarantor), that has not heretofore been obtained is required in 
connection with the execution, delivery, performance, validity or enforceability of this Guaranty 
by Guarantor. 

7. Notices. Notices under this Guaranty shall be deemed received if sent to the address 
specified below:  (i) on the day received if served by overnight express delivery, and (ii) four 
business days after mailing if sent by certified, first class mail, return receipt requested.  If 
transmitted by facsimile, such notice shall be deemed received when the confirmation of 
transmission thereof is received by the party giving the notice.  Any party may change its address 
or facsimile to which notice is given hereunder by providing notice of the same in accordance with 
this Paragraph 8. 

 
If delivered to Buyer, to it at [____] 

Attn: [____] 
Fax: [____] 

 
 

If delivered to Guarantor, to it at [____] 
Attn: [____] 
Fax: [____] 

 
8. Governing Law and Forum Selection. This Guaranty shall be governed by, and 
interpreted and construed in accordance with, the laws of the United States and the State of New 
York, excluding choice of law rules. 

9. Limitation on Liability.  Except as specifically provided in this Guaranty, Buyer shall 
have no claim, remedy or right to proceed against Guarantor or against any past, present or future 
stockholder, partner, member, director or officer thereof for the payment of any of the Obligations, 
as the case may be, or any claim arising out of any agreement, certificate, representation, covenant 
or warranty made by Seller in the PPA. 

10. Miscellaneous. This Guaranty shall be binding upon Guarantor and its successors and 
assigns and shall inure to the benefit of Buyer and its successors and permitted assigns pursuant to 
the PPA.  No provision of this Guaranty may be amended or waived except by a written instrument 
executed by Guarantor and Buyer.  This Guaranty is not assignable by Guarantor without the prior 
written consent of Buyer, such consent shall not be unreasonably withheld, conditioned, or delayed.  
A change of control of Guarantor shall not be considered an assignment.  No provision of this 
Guaranty confers, nor is any provision intended to confer, upon any third party (other than Buyer’s 
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successors and permitted assigns) any benefit or right enforceable at the option of that third party.  
This Guaranty embodies the entire agreement and understanding of the parties hereto with respect to 
the subject matter hereof and supersedes all prior or contemporaneous agreements and understandings 
of the parties hereto, verbal or written, relating to the subject matter hereof.  If any provision of this 
Guaranty is determined to be illegal or unenforceable (i) such provision shall be deemed restated in 
accordance with applicable Laws to reflect, as nearly as possible, the original intention of the parties 
hereto and (ii) such determination shall not affect any other provision of this Guaranty and all other 
provisions shall remain in full force and effect.  This Guaranty may be executed in any number of 
separate counterparts, each of which when so executed shall be deemed an original, and all of said 
counterparts taken together shall be deemed to constitute one and the same instrument.  This Guaranty 
may be executed and delivered by electronic means with the same force and effect as if the same was 
a fully executed and delivered original manual counterpart. 

11. WAIVER OF JURY TRIAL; JUDICIAL REFERENCE.   

(a) SPECIAL DAMAGES WAIVER. NEITHER GUARANTOR NOR BUYER, 
INCLUDING THEIR REPRESENTATIVES, SHALL BE LIABLE TO THE OTHER PARTY OR 
ITS REPRESENTATIVES FOR ANY SPECIAL, INDIRECT, NON-COMPENSATORY, 
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, OR EXEMPLARY DAMAGES OF ANY 
TYPE, INCLUDING LOST OR PROSPECTIVE PROFITS, LOSS OF BUSINESS 
OPPORTUNITY, OR BUSINESS INTERRUPTIONS, WHETHER ARISING IN CONTRACT OR 
TORT (INCLUDING NEGLIGENCE, WHETHER SOLE, JOINT OR CONCURRENT, OR 
STRICT LIABILITY, BUT EXCLUDING GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT), OR OTHERWISE, ARISING UNDER THIS AGREEMENT; PROVIDED, 
HOWEVER, THAT THIS PROVISION IS NOT INTENDED TO AFFECT THE RIGHT OF 
EITHER PARTY TO PAYMENT OF LIQUIDATED AMOUNTS, INCLUDING THE DAMAGE 
PAYMENT, EXPRESSLY SET FORTH IN THE PPA .  

(b) JURY WAIVER.  EACH PARTY HERETO HEREBY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING 
OUT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED 
HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH 
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY 
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH 
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY 
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG 
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

(c) JUDICIAL REFERENCE.  IN THE EVENT ANY LEGAL PROCEEDING IS 
FILED IN A COURT OF THE STATE OF CALIFORNIA (THE “COURT”) BY OR AGAINST 
ANY PARTY HERETO IN CONNECTION WITH ANY CONTROVERSY, DISPUTE OR 
CLAIM DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
GUARANTY OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED 
ON CONTRACT, TORT OR ANY OTHER THEORY) (EACH, A “CLAIM”) AND THE WAIVER 
SET FORTH IN THE PRECEDING PARAGRAPH IS NOT ENFORCEABLE IN SUCH ACTION 
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OR PROCEEDING, THE PARTIES HERETO AGREE AS FOLLOWS: 

(i) ANY CLAIM (INCLUDING BUT NOT LIMITED TO ALL DISCOVERY AND 
LAW AND MOTION MATTERS, PRETRIAL MOTIONS, TRIAL MATTERS 
AND POST-TRIAL MOTIONS) WILL BE DETERMINED BY A GENERAL 
REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF 
CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 638 THROUGH 
645.1.  THE PARTIES INTEND THIS GENERAL REFERENCE AGREEMENT 
TO BE SPECIFICALLY ENFORCEABLE IN ACCORDANCE WITH 
CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 638.   

(ii) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES SHALL 
SELECT A SINGLE REFEREE, WHO SHALL BE A RETIRED JUDGE OR 
JUSTICE.  IF THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN TEN 
(10) DAYS OF SUCH WRITTEN REQUEST, THEN, ANY PARTY MAY 
REQUEST THE COURT TO APPOINT A REFEREE PURSUANT TO 
CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 640(B). 

(iii) THE PARTIES RECOGNIZE AND AGREE THAT ALL CLAIMS RESOLVED IN 
A GENERAL REFERENCE PROCEEDING PURSUANT HERETO WILL BE 
DECIDED BY A REFEREE AND NOT BY A JURY. 

 [Signature on next page]
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 IN WITNESS WHEREOF, the undersigned has caused this Guaranty to be duly executed 
and delivered by its duly authorized representative on the date first above written. 

 
GUARANTOR: 
 

[_______] 
 
 

By: _______________________________ 
 
Printed Name: ______________________ 

Title: _____________________________ 

 
By: _______________________________ 
 
Printed Name: ______________________ 
 
Title: _____________________________ 
 

 

BUYER: 
 
CITY OF LANCASTER, a California municipal 
corporation and charter city (d/b/a Lancaster Choice 
Energy) 
 
 
By: _______________________________ 
 
Printed Name: ______________________ 

Title: _____________________________ 

 
By: _______________________________ 
 
Printed Name: ______________________ 

Title: _____________________________ 
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EXHIBIT M 

FORM OF REPLACEMENT RA NOTICE 

This Replacement RA Notice (this “Notice”) is delivered by [SELLER ENTITY] (“Seller”) to 
City of Lancaster, a California municipal corporation and charter city (d/b/a Lancaster Choice 
Energy) (“Buyer”) in accordance with the terms of that certain Power Purchase and Sale 
Agreement dated __________ (“Agreement”) by and between Seller and Buyer.  All capitalized 
terms used in this Notice but not otherwise defined herein shall have the respective meanings 
assigned to such terms in the Agreement.  
 
Pursuant to Section [3.7] [3.9(b)] of the Agreement, Seller hereby provides the below Replacement 
RA product information: 
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[SELLER ENTITY] 
 
 
By:       
Its:       
Date:       
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EXHIBIT N 

NOTICES 
 

[SELLER’S NAME] 
(“Seller”) 

CITY OF LANCASTER, a California 

municipal corporation and charter city 

(d/b/a Lancaster Choice Energy) (“Buyer”) 

All Notices: 

  
Street:  
City:  
Attn:  
 
Phone:  
Facsimile: 
Email: 

All Notices: 

  
City of Lancaster 
Attn: Contract Administration 
44933 Fern Avenue 
Lancaster, CA 93534 
 
Phone: 661-723-6051 
Facsimile: 661-723-6180 
E-mail: kwells@cityoflancasterca.org    

Reference Numbers: 

Duns:  
Federal Tax ID Number:  

Reference Numbers: 

Duns:  
Federal Tax ID Number:  

Invoices: 

Attn:   
Phone:  
Facsimile:  

Invoices: 

Attn: Accounts Payable  
Phone: 661-723-6033 
Facsimile: 661-723-6180 

Scheduling: 

Attn: 
Phone: 
Facsimile: 
Email:  

Scheduling: 

Attn:  
Phone:    
E-mail:   

Confirmations: 

Attn: 
Phone: 
Facsimile: 
Email: 

Confirmations: 

Attn: 
Phone: 
Email: 

Payments:   

Attn:  
Phone:  
Facsimile:  
E-mail:  

Payments:   

Attn: Accounts Receivables  
Phone: 661-723-6033 
Facsimile: 661-723-6180  

Wire Transfer: 

BNK:  
ABA:  
ACCT:  

Wire Transfer: 

BNK: River City Bank  
ABA:121133416  
ACCT:  *****7974 
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[SELLER’S NAME] 
(“Seller”) 

CITY OF LANCASTER, a California 

municipal corporation and charter city 

(d/b/a Lancaster Choice Energy) (“Buyer”) 
Credit and Collections: 

Attn:   
Phone:   
Facsimile:   
E-Mail:  

Credit and Collections: 

Attn: Barbara Boswell 
Phone:  661-723-6035  
Facsimile:  661-723-6180 

With additional Notices of an Event of 

Default to: 

 
Attn:   
Phone:   
Facsimile:  
E-Mail:  

With additional Notices of an Event of 

Default to: 

 
Allison Burns, City Attorney 
44933 Fern Avenue 
Lancaster, CA 93534 
Phone: (949) 725-4187 
Email: aburns@sycr.com   
 
Hall Energy Law PC 
Attn: Stephen Hall 
P.O. Box 10406 
Portland, Oregon 97296 
Phone: (503) 477-9354 
Email: steve@hallenergylaw.com  

Emergency Contact: 

Attn:  
Phone:   
E-mail:  

Emergency Contact: 

Attn: Kathy Wells 
Phone:  661-723-6051   
E-mail:  kwells@cityoflancasterca.org    
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RENEWABLE POWER PURCHASE AND SALE AGREEMENT 

COVER SHEET 

Seller:  Mountain View Power Partners III, LLC, an Oregon limited liability company 

Buyer:  California Choice Energy Authority, a California joint powers authority, on behalf of City 

of Rancho Mirage, a municipal corporation and charter city organized and operating under the 

laws of the State of California 

Description of Facility:  The Mountain View III wind project, located in Riverside County, 

California. 

Delivery Term Start Date:  January 1, 2021 

Guaranteed Capacity:  22.44 MW AC 

Delivery Term:  Ten (10) Contract Years 

Delivery Term Expected Energy:   

Contract Year Expected Energy (MWh) 

1 – 10 
70,000 per Contract Year 

times Buyer’s Share 

Contract Price:  

Contract Year Contract Price ($/MWh) 

1 – 10 
$47.50 (flat) with no 

escalation 

 

Product:  Buyer’s Share of: 

� Energy  

� Green Attributes (if Renewable Energy Credit, please check the applicable box below): 

 � Portfolio Content Category 1 

 � Portfolio Content Category 2 

 � Portfolio Content Category 3 

� Capacity Attributes 

� Full Capacity Deliverability Status 
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Scheduling Coordinator:  Seller/Seller Third-Party 

Security, Damage Payment, and Guarantor 

Development Security:  $60/kW of Guaranteed Capacity times Buyer’s Share 

Performance Security:  $75/kW of Guaranteed Capacity times Buyer’s Share 

Damage Payment:  $60/kW of Guaranteed Capacity times Buyer’s Share 

Guarantor:  Avangrid, Inc. 

Notice Addresses: 

Seller: 

Mountain View Power Partners III, LLC 

Attn: Alex Telegin, Asset Manager 

1125 NW Couch St., Ste. 700 

Portland, OR 97209 

E-mail: Alex.Telegin@avangrid.com     

 

With a copy to:  

Mountain View Power Partners III, LLC 

Attn: Contracts Administration 

1125 NW Couch St., Ste. 700 

Portland, OR 97209 

E-mail: contract.admin@avangrid.com   

 

Scheduling:  

________________ 

c/o _____________ 

________________ 

________________ 

 

Buyer: 

California Choice Energy Authority  

Attn: Cathy DeFalco 

44933 Fern Avenue 

Lancaster, CA 93534 

E-mail: Cathy@CalChoice.org   
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With a copy to: 

 

Allison Burns, City Attorney 

44933 Fern Avenue 

Lancaster, CA 93534 

Email: aburns@sycr.com   

 

Hall Energy Law PC 

Attn: Stephen Hall 

P.O. Box 10406 

Portland, Oregon 97296 

Email: steve@hallenergylaw.com  
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RENEWABLE POWER PURCHASE AND SALE AGREEMENT 

This Renewable Power Purchase and Sale Agreement (“Agreement”) is entered into as of 

July __, 2019 (the “Effective Date”), between Buyer and Seller.  Buyer and Seller are sometimes 

referred to herein individually as a “Party” and jointly as the “Parties.”   

RECITALS 

WHEREAS, Seller owns and operates the wind energy electric generating facility located 

in Riverside County, California in the location identified in Exhibit A, having a Guaranteed 

Capacity to Buyer of twenty-two point four-four MW (22.44) MW AC (the “Facility”); and 

WHEREAS, Seller desires to sell, and Buyer desires to purchase, on the terms and 

conditions set forth in this Agreement, the Product; 

NOW THEREFORE, in consideration of the mutual covenants and agreements herein 

contained, and for other good and valuable consideration, the sufficiency and adequacy of which 

are hereby acknowledged, the Parties agree to the following: 

ARTICLE 1 

DEFINITIONS 

1.1 Contract Definitions.  The following terms, when used herein with initial 

capitalization, shall have the meanings set forth below: 

“AC” means alternating current. 

“Accepted Compliance Costs” has the meaning set forth in Section 3.13. 

“Adjusted Energy Production” has the meaning set forth in Exhibit G. 

“Affiliate” means, with respect to any Person, each Person that directly or indirectly 

controls, is controlled by, or is under common control with such designated Person.  For purposes 

of this definition, “control” (including, with correlative meanings, the terms “controlled by” and 

“under common control with”), as used with respect to any Person, shall mean (a) the direct or 

indirect right to cast at least fifty percent (50%) of the votes exercisable at an annual general 

meeting (or its equivalent) of such Person or, if there are no such rights, ownership of at least fifty 

percent (50%) of the equity or other ownership interest in such Person, or (b) the right to direct the 

policies or operations of such Person. 

“After Tax Basis” means, with respect to any payment received or deemed to have been 

received by a Party, the amount of such payment (“Base Payment”) supplemented by a further 

payment (“Additional Payment”) to such Party so that the sum of the Base Payment plus the 

Additional Payment shall, after deduction of the amount of all Taxes (including any federal, state 

or local income taxes) required to be paid by such Party in respect of the receipt or accrual of the 

Base Payment and the Additional Payment (taking into account any current or previous credits or 

deductions arising from the underlying event giving rise to the Base Payment and the Additional 

Payment), be equal to the amount required to be received. Such calculations shall be made on the 
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assumption that the recipient is subject to federal income taxation at the highest applicable 

statutory rate applicable to corporations for the relevant period or periods, and state and local taxes 

at the highest rates applicable to corporations with respect to such Base Payment and Additional 

Payment, and shall take into account the deductibility (for federal income tax purposes) of state 

and local income taxes. 

“Agreement” has the meaning set forth in the Preamble and includes any Exhibits, 

schedules and any written supplements hereto, the Cover Sheet, and any designated collateral, 

credit support or similar arrangement between the Parties.  

“Availability Incentive Payments” has the meaning set forth in the CAISO Tariff. 

“Approved Meter” means a CAISO approved revenue quality meter or meters, or if a 

CAISO approved meter is not available consistent with PTO requirements, then a PTO approved 

meter, together with a CAISO or PTO, as the case may be, approved data processing gateway or 

remote intelligence gateway, telemetering equipment and data acquisition services sufficient for 

monitoring, recording and reporting, in real time, all Energy produced by the Facility net of 

Electrical Losses and Station Use. 

“Available Capacity” means the capacity from the Facility, expressed in whole MWs, that 

is available to generate Energy. 

“Bankrupt” means with respect to any entity, such entity that (a) files a petition or 

otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause of 

action under any bankruptcy, insolvency, reorganization or similar Law, (b) has any such petition 

filed or commenced against it which remains unstayed or undismissed for a period of ninety (90) 

days, (c) makes an assignment or any general arrangement for the benefit of creditors, (d) 

otherwise becomes bankrupt or insolvent (however evidenced), (e) has a liquidator, administrator, 

receiver, trustee, conservator or similar official appointed with respect to it or any substantial 

portion of its property or assets, or (f) is generally unable to pay its debts as they fall due. 

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

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank 

holiday in California.  A Business Day begins at 8:00 a.m. and ends at 5:00 p.m. local time for the 

Party sending a Notice, or payment, or performing a specified action. 

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

“Buyer Failure” means a failure by Buyer to take the Product made available at the 

Delivery Point during any period and such failure to take is not excused by a Seller Default or a 

Force Majeure Event.  

“Buyer’s Share” means City of Rancho Mirage: Twenty-seven percent (27%). 

“Buyer’s WREGIS Account” has the meaning set forth in Section 4.8(a). 
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“CAISO” means the California Independent System Operator Corporation or any 

successor entity performing similar functions. 

“CAISO Grid” has the same meaning as “CAISO Controlled Grid” as defined in the 

CAISO Tariff. 

“CAISO Operating Order” means the “operating order” defined in Section 37.2.1.1 of 

the CAISO Tariff. 

“CAISO Tariff” means the California Independent System Operator Corporation 

Agreement and Tariff, Business Practice Manuals (BPMs), and Operating Procedures, including 

the rules, protocols, procedures and standards attached thereto, as the same may be amended or 

modified from time-to-time and approved by FERC. 

“California Renewables Portfolio Standard” or “RPS” means the renewable energy 

program and policies established by California State Senate Bills 1038 (2002), 1078 (2002), 107 

(2008), X-1 2 (2011), and 350 (2015), codified in, inter alia, California Public Utilities Code 

Sections 399.11 through 399.31 and California Public Resources Code Sections 25740 through 

25751, as such provisions are amended or supplemented from time to time. 

“Capacity Attribute” means any current or future defined characteristic, certificate, tag, 

credit, or accounting construct associated with the amount of power that the Facility can generate 

and deliver to the CAISO Grid at a particular moment and that can be purchased and sold under 

CAISO market rules, including Resource Adequacy Benefits. 

“Capacity Damages” has the meaning set forth in Exhibit B. 

“Catastrophic Failure” means the failure of the Facility’s main power transformer, 

medium voltage switchgear, or the main circuit breaker. 

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

“CEC Certification” means that the CEC has certified that the Facility is an Eligible 

Renewable Energy Resource for purposes of the California Renewables Portfolio Standard and 

that all Energy generated by the Facility qualifies as generation from an Eligible Renewable 

Energy Resource. 

“Change of Control” in the case of Seller, means any circumstance in which Seller’s 

Ultimate Parent ceases to be the ultimate parent, or to own, directly or indirectly through one or 

more intermediate entities, more than fifty percent (50%) of the outstanding equity interests in 

Seller; provided that in calculating ownership percentages for all purposes of the foregoing: 

(a) any ownership interest in Seller held by its Ultimate Parent indirectly 

through one or more intermediate entities shall not be counted towards the Ultimate Parent’s 

ownership interest in Seller unless the Ultimate Parent directly or indirectly owns more than fifty 

percent (50%) of the outstanding equity interests in each such intermediate entity; and 

(b) ownership interests in Seller owned directly or indirectly by any Lender 
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(including any tax equity provider) shall be excluded from the total outstanding equity interests in 

Seller. 

“City of Rancho Mirage” means the City of Rancho Mirage, a municipal corporation and 

charter city organized and operating under the laws of the State of California. 

“Collateral Agent” has the meaning in the Security Agreement. 

“Collateral Assignment Agreement” has the meaning set forth in Section 14.2. 

“Compliance Actions” has the meaning set forth in Section 3.13. 

“Compliance Expenditure Cap” has the meaning set forth in Section 3.13. 

“Confidential Information” has the meaning set forth in Section 18.1.   

“Contract Price” has the meaning set forth on the Cover Sheet. 

“Contract Term” has the meaning set forth in Section 2.1. 

“Contract Year” means a period of twelve (12) consecutive months.  The first Contract 

Year shall commence on the Delivery Term Start Date and each subsequent Contract Year shall 

commence on the anniversary of the Delivery Term Start Date. 

“Costs” means, with respect to the Non-Defaulting Party, brokerage fees, commissions and 

other similar third-party transaction costs and expenses reasonably incurred by such Party either 

in terminating any arrangement pursuant to which it has hedged its obligations or entering into 

new arrangements which replace the Agreement; and all reasonable attorneys’ fees and expenses 

incurred by the Non-Defaulting Party in connection with terminating the Agreement. 

“Cover Sheet” means the cover sheet to this Agreement, which is incorporated into this 

Agreement. 

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

“Credit Rating” means, with respect to any entity, the rating then assigned to such entity’s 

unsecured, senior long-term debt obligations (not supported by third party credit enhancements) 

or if such entity does not have a rating for its senior unsecured long-term debt, then the rating then 

assigned to such entity as an issuer rating by S&P or Moody’s.  If ratings by S&P and Moody’s 

are not equivalent, the lower rating shall apply. 

“Curtailment Order” means any of the following:    

(a) the CAISO orders, directs, alerts, or provides notice to a Party, including a CAISO 

Operating Order, to curtail deliveries of Energy from the Facility for the following reasons: (i) any 

System Emergency, or (ii) any warning of an anticipated System Emergency, or warning of an 

imminent condition or situation, which jeopardizes CAISO’s electric system integrity or the 

integrity of other systems to which CAISO is connected;   
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(b) a curtailment ordered by the Participating Transmission Owner or distribution 

operator (if interconnected to distribution or sub-transmission system) for reasons including, but 

not limited to, (i) any situation that affects normal function of the electric system including, but 

not limited to, any abnormal condition that requires action to prevent circumstances such as 

equipment damage, loss of load, or abnormal voltage conditions, or (ii) any warning, forecast or 

anticipation of conditions or situations that jeopardize the Participating Transmission Owner’s 

electric system integrity or the integrity of other systems to which the Participating Transmission 

Owner is connected; 

(c) a curtailment ordered by CAISO or the Participating Transmission Owner due to 

scheduled or unscheduled maintenance on the Participating Transmission Owner’s transmission 

facilities that prevents (i) Buyer from receiving or (ii) Seller from delivering Energy to the Delivery 

Point; or 

(d) a curtailment in accordance with Seller’s obligations under its Interconnection 

Agreement with the Participating Transmission Owner or distribution operator. 

“Curtailment Period” means the period of time, as measured using current Settlement 

Intervals, during which Seller reduces generation from the Facility pursuant to a Curtailment 

Order.  

 “Damage Payment” means the dollar amount that equals the amount of the Development 

Security as set forth on the Cover Sheet. 

“Day-Ahead LMP” has the meaning set forth in the CAISO Tariff. 

“Day-Ahead Forecast” has the meaning set forth in Section 4.4(c). 

“Day-Ahead Market” has the meaning set forth in the CAISO Tariff. 

“Deemed Delivered Energy” means the amount of Energy expressed in MWh that the 

Facility would have produced and delivered to the Delivery Point, but that is not produced by the 

Facility and delivered to the Delivery Point as a result of a Buyer Failure, which amount shall be 

reasonably calculated and provided by Seller to reflect the potential generation of the Facility as a 

function of Available Capacity, and wind speed and using relevant Facility availability, weather, 

historical and other pertinent data for the period of time during the Buyer Failure, in either case 

less the amount of Metered Energy delivered to the Delivery Point during the Buyer Failure; 

provided that, if the applicable difference is negative, the Deemed Delivered Energy shall be zero 

(0). 

“Defaulting Party” has the meaning set forth in Section 11.1(a). 

“Deficient Month” has the meaning set forth in Section 4.8(e). 

“Delivered Energy” means Buyer’s Share of Energy produced from the Facility and 

delivered to the Delivery Point as measured in MWh at the Approved Meter, net of all Electrical 

Losses (other than Electrical Losses that are reflected in the meter readings) and Station Use.     
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“Delivered Energy Holdback” has the meaning set forth in Section 4.8(e). 

“Delivery Point” has the meaning set forth in Exhibit A. 

“Delivery Term” shall mean the period of ten (10) Contract Years beginning on the 

Delivery Term Start Date, unless terminated earlier in accordance with the terms and conditions 

of this Agreement. 

“Development Security” means (i) cash or (ii) a Letter of Credit in the amount set forth 

on the Cover Sheet. 

“Early Termination Date” has the meaning set forth in Section 11.2(a). 

“Economic Bid” has the meaning set forth in the CAISO Tariff. 

“Effective Date” has the meaning set forth on the Preamble. 

“Electrical Losses” means all transmission or transformation losses between the Facility 

and the Delivery Point, other than losses that are financially settled by Seller.     

“Eligible Intermittent Resource Protocol” or “EIRP” has the meaning set forth in the 

CAISO Tariff or a successor CAISO program for intermittent resources. 

“Eligible Renewable Energy Resource” has the meaning set forth in California Public 

Utilities Code Section 399.12(e) and California Public Resources Code Section 25741(a), as either 

code provision is amended or supplemented from time to time. 

“Energy” means electrical energy, measured in MWh. 

“Event of Default” has the meaning set forth in Section 11.1. 

“Expected Energy” means the quantity of Energy (with associated Product) that Seller 

expects to be able to deliver to Buyer at the Delivery Point during each Contract Year in the 

quantity specified on the Cover Sheet.  

“Facility” means the energy generating facility described on the Cover Sheet and in 

Exhibit A. 

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

agency. 

“FMM” means the CAISO’s Fifteen Minute Market as set forth in the CAISO Tariff. 

“FMM Schedule” has the meaning set forth in the CAISO Tariff. 

“Force Majeure Event” has the meaning set forth in Section 10.1.  
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“Forced Facility Outage” means an unexpected failure of one or more components of the 

Facility or any outage on the Transmission System that prevents Seller from making power 

available at the Delivery Point and that is not the result of a Force Majeure Event. 

“Full Capacity Deliverability Status” has the meaning set forth in the CAISO Tariff. 

“Future Environmental Attributes” shall mean any and all generation attributes (other 

than Green Attributes or Renewable Energy Incentives) under the RPS regulations and/or under 

any and all other international, federal, regional, state or other law, rule, regulation, bylaw, treaty 

or other intergovernmental compact, decision, administrative decision, program (including any 

voluntary compliance or membership program), competitive market or business method (including 

all credits, certificates, benefits, and emission measurements, reductions, offsets and allowances 

related thereto) that are attributable, now, or in the future, to the generation of electrical energy by 

a wind generation facility as opposed to from a conventional generation resource. 

“Gains” means, with respect to any Party, an amount equal to the present value of the 

economic benefit to it, if any (exclusive of Costs), resulting from the termination of this Agreement 

for the remaining Contract Term, determined in a commercially reasonable manner.  Factors used 

in determining the economic benefit to a Party may include, without limitation, reference to 

information supplied by one or more third parties, which shall exclude Affiliates of the Non-

Defaulting Party, including without limitation, quotations (either firm or indicative) of relevant 

rates, prices, yields, yield curves, volatilities, spreads or other relevant market data in the relevant 

markets, comparable transactions, forward price curves based on economic analysis of the relevant 

markets, settlement prices for comparable transactions at liquid trading hubs (e.g., NP-15), all of 

which should be calculated for the remaining Contract Term, and includes the value of Green 

Attributes and Capacity Attributes. 

“Governmental Authority” means any federal, state, provincial, local or municipal 

government, any political subdivision thereof or any other governmental, congressional or 

parliamentary, regulatory, or judicial instrumentality, authority, body, agency, department, bureau, 

or entity with authority to bind a Party at law, including CAISO and WREGIS; provided, however, 

that “Governmental Authority” shall not in any event include any Party. 

“Green Attributes” means any and all credits, benefits, emissions reductions, offsets, and 

allowances, howsoever entitled, attributable to the generation from the Facility, and its 

displacement of conventional energy generation.  Green Attributes include but are not limited to 

Renewable Energy Credits, as well as:  (1) any avoided emissions of pollutants to the air, soil or 

water such as sulfur oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO) and other 

pollutants; (2) any avoided emissions of carbon dioxide (CO2), methane (CH4), nitrous oxide, 

hydrofluorocarbons, perfluorocarbons, sulfur hexafluoride and other greenhouse gases (GHGs) 

that have been determined by the United Nations Intergovernmental Panel on Climate Change, or 

otherwise by law, to contribute to the actual or 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 Tags are accumulated on a MWh basis and one Green Tag represents 

the Green Attributes associated with one (1) MWh of Energy generated by the Facility.  Green 

Attributes do not include (i) any energy, capacity, reliability or other power attributes from the 

Facility, (ii) production tax credits associated with the construction or operation of the Facility and 
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other financial incentives in the form of credits, reductions, or allowances associated with the 

Facility that are applicable to a state or federal income taxation obligation, (iii) fuel-related 

subsidies or “tipping fees” that may be paid to Seller to accept certain fuels, or local subsidies 

received by the generator for the destruction of particular preexisting pollutants or the promotion 

of local environmental benefits, or (iv) emission reduction credits encumbered or used by the 

Facility for compliance with local, state, or federal operating and/or air quality permits.  If the 

Facility is a biomass or landfill gas 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 Facility.   

“Green Tag Reporting Rights” means the right of a purchaser of renewable energy to 

report ownership of accumulated “green tags” in compliance with and to the extent permitted by 

applicable Law and include, without limitation, rights under Section 1605(b) of the Energy Policy 

Act of 1992, and any present or future federal, state or local certification program or emissions 

trading program, including pursuant to the WREGIS Operating Rules. 

“Guaranteed Capacity” has the meaning set forth in Exhibit A.  

“Guaranteed Energy Production” has the meaning set forth in Section 4.7. 

“Guarantor” means, any Person that (a) is an Affiliate of the posting Party, or other third 

party reasonably acceptable to the non-posting Party, that (b) has a Credit Rating of BBB- or better 

from S&P or a Credit Rating of Baa3 or better from Moody’s, or (c) with respect to Seller, 

Avangrid, Inc. 

“Guaranty” means a guaranty from a Guarantor provided for the benefit of Buyer 

substantially in the form attached as Exhibit L, or as reasonably acceptable to Buyer.  

“Imbalance Energy” means the amount of Energy, in any given Settlement Period or 

Settlement Interval, by which the amount of Delivered Energy deviates from the amount of 

Scheduled Energy. 

“Indemnified Party” has the meaning set forth in Section 16.1(a). 

“Indemnifying Party” has the meaning set forth in Section 16.1(a). 

“Interconnection Agreement” means the interconnection agreement entered into by 

Seller pursuant to which the Facility is interconnected with the Transmission System, and pursuant 

to which Seller’s Interconnection Facilities and any other Interconnection Facilities will be 

operated and maintained during the Contract Term. 

“Interconnection Facilities” means the interconnection facilities, control and protective 

devices and metering facilities required to connect the Facility with the Transmission System in 

order to meet the terms and conditions of this Agreement. 
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“Intercreditor and Collateral Agency Agreement” means that certain Intercreditor and 

Collateral Agency Agreement, dated as of January 22, 2018, by and among River City Bank, as 

Collateral Agent, the Secured Creditors, and Member. 

“Interest Rate” has the meaning set forth in Section 8.2. 

“Joinder” has the meaning set forth in the Intercreditor and Collateral Agency Agreement. 

“Law” means any applicable law, statute, rule, regulation, decision, writ, order, decree or 

judgment, permit or any interpretation thereof, promulgated or issued by a Governmental 

Authority. 

“Lender” means, collectively, any Person (i) providing senior or subordinated 

construction, interim, back leverage or long-term debt, equity or tax equity financing or 

refinancing for or in connection with the development, construction, purchase, installation or 

operation of the Facility, whether that financing or refinancing takes the form of private debt, 

equity, public debt or any other form (including financing or refinancing provided to a member or 

other direct or indirect owner of Seller), including any equity or tax equity investor directly or 

indirectly providing financing or refinancing for the Facility or purchasing equity ownership 

interests of Seller and/or its Affiliates, and any trustee or agent acting on their behalf, (ii) providing 

Interest Rate or commodity protection under an agreement hedging or otherwise mitigating the 

cost of any of the foregoing obligations, and/or (iii) participating in a lease financing (including a 

sale leaseback or leveraged leasing structure) with respect to the Facility. 

“Letter(s) of Credit” means one or more irrevocable, standby letters of credit (a) issued 

by a U.S. commercial bank or a foreign bank with a U.S. branch with such bank having a Credit 

Rating of at least A- with an outlook designation of “stable” from S&P or A3 with an outlook 

designation of “stable” from Moody’s, and (b) in a form substantially similar to the letter of credit 

set forth in Exhibit K or as otherwise reasonably acceptable to the Party that is the beneficiary of 

the Letter of Credit.   

“Locational Marginal Price” or “LMP” has the meaning set forth in CAISO Tariff.   

“Lockbox Account” has the meaning set forth in the Security Agreement. 

“Losses” means, with respect to any Party, an amount equal to the present value of the 

economic loss to it, if any (exclusive of Costs), resulting from termination of this Agreement for 

the remaining Contract Term, determined in a commercially reasonable manner.  Factors used in 

determining economic loss to a Party may include, without limitation, reference to information 

supplied by one or more third parties, which shall exclude Affiliates of the Non-Defaulting Party, 

including without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, 

yield curves, volatilities, spreads or other relevant market data in the relevant markets, comparable 

transactions, forward price curves based on economic analysis of the relevant markets, settlement 

prices for comparable transactions at liquid trading hubs (e.g., NYMEX), all of which should be 

calculated for the remaining Contract Term and must include the value of Green Attributes, 

Capacity Attributes, and Renewable Energy Incentives. 

“Lost Output” has the meaning set forth in Exhibit G. 
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“Member” means City of Rancho Mirage. 

“Member Lockbox Arrangement” has the meaning set forth in Section 8.11. 

“Moody’s” means Moody’s Investors Service, Inc., or its successor. 

“MW” means megawatts measured in alternating current. 

“MWh” means megawatt-hour measured in alternating current. 

“Negative LMP” means, in any Settlement Interval, the LMP at the Facility’s PNode is 

less than zero dollars ($0). 

“Net Qualifying Capacity” has the meaning set forth in the CAISO Tariff. 

“Non-Defaulting Party” has the meaning set forth in Section 11.2. 

“Notice” shall, unless otherwise specified in the Agreement, mean written communications 

by a Party to be delivered by hand delivery, United States mail, overnight courier service, facsimile 

or electronic email (e-mail). 

“Other Buyers” means the Buyers under and as defined in the Other Power Purchase 

Agreement. 

“Other Power Purchase Agreements” means the Renewable Power Purchase and Sale 

Agreements entered into as of the same date as this Agreement between Seller and City of 

Lancaster and Town of Apple Valley. 

“Participating Transmission Owner” or “PTO” means an entity that owns, operates and 

maintains transmission or distribution lines and associated facilities and/or has entitlements to use 

certain transmission or distribution lines and associated facilities where the Facility is 

interconnected.  For purposes of this Agreement, the Participating Transmission Owner is set forth 

in Exhibit A. 

“Party” has the meaning set forth in the Preamble. 

“Parties” has the meaning set forth in the Preamble. 

“Performance Measurement Period” has the meaning set forth in Section 4.7. 

“Performance Security” means (i) cash escrow or (ii) a Letter of Credit or (iii) a Guaranty 

in the amount set forth on the Cover Sheet. 

“Permitted Transferee” means an entity that has, or is controlled by another Person that 

satisfies the following requirements: 

(a) A tangible net worth of not less than one hundred fifty million dollars 

($150,000,000) or a Credit Rating of at least BBB- from S&P, BBB- from Fitch, or Baa3 from 

Moody’s; and 
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(b) At least two (2) years of experience in the ownership and operations of power 

generation facilities similar to the Facility, or has retained a third-party with such experience to 

operate the Facility. 

“Person” means any individual, sole proprietorship, corporation, limited liability 

company, limited or general partnership, joint venture, association, joint-stock company, trust, 

incorporated organization, institution, public benefit corporation, unincorporated organization, 

government entity or other entity. 

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

“Portfolio Content Category 1” means any Renewable Energy Credit associated with the 

generation of electricity from an Eligible Renewable Energy Resource consisting of the portfolio 

content set forth in California Public Utilities Code Section 399.16(b)(1) and California Public 

Utilities Commission Decision No. 11-12-052, and other applicable statutes, regulations, and 

regulatory orders, as may be amended from time to time or as further defined or supplemented by 

Law. 

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

“Production Tax Credits” or “PTCs” means the tax credits applicable to electricity 

produced from certain renewable resources pursuant to Section 45 of the Code (as amended from 

time to time), or such substantially equivalent federal tax benefit that provides Seller with a tax 

credit based on Energy from any portion of the Facility. 

“Prudent Operating Practice” means the practices, methods and standards of 

professional care, skill and diligence engaged in or approved by a significant portion of the electric 

power industry for facilities of similar size, type, and design, that, in the exercise of reasonable 

judgment, in light of the facts known at the time, would have been expected to accomplish results 

consistent with Law, reliability, safety, environmental protection, applicable codes, and standards 

of economy and expedition.  Prudent Operating Practices are not necessarily defined as the optimal 

standard practice method or act to the exclusion of others, but rather refer to a range of actions 

reasonable under the circumstances. 

“PTC Compensation Amount” means an amount equal to the Production Tax Credit 

calculated on an After Tax Basis associated with Deemed Delivered Energy.   

“Qualifying Capacity” has the meaning set forth in the CAISO Tariff. 

“Real-Time Market” has the meaning set forth in the CAISO Tariff. 

 “Renewable Energy Credit” has the meaning set forth in California Public Utilities Code 

Section 399.12(h), as may be amended from time to time or as further defined or supplemented by 

Law. 

“Renewable Energy Incentives” means: (a) all federal, state, or local Tax credits or other 

Tax benefits associated with the construction, ownership, or production of electricity from the 

Facility (including credits under Sections 38, 45, 46 and 48 of the Internal Revenue Code of 1986, 
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as amended); (b) any federal, state, or local grants, subsidies or other like benefits relating in any 

way to the Facility, including a cash grant available under Section 1603 of Division B of the 

American Recovery and Reinvestment Act of 2009, in lieu of federal Tax credits or any similar or 

substitute payment available under subsequently enacted federal legislation; and (c)  any other 

form of incentive relating in any way to the Facility that are not a Green Attribute or a Future 

Environmental Attribute. 

“Resource Adequacy Benefits” means the rights and privileges attached to the Facility 

that satisfy any entity’s resource adequacy obligations, as those obligations are set forth in CPUC 

Decisions 04-01-050, 04-10-035, 05-10-042, 06-06-064, 06-07-031 and any subsequent CPUC 

ruling or decision and shall include any local, zonal or otherwise locational attributes associated 

with the Facility. 

“S&P” means the Standard & Poor’s Financial Services, LLC (a subsidiary of The 

McGraw-Hill Companies, Inc.) or its successor.  

“Schedule” means the actions of Seller, Buyer and/or their designated representatives, or 

Scheduling Coordinators, including each Party’s Transmission Providers, if applicable, of 

notifying, requesting and confirming to each other and the CAISO the quantity and type of Product 

to be delivered on any given day or days at a specified Delivery Point. 

“Scheduled Energy” means the Energy that clears under the applicable CAISO market 

based on the final Schedule developed in accordance with this Agreement, including Section 4.3, 

the operating procedures developed by the Parties pursuant to this Agreement, and the applicable 

CAISO Tariff, protocols and Scheduling practices. 

“Scheduling Coordinator” or “SC” means an entity certified by the CAISO as qualifying 

as a Scheduling Coordinator pursuant to the CAISO Tariff for the purposes of undertaking the 

functions specified in “Responsibilities of a Scheduling Coordinator,” of the CAISO Tariff, as 

amended from time to time. 

“Secured Creditor” means each PPA Provider that is a party to the Intercreditor and 

Collateral Agency Agreement and its respective successors and assigns. 

“Security Agreement” means the Security Agreement, dated as of _____, ____, between 

Buyer and Collateral Agent, as collateral agent for the benefit of the Secured Creditors. 

“Security Interest” has the meaning set forth in Section 8.10.  

“Self-Schedule” has the meaning set forth in the CAISO Tariff. 

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

“Seller Economic Curtailment” has the meaning set out in Section 4.5(a). 

“Seller Security Agreement” has the meaning set forth in Section 8.11(g).  

“Seller’s WREGIS Account” has the meaning set forth in Section 4.8(a). 
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“Settlement Amount” means the Non-Defaulting Party’s Costs and Losses, on the one 

hand, netted against its Gains, on the other.  If the Non-Defaulting Party’s Costs and Losses exceed 

its Gains, then the Settlement Amount shall be an amount owing to the Non-Defaulting Party.  If 

the Non-Defaulting Party’s Gains exceed its Costs and Losses, then the Settlement Amount shall 

be zero dollars ($0).  The Settlement Amount does not include consequential, incidental, punitive, 

exemplary or indirect or business interruption damages. 

“Settlement Interval” has the meaning set forth in the CAISO Tariff. 

“Settlement Period” has the meaning set forth in the CAISO Tariff, which as of the 

Effective Date is the period beginning at the start of the hour and ending at the end of the hour. 

“Site” means the real property on which the Facility is or will be located, as further 

described in Exhibit A.  

“Site Control” means that, for the Contract Term, Seller (or, prior to the Delivery Term, 

its Affiliate): (a) owns or has the option to purchase the Site; (b) is the lessee or has the option to 

lease the Site; or (c) is the holder of an easement or an option for an easement, right-of-way grant, 

or similar instrument with respect to the Site.  

“Station Use” means: 

(a) The Energy produced by the Facility that is used within the Facility to power the 

lights, motors, control systems and other electrical loads that are necessary for operation of the 

Facility; and 

(b) The Energy produced by the Facility that is consumed within the Facility’s electric 

energy distribution system as losses. 

“System Emergency” means any condition that: (a) requires, as determined and declared 

by CAISO or the PTO, automatic or immediate action to (i) prevent or limit harm to or loss of life 

or property, (ii) prevent loss of transmission facilities or generation supply in the immediate 

vicinity of the Facility, or (iii) to preserve Transmission System reliability, and (b) directly affects 

the ability of any Party to perform under any term or condition in this Agreement, in whole or in 

part. 

“Tax” or “Taxes” means all U.S. federal, state and local and any foreign taxes, levies,  

assessments, surcharges, duties and other fees and charges of any nature imposed by a 

Governmental Authority, whether currently in effect or adopted during the Contract Term, 

including ad valorem,  excise, franchise, gross receipts, import/export, license, property, sales and 

use, stamp,  transfer,  payroll, unemployment, income, and any and all items of withholding, 

deficiency, penalty, additions, interest or assessment related thereto. 

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

“Termination Payment” has the meaning set forth in Section 11.3. 
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“Transmission Provider” means any entity or entities transmitting or transporting the 

Product on behalf of Seller or Buyer to or from the Delivery Point.  

“Transmission System” means the transmission facilities operated by the CAISO, now or 

hereafter in existence, which provide energy transmission service downstream from the Delivery 

Point. 

“Variable Energy Resource” or “VER” has the meaning set forth in the CAISO Tariff.  

“VER Forecast” means the forecast prepared by CAISO, or its consultant, for Variable 

Energy Resources as part of the EIRP, or a successor established in accordance with Section 4.5(e). 

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

“WREGIS” means the Western Renewable Energy Generation Information System or any 

successor renewable energy tracking program. 

“WREGIS Certificate Deficit” has the meaning set forth in Section 4.8(e). 

“WREGIS Certificates” has the same meaning as “Certificate” as defined by WREGIS 

in the WREGIS Operating Rules and are designated as eligible for complying with the California 

Renewables Portfolio Standard. 

“WREGIS Operating Rules” means those operating rules and requirements adopted by 

WREGIS as of December 2010, as subsequently amended, supplemented or replaced (in whole or 

in part) from time to time. 

1.2 Rules of Interpretation.  In this Agreement, except as expressly stated otherwise 

or unless the context otherwise requires: 

(a) headings and the rendering of text in bold and italics are for convenience 

and reference purposes only and do not affect the meaning or interpretation of this Agreement;  

(b) words importing the singular include the plural and vice versa and the 

masculine, feminine and neuter genders include all genders; 

(c) the words “hereof”, “herein”, and “hereunder” and words of similar import 

shall refer to this Agreement as a whole and not to any particular provision of this Agreement; 

(d) a reference to an Article, Section, paragraph, clause, Party, or Exhibit is a 

reference to that Section, paragraph, clause of, or that Party or Exhibit to, this Agreement unless 

otherwise specified;   

(e) a reference to a document or agreement, including this Agreement shall 

mean such document, agreement or this Agreement including any amendment or supplement to, 

or replacement, novation or modification of this Agreement, but disregarding any amendment, 

supplement, replacement, novation or modification made in breach of such document, agreement 

or this Agreement; 
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(f) a reference to a Person includes that Person’s successors and permitted 

assigns; 

(g) the term “including” means “including without limitation” and any list of 

examples following such term shall in no way restrict or limit the generality of the work or 

provision in respect of which such examples are provided; 

(h) references to any statute, code or statutory provision are to be construed as 

a reference to the same as it may have been, or may from time to time be, amended, modified or 

reenacted, and include references to all bylaws, instruments, orders and regulations for the time 

being made thereunder or deriving validity therefrom unless the context otherwise requires;  

(i) in the event of a conflict, a mathematical formula or other precise 

description of a concept or a term shall prevail over words providing a more general description 

of a concept or a term; 

(j) references to any amount of money shall mean a reference to the amount in 

United States Dollars; 

(k) the expression “and/or” when used as a conjunction shall connote “any or 

all of”;  

(l) words, phrases or expressions not otherwise defined herein that (i) have a 

generally accepted meaning in Prudent Operating Practice shall have such meaning in this 

Agreement or (ii) do not have well known and generally accepted meaning in Prudent Operating 

Practice but that have well known and generally accepted technical or trade meanings, shall have 

such recognized meanings; and 

(m) each Party acknowledges that it was represented by counsel in connection 

with this Agreement and that it or its counsel reviewed this Agreement and that any rule of 

construction to the effect that ambiguities are to be resolved against the drafting party shall not be 

employed in the interpretation of this Agreement. 

ARTICLE 2 

TERM; CONDITIONS PRECEDENT  

2.1 Contract Term. 

(a) The term of this Agreement shall commence on the Effective Date and shall 

remain in full force and effect until the conclusion of the Delivery Term, subject to any early 

termination provisions and any contract term extension provisions set forth herein (“Contract 

Term”).   

(b) Applicable provisions of this Agreement shall continue in effect after 

termination, including early termination, to the extent necessary to enforce or complete the duties, 

obligations or responsibilities of the Parties arising prior to termination.  The confidentiality 

obligations of the Parties under Article 19 shall remain in full force and effect for two (2) years 
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following the termination of this Agreement, and all indemnity and audit rights shall remain in full 

force and effect for one (1) year following the termination of this Agreement. 

2.2 Conditions Precedent.  The Delivery Term shall not commence until Seller 

completes the following condition:   

(a) Seller has delivered the Performance Security to Buyer in accordance with 

Section 8.8. 

ARTICLE 3 

PURCHASE AND SALE 

3.1 Sale of Product.  Subject to the terms and conditions of this Agreement, during the 

Delivery Term, Seller shall sell and deliver to Buyer, and Buyer shall purchase from Seller at the 

applicable Contract Price, the Product produced by the Facility.  Buyer shall re-sell all Delivered 

Energy delivered by Seller hereunder and, at its sole discretion, Buyer may re-sell or use for 

another purpose all or a portion of the remainder of the Product delivered by Seller hereunder.  

Buyer has no obligation to purchase from Seller any Product that is not or cannot be delivered to 

the Delivery Point as a result of any circumstance, including, an outage of the Facility, a Force 

Majeure Event, or a Curtailment Order.   

3.2 Sale of Green Attributes.  During the Delivery Term, Seller shall sell and deliver 

to Buyer, and Buyer shall purchase from Seller, all of the Green Attributes attributable to the 

Delivered Energy produced by the Facility.   

3.3 Compensation.   

(a) Buyer shall pay Seller the Contract Price for each MWh of Product 

delivered hereunder, as measured by the amount of Delivered Energy up to one hundred fifteen 

percent (115%) of the Expected Energy for such Contract Year.   

(b) If, at any point in any Contract Year, the amount of Delivered Energy 

exceeds one hundred fifteen percent (115%) of the Expected Energy for such Contract Year, for 

each additional MWh of Product delivered to Buyer in such Contract Year, the price to be paid 

shall be the lesser of (i) seventy-five percent (75%) of the Contract Price or (ii) the LMP applicable 

to the Settlement Interval in which such excess Expected Energy was delivered. 

(c) No compensation will be paid to Seller for Delivered Energy in excess of 

one hundred twenty-five percent (125%) of the Expected Energy for such Contract Year. 

(d) If during any Settlement Interval, Seller generates Product amounts in 

excess of the Installed Capacity, then the price applicable to Buyer’s Share of all such excess MWh 

in such Settlement Interval shall be zero dollars ($0) (“Negative LMP Costs”). 

(e) Seller shall receive no compensation from Buyer for Delivered Energy or 

Deemed Delivered Energy during any Curtailment Period.   

(f) If Seller is not able to deliver Product due to a Buyer Failure, Buyer shall 
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pay Seller, as Seller’s sole remedy, an amount equal to the product of (1) the Deemed Delivered 

Energy for such period and (2) the Contract Price applicable during such period plus the PTC 

Compensation Amount. 

3.4 Imbalance Energy.   Buyer and Seller recognize that from time to time the amount 

of Delivered Energy will deviate from the amount of Scheduled Energy.  Seller shall be responsible 

for all instructed and uninstructed imbalance energy charges associated with delivery of Energy to 

CAISO during the Delivery Term.   

3.5 Ownership of Renewable Energy Incentives.  Seller shall have all right, title and 

interest in and to all Renewable Energy Incentives.  Buyer acknowledges that any Renewable 

Energy Incentives belong to Seller.  If any Renewable Energy Incentives, or values representing 

the same, are initially credited or paid to Buyer, Buyer shall cause such Renewable Energy 

Incentives or values relating to same to be assigned or transferred to Seller without delay.  Buyer 

shall reasonably cooperate with Seller, at Seller’s sole expense, in Seller’s efforts to meet the 

requirements for any certification, registration, or reporting program relating to Renewable Energy 

Incentives. 

3.6 Future Environmental Attributes. 

(a) The Parties acknowledge and agree that as of the Effective Date, 

environmental attributes sold under this Agreement are restricted to Green Attributes; however, 

Future Environmental Attributes may be created by a Governmental Authority through Laws 

enacted after the Effective Date.  Subject to the final sentence of this Section 3.6(a), in such event, 

Buyer shall bear all costs associated with the transfer, qualification, verification, registration and 

ongoing compliance for Buyer’s Share of such Future Environmental Attributes, but there shall be 

no increase in the Contract Price.  Upon Seller’s receipt of Notice from Buyer of Buyer’s intent to 

claim Buyer’s Share of such Future Environmental Attributes, the Parties shall determine the 

necessary actions and additional costs associated such Future Environmental Attributes.  Seller 

shall have no obligation to alter the Facility or its operations unless the Parties have agreed on all 

necessary terms and conditions relating to such alteration and Buyer has agreed to reimburse Seller 

for all costs associated with such alteration.   

(b) If Buyer elects to receive Future Environmental Attributes pursuant to 

Section 3.6(a), the Parties agree to negotiate in good faith with respect to the development of 

further agreements and documentation necessary to effectuate the transfer of such Future 

Environmental Attributes, including agreement with respect to (i) appropriate transfer, delivery 

and risk of loss mechanisms, and (ii) appropriate allocation of any additional costs, as set forth 

above; provided, that the Parties acknowledge and agree that such terms are not intended to alter 

the other material terms of this Agreement. 

3.7 Reserved.    

3.8 Capacity Attributes.   

(a) As of the Effective Date, the Facility has achieved Full Capacity 

Deliverability Status.  Throughout the Delivery Term, subject to the Compliance Expenditure Cap, 

Seller shall be responsible for maintaining Full Capacity Deliverability Status with the CAISO for 
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the full Contract Capacity and shall cooperate with Buyer to ensure that the full qualifying capacity 

of the Facility is eligible for Buyer’s use in satisfying Buyer’s resource adequacy obligations. 

(b) Throughout the Delivery Term, Seller grants, pledges, assigns and 

otherwise commits to Buyer Buyer’s Share of all of the Capacity Attributes from the Facility.     

(c) Throughout the Delivery Term, Seller shall perform all commercially 

reasonable actions necessary to ensure that the Facility qualifies to provide Resource Adequacy 

Benefits to Seller.  Throughout the Delivery Term, Seller hereby covenants and agrees to transfer 

Buyer’s Share of all Resource Adequacy Benefits to Buyer.     

(d) For the duration of the Delivery Term, Seller shall take all commercially 

reasonable actions, including complying with all applicable registration and reporting 

requirements, and execute any and all documents or instruments necessary to enable Buyer to use 

all of the Capacity Attributes committed by Seller to Buyer pursuant to this Agreement. 

3.9 [Reserved]  

3.10 CEC Certification.  Seller shall take all necessary steps including, but not limited 

to, making or supporting timely filings with the CEC to maintain CEC Certification for the Facility 

throughout the Delivery Term, including compliance with all applicable requirements for certified 

facilities set forth in the current version of the RPS Eligibility Guidebook (or its successor). 

3.11 Eligibility.  Seller, and, if applicable, its successors, represents and warrants that 

throughout the Delivery Term of this Agreement that: (i) the Facility qualifies and is certified by 

the CEC as an Eligible Renewable Energy Resource as such term is defined in Public Utilities 

Code Section 399.12 or Section 399.16; and (ii) the Facility’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. 

3.12 California Renewables Portfolio Standard.  Seller shall also take all other actions 

necessary to ensure that the Energy produced from the Facility is tracked for purposes of satisfying 

the California Renewables Portfolio Standard requirements, as may be amended or supplemented 

by the CPUC or CEC from time to time. 

3.13 Compliance Expenditure Cap.  If a change in Law occurring after the Effective 

Date has increased Seller’s costs to comply with Seller’s obligations under this Agreement in 

excess of Seller’s known or reasonably expected costs with respect to obtaining, maintaining, 

conveying or effectuating Buyer’s use of (as applicable), the items listed below (the “Compliance 
Actions”) the maximum amount of out-of-pocket costs and expenses (“Compliance Costs”) under 

this Agreement shall be capped at twenty-five thousand dollars ($25,000.00) per MW of 

Guaranteed Capacity times Buyer’s Share in the aggregate over the Delivery Term (“Compliance 

Expenditure Cap”): 

(a) CEC Certification; 
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(b) Green Attributes;  

(c) WREGIS; and  

(d) Capacity Attributes. 

Seller’s internal administrative costs associated with obtaining, maintaining, conveying or 

effectuating Buyer’s use of (as applicable) any Product are excluded from the Compliance 

Expenditure Cap.  If Seller reasonably anticipates the need to incur Compliance Costs in excess of 

the Compliance Expenditure Cap in order to take any Compliance Action, Seller shall provide 

Notice to Buyer and the Other Buyers of such anticipated Compliance Costs. 

Buyer will have sixty (60) days to evaluate such Notice (during which time period Seller is not 

obligated to take any Compliance Actions described in the Notice) and shall, within such time, 

either (1) agree to reimburse Seller for all or some portion of the costs that exceed the Compliance 

Expenditure Cap (such Buyer-agreed upon costs, the “Accepted Compliance Costs”), or (2) 

waive Seller’s obligation to take such Compliance Actions, or any part thereof for which Buyer 

has not agreed to reimburse Seller.  If Buyer does not respond to a Notice given by Seller under 

this Section 3.13 within sixty (60) days after Buyer’s receipt of same, Buyer shall be deemed to 

have waived its rights to require Seller to take the Compliance Actions that are the subject of the 

Notice and Seller shall have no further obligations to take, and no liability for a failure to take, 

these Compliance Actions for the remainder of the Term.  

If Buyer agrees to reimburse Seller for the Accepted Compliance Costs, then Seller shall take such 

Compliance Actions covered by the Accepted Compliance Costs as agreed upon by Buyer 

(together with any similar compliance actions and costs agreed upon by the Other Buyers, if 

applicable) and Buyer shall reimburse Seller for Seller’s actual costs to effect the Compliance 

Actions, not to exceed the Accepted Compliance Costs, within thirty (30) days from the time that 

Buyer receives an invoice and documentation of such costs from Seller.  

ARTICLE 4 

OBLIGATIONS AND DELIVERIES 

4.1 Delivery.  

(a) Energy.  Subject to the terms and conditions of this Agreement, Seller shall 

make available and Buyer shall accept all Delivered Energy on an as-generated, instantaneous 

basis.  The Energy generated by the Facility shall be Scheduled with the CAISO by Seller (or 

Seller’s designated Scheduling Coordinator).   

(b) Green Attributes.  Seller hereby provides and conveys all Green Attributes 

associated with the Delivered Energy as part of the Product being delivered.  Seller represents and 

warrants that Seller holds the rights to all Green Attributes from the Facility, and Seller agrees to 

convey and hereby conveys Buyer’s Share of all such Green Attributes to Buyer as included in the 

delivery of the Product from the Facility.   
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4.2 Title and Risk of Loss. 

(a) Energy.  Title to and risk of loss related to the Delivered Energy shall pass 

and transfer from Seller to Buyer at the Delivery Point.   

(b) Green Attributes.  Title to and risk of loss related to the Green Attributes 

shall pass and transfer from Seller to Buyer at the Delivery Point.   

4.3 Scheduling Coordinator Responsibilities. 

(a) Seller as Scheduling Coordinator for the Facility.  Seller shall be the 

Scheduling Coordinator or designate a qualified third party to provide Scheduling Coordinator 

services with the CAISO for the Facility.  Seller or its designee shall submit Economic Bids to the 

CAISO Day-Ahead Market in accordance with this Agreement and the applicable CAISO Tariff 

and protocols (including the EIRP, if applicable).  Seller shall have the right in its sole discretion 

to determine the Economic Bid price it submits to CAISO (including entering a negative Economic 

Bid), and Buyer shall have no obligation to pay Seller for any such curtailment of deliveries of 

Energy from the Facility which result from Seller’s Economic Bid (“Seller Economic 

Curtailment”).  Seller Economic Curtailment hours shall be included in the calculation of Lost 

Output.    

(b) CAISO Costs and Revenues.   

(i) All credits and other payments received as a result of energy from 

the Facility delivered to CAISO, including revenues associated with CAISO dispatches, associated 

with the CAISO Credit, will be reflected as a credit on Buyer’s invoice.  Costs associated with any 

energy that was delivered during a Negative LMP will be retained by Seller (and will be zeroed 

out on the invoice from Seller to Buyer).  Seller shall be responsible for all CAISO charges 

including, but not limited to, charges associated with Resource Adequacy Capacity (as defined by 

the CAISO) from the Facility (including Non-Availability Charges (as defined by the CAISO)), if 

applicable, and instructed and uninstructed imbalance energy charges and credits associated with 

delivery of energy from the Facility to CAISO during the Delivery Term.   

(ii) Seller shall be responsible for all CAISO costs (including 

scheduling and forecasting fees, penalties and other charges), associated with (i) the Seller not 

notifying the CAISO and Buyer of outages in a timely manner (in accordance with the CAISO 

Tariff and as set forth herein), and (ii) any other failure by Seller to abide by the CAISO Tariff.  

The Parties agree that any Availability Incentive Payments, as defined in the CAISO Tariff, are 

for the benefit of the Seller and for Seller’s account and that any Non-Availability Charges, as 

defined in the CAISO Tariff, are the responsibility of the Seller and for Seller’s account.  In 

addition, if during the Delivery Term, the CAISO implements or has implemented any sanction or 

penalty related to scheduling, outage reporting, or generator operation, and any such sanctions or 

penalties are imposed upon the Facility due to the actions or inactions of Seller, the cost of the 

sanctions or penalties shall be the Seller’s responsibility.   

(c) CAISO Settlements.  Seller or its designee shall be responsible for all 

settlement functions with the CAISO related to the Facility.     
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4.4 Forecasting.  Seller shall provide the following non-binding Delivered Energy 

forecasts described below.  Seller shall use commercially reasonable efforts to forecast the 

Delivered Energy of the Facility accurately and to transmit such information via email or in another 

format reasonably agreed to by the Parties. Unless otherwise agreed, Seller shall Schedule the 

Facility with CAISO in accordance with the CAISO EIRP forecast into the CAISO Day-Ahead 

and Real-Time Market. 

(a) Annual Forecast of Delivered Energy.  No less than forty-five (45) days 

before (i) the first day of the first Contract Year of the Delivery Term and (ii) the beginning of 

each calendar year for every subsequent Contract Year during the Delivery Term, Seller shall 

provide a non-binding forecast of each month’s average-day expected Delivered Energy, by hour, 

for the following calendar year in a form reasonably acceptable to Buyer. 

(b) Monthly Forecast of Delivered Energy.  No less than thirty (30) days before 

the beginning of Commercial Operation, and thereafter ten (10) Business Days before the 

beginning of each month during the Delivery Term, Seller shall provide to Buyer and Buyer’s 

designee (if applicable) a non-binding forecast of the hourly Delivered Energy for each day of the 

following month in a form reasonably acceptable to Buyer. 

(c) Day-Ahead Forecast of Delivered Energy.  By 5:30 AM Pacific Prevailing 

Time on the Business Day immediately preceding the date of delivery, Seller shall provide Buyer 

with a non-binding forecast of the Facility’s Delivered Energy for each hour of the immediately 

succeeding day (“Day-Ahead Forecast”).  A Day-Ahead Forecast provided in a day prior to any 

non-Business Day(s) shall include Schedules for the immediate day, each succeeding non-

Business Day and the next Business Day.  Each Day-Ahead Forecast shall clearly identify, for 

each hour, Seller’s best estimate of the Facility’s expected Delivered Energy.  Seller may not 

change such Schedule past the deadlines provided in this section except in the event of a Forced 

Outage or Schedule change imposed by the CAISO, in which case Seller shall promptly provide 

Buyer with a copy of any and all updates to such Schedule indicating changes from the then-current 

Schedule.   

4.5 Dispatch Down/Curtailment.  Seller agrees to reduce the Facility’s generation by 

the amount and for the period set forth in any Curtailment Order.    

4.6 Reduction in Delivery Obligation.  For the avoidance of doubt, and in no way 

limiting Section 3.1 or Exhibit G: 

(a) Facility Maintenance.  Seller shall not during the months of June through 

September inclusive schedule any non-emergency maintenance that reduces the Energy generation 

capability of the Facility by more than fifteen percent (15%), unless (i) such outage is required to 

avoid damage to the Facility, (ii) such maintenance is necessary to maintain equipment warranties 

and cannot be scheduled outside the months of June through September, (iii) such outage is 

required in accordance with Prudent Operating Practices, or (iv) the Parties have agreed otherwise 

in writing. 
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(b) Forced Facility Outage.  Seller shall be permitted to reduce deliveries of 

Product during any Forced Facility Outage.  Seller shall provide Buyer with Notice and expected 

duration (if known) of any Forced Facility Outage.   

(c) System Emergencies and other Interconnection Events.  Seller shall be 

permitted to reduce deliveries of Product during any period of System Emergency or upon Notice 

of a Curtailment Order pursuant to the terms of this Agreement, the Interconnection Agreement or 

applicable tariff. 

(d) Health and Safety.  Seller shall be permitted to reduce deliveries of Product 

as necessary to maintain health and safety pursuant to Section 6.2. 

4.7 Guaranteed Energy Production.  Seller shall be required to deliver to Buyer no 

less than the Guaranteed Energy Production (as defined below) in each two (2) Contract Year 

block (as opposed to rolling) period during the Delivery Term (“Performance Measurement 

Period”).  “Guaranteed Energy Production” means an amount of Product, as measured in MWh, 

equal to one-hundred fifty percent (150%) of the average Expected Energy (as set forth on the 

Cover Sheet) for each Performance Measurement Period.  The calculation will be performed once 

each Performance Measurement Period, beginning with the second anniversary of the Delivery 

Term Start Date.  For purposes of determining whether Seller has achieved the Guaranteed Energy 

Production, Seller shall be deemed to have delivered to Buyer the Product in the amount it could 

reasonably have delivered to Buyer but was prevented from delivering to Buyer by reason of any 

Force Majeure events, Buyer’s failure to perform, or Curtailment Periods. If Seller fails to achieve 

the Guaranteed Energy Production amount in any Performance Measurement Period, Seller shall 

pay Buyer damages calculated in accordance with Exhibit G.   

4.8 WREGIS.  Seller shall, at its sole expense, but subject to Section 3.13, take all 

actions and execute all documents or instruments necessary to ensure that all WREGIS Certificates 

associated with all Renewable Energy Credits corresponding to all Delivered Energy are issued 

and tracked for purposes of satisfying the requirements of the California Renewables Portfolio 

Standard and transferred in a timely manner to Buyer for Buyer’s sole benefit.  Seller shall transfer 

the Renewable Energy Credits to Buyer.  Seller shall comply with all Laws, including the WREGIS 

Operating Rules, regarding the certification and transfer of such WREGIS Certificates to Buyer 

and Buyer shall be given sole title to all such WREGIS Certificates.  Seller shall be deemed to 

have satisfied the warranty in Section 4.8(g), provided that Seller fulfills its obligations under 

Sections 4.8(a) through (g) below. In addition: 

(a) Seller shall maintain the Project’s registration and account in WREGIS 

(“Seller’s WREGIS Account”) until the end of the Delivery Term.  Seller shall transfer the 

WREGIS Certificates from Seller’s WREGIS Account to the WREGIS account(s) of Buyer or the 

account(s) of a designee that Buyer identifies by Notice to Seller (“Buyer’s WREGIS Account”).  

Seller shall be responsible for all expenses associated with registering the Facility with WREGIS, 

establishing and maintaining Seller’s WREGIS Account, paying WREGIS Certificate issuance 

and transfer fees, and transferring WREGIS Certificates from Seller’s WREGIS Account to 

Buyer’s WREGIS Account. 
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(b) Seller shall transfer WREGIS Certificates to Buyer’s WREGIS Account on 

a monthly basis in accordance with the certification procedure established by the WREGIS 

Operating Rules.  Handling of fractional MWh amounts shall be conducted in accordance with the 

WREGIS Operating Rules and applicable WREGIS practices. Seller shall transfer any WREGIS 

Certificates created as a result of fractional MWh amounts to Buyer as soon as practicable upon 

creation of such certificates in WREGIS. 

(c) Seller shall, at its sole expense, ensure that the WREGIS Certificates for a 

given calendar month correspond with the Delivered Energy for such calendar month as evidenced 

by the Facility’s metered data. 

(d) Due to the ninety (90) day delay in the creation of WREGIS Certificates 

relative to the timing of invoice payment under Section 8.2, Buyer shall make an invoice payment 

for a given month in accordance with Section 8.2 before the WREGIS Certificates for such month 

are formally transferred to Buyer in accordance with the WREGIS Operating Rules and this 

Section 4.8.  Notwithstanding this delay, Buyer shall have all right and title to all such WREGIS 

Certificates in accordance with Section 4.2(b). 

(e) A “WREGIS Certificate Deficit” means any deficit or shortfall in 

WREGIS Certificates delivered to Buyer for a calendar month as compared to the Delivered 

Energy for the same calendar month (“Deficient Month”).  If any WREGIS Certificate Deficit is 

caused, or the result of any action or inaction, by Seller, and is not remedied within twenty (20) 

Business Days, then for purposes of calculating Buyer’s payment to Seller under Article 8, the 

amount of Delivered Energy in the Deficient Month shall be temporarily reduced by the amount 

of the WREGIS Certificate Deficit (the “Delivered Energy Holdback”) until such time the Seller 

delivers the deficient WREGIS Certificates to Buyer.  Upon remedy of any WREGIS Certificate 

Deficit for a given calendar month, Buyer shall promptly send payment to Seller for the Delivered 

Energy Holdback.  Without limiting Seller’s obligations under this Section 4.8, if a WREGIS 

Certificate Deficit is caused solely by an error or omission of WREGIS, the Parties shall cooperate 

in good faith to cause WREGIS to correct its error or omission.   

(f) If WREGIS changes the WREGIS Operating Rules after the Effective Date 

or applies the WREGIS Operating Rules in a manner inconsistent with this Section 4.8 after the 

Effective Date, the Parties promptly shall modify this Section 4.8 as reasonably required to cause 

and enable Seller to transfer to Buyer’s WREGIS Account a quantity of WREGIS Certificates for 

each given calendar month that corresponds to the Delivered Energy in the same calendar month. 

(g) Seller warrants that, subject to the timelines established by WREGIS, all 

necessary steps to allow the Renewable Energy Credits transferred to Buyer to be tracked in 

WREGIS will be taken prior to the first delivery under the contract.   

ARTICLE 5 

TAXES  

5.1 Allocation of Taxes and Charges.  Seller shall pay or cause to be paid all Taxes 

on or with respect to the Facility or on or with respect to the sale and making available of Product 

to Buyer, that are imposed on Product prior to the Delivery Point.  Buyer shall pay or cause to be 
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paid Buyer’s Share of all Taxes on or with respect to the delivery to and purchase by Buyer of 

Buyer Share of the Product that are imposed on Product at and from the Delivery Point (other than 

withholding or other Taxes imposed on Seller’s income, revenue, receipts or employees).  If a 

Party is required to remit or pay Taxes that are the other Party’s responsibility hereunder, such 

Party shall promptly pay the Taxes due and then seek and receive reimbursement from the other 

for such Taxes.  In the event any sale of Product hereunder is exempt from or not subject to any 

particular Tax, Buyer shall provide Seller with all necessary documentation within thirty (30) days 

after the Effective Date to evidence such exemption or exclusion.  If Buyer does not provide such 

documentation, then Buyer shall indemnify, defend, and hold Seller harmless from any liability 

with respect to Taxes from which Buyer claims it is exempt. 

5.2 Cooperation.  Each Party shall use reasonable efforts to implement the provisions 

of and administer this Agreement in accordance with the intent of the Parties to minimize all Taxes, 

so long as no Party is materially adversely affected by such efforts.  The Parties shall cooperate to 

minimize Tax exposure; provided, however, that neither Party shall be obligated to incur any 

financial or operational burden to reduce Taxes for which the other Party is responsible hereunder 

without receiving due compensation therefor from the other Party.  All Energy delivered by Seller 

to Buyer hereunder shall be a sale made at wholesale, with Buyer reselling such Energy. 

ARTICLE 6 

MAINTENANCE OF THE FACILITY  

6.1 Maintenance of the Facility.  Seller shall comply with Law and Prudent Operating 

Practice relating to the operation and maintenance of the Facility and the generation and sale of 

Product. 

6.2 Maintenance of Health and Safety.  Seller shall take reasonable safety 

precautions with respect to the operation, maintenance, repair and replacement of the Facility.  If 

Seller becomes aware of any circumstances relating to the Facility that create an imminent risk of 

damage or injury to any Person or any Person’s property, Seller shall take prompt, reasonable 

action to prevent such damage or injury in accordance with Law and Prudent Operating Practice.  

Such action may include disconnecting and removing all or a portion of the Facility, or suspending 

the supply of Energy to Buyer. 

ARTICLE 7 

METERING 

7.1 Metering.  Seller shall measure the amount of Delivered Energy produced by the 

Facility using an Approved Meter.  The Approved Meter is installed on the low voltage side of the 

Seller’s transformer, is appropriately calculated to reflect the loss between the high and low voltage 

sides of the transformer, and maintained at Seller’s cost.  If the Approved Meter is inaccurate, 

Seller will cause such meter to be promptly corrected in accordance with Prudent Operating 

Practices and CAISO or PTO, as applicable, requirements.  Seller will be responsible for any costs, 

fines or penalties, including imbalance charges as a result of the inaccurate meter.  The meter shall 

be kept under seal, such seals to be broken only when the meters are to be tested, adjusted, modified 

or relocated.  In the event that Seller breaks a seal, Seller shall notify Buyer as soon as practicable.  

In addition, Seller hereby agrees to provide all meter data to Buyer in a form reasonably acceptable 
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to Buyer, and consents to Buyer obtaining from CAISO or the PTO the meter data applicable to 

the Facility and all inspection, testing and calibration data and reports.  Seller and Buyer, or Seller’s 

Scheduling Coordinator, shall cooperate to allow both Parties to retrieve the meter reads from the 

CAISO Customer Market Results Interface and/or directly from the CAISO meter(s) at the 

Facility, as applicable.   

7.2 Meter Verification.  Every two years, if Seller has reason to believe there may be 

a meter malfunction, or upon Buyer’s reasonable request, Seller shall test the meter.  The tests 

shall be conducted by independent third parties qualified to conduct such tests.  Buyer shall be 

notified seven (7) days in advance of such tests and have a right to be present during such tests.  If 

a meter is inaccurate it shall be promptly repaired or replaced.  If a meter is inaccurate by more 

than one percent (1%) and it is not known when the meter inaccuracy commenced (if such evidence 

exists such date will be used to adjust prior invoices), then the invoices covering the period of time 

since the last meter test shall be adjusted for the amount of the inaccuracy on the assumption that 

the inaccuracy persisted during one-half of such period.   

ARTICLE 8 

INVOICING AND PAYMENT; CREDIT 

8.1 Invoicing.  Within fifteen (15) days after the end of each month during the Delivery 

Term, Seller shall deliver an invoice to Buyer for the Product delivered during such month. Each 

invoice shall provide Buyer (a) records of metered data, including CAISO metering and transaction 

data sufficient to document and verify the generation of Product by the Facility for any Settlement 

Period during the preceding month, including the amount of Product in MWh delivered during the 

prior billing period as set forth in CAISO T+12 settlement statements, the amount of Product in 

MWh produced by the Facility as read by the Approved Meter, the Contract Price applicable to 

such Product, and the LMP prices at the Facility PNode for each Settlement Period; (b) access to 

any records, including invoices or settlement data from the CAISO, necessary to verify the 

accuracy of any amount; and (c) be in a format specified by Buyer, covering the services provided 

in the preceding month determined in accordance with the applicable provisions of this Agreement.   

Seller’s invoice shall reflect (i) Delivered Energy multiplied by the Contract Price and (ii) the 

CAISO Credit.  

The monthly invoice for any given hour shall be calculated as follows:  

(QDE * CP) minus the CAISO Credit 

Where: 

QDE = Total Delivered Energy 

CP = Contract Price 

 

CAISO Credit = (Buyer’s Share * QDA * DA LMP) + (Buyer’s Share * (QRT-QDA) 

* FMM LMP)  

Where: 
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QDA= Total scheduled volume that clears in the Day-Ahead Market at the Facility PNode 

as designated by the CAISO. 

QRT = Total scheduled volume that clears in the CAISO FMM Market at the Project 

PNode as designated by the CAISO. 

DA LMP = CAISO Day-Ahead LMP price published at the Facility PNode as designated 

by the CAISO. 

FMM LMP = CAISO FMM LMP price published at the Facility PNode as designated by 

the CAISO. 

For settlement purposes, the DA and FMM LMP will be deemed to have a floor of $0.00/MWh. 

Such amounts will be adjusted on the monthly invoice. 

In the event Seller fails to submit Day-Ahead Economic Bids, the QDA and QRT will be deemed 

to be the EIRP forecast for purposes of calculating the CAISO Credit. 

Example CAISO Credit calculations are included in Exhibit E. 

8.2 Payment.  Buyer shall make payment to Seller for the Product by wire transfer or 

ACH payment to the bank account provided on each monthly invoice.  Buyer shall pay undisputed 

invoice amounts in accordance with (a) the monthly distribution date under Member’s Lockbox 

Arrangement, if existing, of the month in which the invoice was received, provided that such 

invoice was received by the fifteenth (15th) day of the month, otherwise the invoice will be paid 

on the next month’s monthly distribution date, or (b) if the Member’s Lockbox Arrangement is no 

longer existing, then on the later of (i) the twentieth (20th) day of the month or (ii) ten (10) days 

from receipt of the invoice.  If such due date falls on a weekend or legal holiday, such due date 

shall be the next Business Day.  Payments made after the due date will be considered late and will 

bear interest on the unpaid balance.  If the amount due is not paid on or before the due date or if 

any other payment that is due and owing from one party to another is not paid on or before its 

applicable due date, a late payment charge shall be applied to the unpaid balance and shall be 

added to the next billing statement.  Such late payment charge shall be calculated based on an 

annual Interest Rate equal to the prime rate published on the date of the invoice in The Wall Street 

Journal (or, if The Wall Street Journal is not published on that day, the next succeeding date of 

publication), plus two percent (2%) (the “Interest Rate”).  If the due date occurs on a day that is 

not a Business Day, the late payment charge shall begin to accrue on the next succeeding Business 

Day. 

8.3 Books and Records.  To facilitate payment and verification, each Party shall 

maintain all books and records necessary for billing and payments, including copies of all invoices 

under this Agreement, for a period of at least two (2) years or as otherwise required by Law. Upon 

fifteen (15) days’ Notice to Seller, Buyer shall be granted reasonable access to the accounting 

books and records pertaining to all invoices generated pursuant to this Agreement. 

8.4 Payment Adjustments; Billing Errors.  Payment adjustments shall be made if 

Buyer or Seller discovers there have been good faith inaccuracies in invoicing that are not 

otherwise disputed under Section 8.5, there is determined to have been a meter inaccuracy 

sufficient to require a payment adjustment, or if CAISO recalculates amounts due or owing in 
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respect of prior periods.  If the required adjustment is in favor of Buyer, Buyer’s monthly payment 

shall be credited in an amount equal to the adjustment.  If the required adjustment is in favor of 

Seller, Seller shall add the adjustment amount to Buyer’s next monthly invoice.  Adjustments in 

favor of either Buyer or Seller shall bear interest, until settled in full, in accordance with Section 

8.2, accruing from the date on which the non-erring Party received Notice thereof. 

8.5 Billing Disputes.  Buyer or Seller may, in good faith, dispute the correctness of any 

invoice or any adjustment to an invoice rendered under this Agreement or adjust any invoice for 

any arithmetic or computational error within twenty-four (24) months of the date the invoice, or 

adjustment to an invoice, was rendered. In the event an invoice or portion thereof, or any other 

claim or adjustment arising hereunder, is disputed, payment of the undisputed portion of the 

invoice shall be required to be made when due. Any invoice dispute or invoice adjustment shall be 

in writing and shall state the basis for the dispute or adjustment. Payment of the disputed amount 

shall not be required until the dispute is resolved. Upon resolution of the dispute, any required 

payment shall be made within five (5) Business Days of such resolution along with interest accrued 

at the Interest Rate from and including the original due date to but excluding the date paid. 

Inadvertent overpayments shall be returned upon request or deducted by the party receiving such 

overpayment from subsequent payments, with interest accrued at the Interest Rate from and 

including the date of such overpayment to but excluding the date repaid or deducted by the party 

receiving such overpayment. Any dispute with respect to an invoice is waived if the other party is 

not notified in accordance with this Section 8.5 within twenty-four (24) months after the invoice 

is rendered or subsequently adjusted, except to the extent any misinformation was from a third 

party not affiliated with any party and such third party corrects its information after the twelve-

month period.  If an invoice is not rendered within twenty-four (24) months after the close of the 

month during which performance occurred, the right to payment for such performance is waived.   

8.6 Netting of Payments.  The Parties hereby agree that they shall discharge 

undisputed mutual debts and payment obligations due and owing to each other on the same date 

through netting, in which case all amounts owed by each Party to the other Party for the purchase 

and sale of Product during the monthly billing period under this Agreement or otherwise arising 

out of this Agreement, including any related damages calculated pursuant to Exhibits B and G, 

interest, and payments or credits, shall be netted so that only the excess amount remaining due 

shall be paid by the Party who owes it. 

8.7 Seller’s Development Security.  To secure its obligations under this Agreement, 

Seller shall deliver Development Security to Buyer within thirty (30) days of the Effective Date.  

Seller shall maintain the Development Security in full force and effect; provided that Seller shall 

have no obligation to replenish such Development Security.  Upon the earlier of (i) Seller’s 

delivery of the Performance Security, or (ii) sixty (60) days after termination of this Agreement, 

Buyer shall return the Development Security to Seller, less the amounts drawn in accordance with 

this Agreement.     

8.8 Seller’s Performance Security.  To secure its obligations under this Agreement, 

Seller shall deliver Performance Security to Buyer on or before the Delivery Term Start Date.  If 

the Performance Security is not in the form of cash or Letter of Credit, it shall be substantially in 

the form set forth in Exhibit L.  Seller shall maintain the Performance Security in full force and 

effect until the following have occurred: (A) the Delivery Term has expired or terminated early; 



 

 28 

and (B) all payment obligations of the Seller arising under this Agreement, including compensation 

for penalties, Termination Payment, indemnification payments or other damages are paid in full 

(whether directly or indirectly such as through set-off or netting); provided that Seller shall have 

no obligation to replenish such Performance Security.  Following the occurrence of both events, 

Buyer shall return to Seller the unused portion of the Performance Security within ten (10) 

Business Days.    

8.9 Financial Statements.  In the event a Guaranty is provided as Performance 

Security in lieu of cash or a Letter of Credit, Seller shall provide to Buyer, or cause the Guarantor 

to provide to Buyer, unaudited quarterly and annual audited financial statements of the Guarantor 

(including a balance sheet and statements of income and cash flows), all prepared in accordance 

with generally accepted accounting principles in the United States, consistently applied.  Seller 

shall be deemed to have satisfied the foregoing financial statement delivery requirement if 

unaudited and audited (as applicable) financial statements of the Guarantor are publicly available 

on the SEC EDGAR information retrieval system or on an Internet page maintained by such entity 

for those fiscal periods that such entity is required to prepare such statements under applicable law 

and exchange requirements.  In any event, Buyer shall provide to Seller unaudited quarterly 

financial statements on or before December 1 of each year and audited annual financial statements 

on or before April 15 of each year, in each case including a balance sheet and statements of income 

and cash flows, all prepared in accordance with generally accepted accounting principles in the 

United States, consistently applied, from the Effective Date until Buyer obtains a credit rating 

reasonably satisfactory to Seller. 

8.10 First Priority Security Interest in Cash or Cash Equivalent Collateral.  To 

secure its obligations under this Agreement, and until released as provided herein, Seller hereby 

grants to Buyer a present and continuing first-priority security interest (“Security Interest”) in, 

and lien on (and right to net against), and assignment of the Development Security, Performance 

Security, any other cash collateral and cash equivalent collateral posted pursuant to Sections 8.7 

and 8.8 and any and all interest thereon or proceeds resulting therefrom or from the liquidation 

thereof, whether now or hereafter held by, on behalf of, or for the benefit of Buyer, and Seller 

agrees to take all action as Buyer reasonably requires in order to perfect Buyer’s Security Interest 

in, and lien on (and right to net against), such collateral and any and all proceeds resulting 

therefrom or from the liquidation thereof. 

Upon or any time after the occurrence of an Event of Default caused by Seller, an Early 

Termination Date resulting from an Event of Default caused by Seller, or an occasion provided for 

in this Agreement where Buyer is authorized to retain all or a portion of the Development Security 

or Performance Security, Buyer may do any one or more of the following (in each case subject to 

the final sentence of this Section 8.10): 

(a) Exercise any of its rights and remedies with respect to the Development 

Security and Performance Security, including any such rights and remedies under law then in 

effect; 

(b) Draw on any outstanding Letter of Credit issued for its benefit and retain 

any cash held by Buyer as Development Security or Performance Security; and 
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(c) Liquidate all Development Security or Performance Security (as applicable) 

then held by or for the benefit of Buyer free from any claim or right of any nature whatsoever of 

Seller, including any equity or right of purchase or redemption by Seller. 

Buyer shall apply the proceeds of the collateral realized upon the exercise of any such rights or 

remedies to reduce Seller’s obligations under this Agreement (Seller remains liable for any amounts 

owing to Buyer after such application), subject to Buyer’s obligation to return any surplus proceeds 

remaining after these obligations are satisfied in full. 

8.11 Buyer Credit Support.   

(a)  To secure Buyer’s obligations under this Agreement, Seller shall have the right to 

execute a Joinder, which shall allow Seller to become a PPA Provider and Secured Creditor under 

the Intercreditor and Collateral Agency Agreement for so long as Member is subject to the Security 

Agreement and Lockbox Account (or any successor arrangement generally available to Member’s 

creditors) (the current arrangement and any successor arrangement generally available to Buyer’s 

creditors is the “Member Lockbox Arrangement”); provided, however, that if (i) Member has a 

Credit Rating of at least “Baa3” or higher by Moody’s or “BBB-” or higher by S&P or (ii) Member 

provides Performance Security, then so long as Buyer (or Member, as applicable) is not in default 

under this Agreement, and Member is not in default under the Member Lockbox Arrangement, 

Buyer may request the dissolution of the Member Lockbox Arrangement and Seller hereby agrees 

that (x) its security interest under the Member Lockbox Arrangement shall terminate, without 

further action, effective upon the termination of the security interests of all other PPA Providers 

under the Member Lockbox Arrangement and (y) if requested by Buyer or Member, Seller would 

promptly execute a written termination statement confirming such termination in accordance with 

the Member Lockbox Arrangement.  

(b)   Under the Member Lockbox Arrangement: 

(i) Buyer shall cause Member to provide notice to Seller of the termination of 

all security interests under the Security Agreement. 

(ii)   Buyer further agrees it will not cause Member to create any additional 

security interests (i) under the Security Agreement on terms more favorable than those 

currently offered to Seller, or (ii) under any arrangement similar to the Security Agreement 

that is generally available to Member’s creditors unless Seller is offered the right to 

participate in such arrangement on terms no less favorable than those offered to the other 

participants.   

(iii) In addition, so long as Buyer (or Member, as applicable) is not in default 

under this Agreement and Member is not in default under the Intercreditor and Collateral 

Agency Agreement and the Security Agreement, Buyer may request the dissolution of the 

current Member Lockbox Arrangement in order to permit Member to enter into a 

substantially similar successor Member Lockbox Arrangement and, provided that Seller is 

allowed to become a PPA Provider and Secured Creditor under the successor Member 

Lockbox Arrangement, Seller hereby agrees that (x) its security interest under the Security 

Agreement shall terminate, without further action, effective upon the termination of the 
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security interests of all other PPA Providers under the Security Agreement, and (y) if 

requested by Buyer, Seller would promptly execute a written termination statement 

confirming such termination in accordance with Section 7.12 of the Security Agreement.  

8.12 No Additional Credit Support. 

This Agreement sets forth the entirety of the agreement of the Parties regarding credit, collateral 

and adequate assurances.  Except as expressly set forth herein, 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, or will have reasonable grounds 

for insecurity with respect to the creditworthiness of a Party or Member that is complying with the 

relevant provisions of this Agreement; and 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 9 

NOTICES 

9.1 Addresses for the Delivery of Notices.  Any Notice required, permitted, or 

contemplated hereunder shall be in writing, shall be addressed to the Party to be notified at the 

address set forth on Exhibit N or at such other address or addresses as a Party may designate for 

itself from time to time by Notice hereunder. 

9.2 Acceptable Means of Delivering Notice.  Each Notice required, permitted, or 

contemplated hereunder shall be deemed to have been validly served, given or delivered as 

follows:  (a) if sent by United States mail with proper first class postage prepaid, three (3) Business 

Days following the date of the postmark on the envelope in which such Notice was deposited in 

the United States mail; (b) if sent by a regularly scheduled overnight delivery carrier with delivery 

fees either prepaid or an arrangement with such carrier made for the payment of such fees, the next 

Business Day after the same is delivered by the sending Party to such carrier; (c) if sent by 

electronic communication (including electronic mail, facsimile, or other electronic means) and if 

concurrently with the transmittal of such electronic communication the sending Party provides a 

copy of such electronic Notice by hand delivery or express courier, at the time indicated by the 

time stamp upon delivery; or (d) if delivered in person, upon receipt by the receiving Party.  

Notwithstanding the foregoing, Notices of outages or other scheduling or dispatch information or 

requests may be sent by electronic communication and shall be considered delivered upon 

successful completion of such transmission.   

ARTICLE 10 

FORCE MAJEURE 

10.1 Definition. 

(a) “Force Majeure Event” means any act or event that delays or prevents a 

Party from timely performing all or a portion of its obligations under this Agreement or from 

complying with all or a portion of the conditions under this Agreement if such act or event, despite 

the exercise of reasonable efforts, cannot be avoided by and is beyond the reasonable control 
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(whether direct or indirect) of and without the fault or negligence of the Party relying thereon as 

justification for such delay, nonperformance, or noncompliance. 

(b) Without limiting the generality of the foregoing, so long as the following 

events, despite the exercise of reasonable efforts, cannot be avoided by, and are beyond the 

reasonable control (whether direct or indirect) of and without the fault or negligence of the Party 

relying thereon as justification for such delay, nonperformance or noncompliance, a Force Majeure 

Event may include an act of God or the elements, such as flooding, lightning, hurricanes, 

tornadoes, or ice storms; explosion; fire; volcanic eruption; flood; epidemic; landslide; mudslide; 

sabotage; terrorism; earthquake; or other cataclysmic events; turbine serial defect, Catastrophic 

Failures; pursuant to environmental guidance or applicable law; an act of public enemy; war; 

blockade; civil insurrection; riot; civil disturbance; or strikes or other labor difficulties caused or 

suffered by a Party or any third party except as set forth below.  

(c) Notwithstanding the foregoing, the term “Force Majeure Event” does not 

include (i) economic conditions that render a Party’s performance of this Agreement at the 

Contract Price unprofitable or otherwise uneconomic (including Buyer’s ability to buy Energy at 

a lower price, or Seller’s ability to sell Energy generated by the Facility at a higher price, than the 

Contract Price); (ii) Seller’s inability to obtain permits or approvals of any type for the 

construction, operation, or maintenance of the Facility, except to the extent such inability is caused 

by a Force Majeure Event; (iii) the inability of a Party to make payments when due under this 

Agreement; (iv) a Curtailment Order; (v) Seller’s inability to obtain sufficient labor, equipment, 

materials, or other resources to build or operate the Facility except to the extent such inability is 

caused by a Force Majeure Event; (vi) a strike, work stoppage or labor dispute limited only to any 

one or more of Seller, Seller’s Affiliates, Seller’s contractors, their subcontractors thereof or any 

other third party employed by Seller to work on the Facility; or (vii) any equipment failure (other 

than Catastrophic Failures) except if such equipment failure is caused by a Force Majeure Event. 

10.2 No Liability If a Force Majeure Event Occurs.  Neither Seller nor Buyer shall 

be liable to the other Party in the event it is prevented from performing its obligations hereunder 

in whole or in part due to a Force Majeure Event.  The Party rendered unable to fulfill any 

obligation by reason of a Force Majeure Event shall take reasonable actions necessary to remove 

such inability with due speed and diligence.  Nothing herein shall be construed as permitting that 

Party to continue to fail to perform after said cause has been removed.  The obligation to use due 

speed and diligence shall not be interpreted to require resolution of labor disputes by acceding to 

demands of the opposition when such course is inadvisable in the discretion of the Party having 

such difficulty.  Neither Party shall be considered in breach or default of this Agreement if and to 

the extent that any failure or delay in the Party’s performance of one or more of its obligations 

hereunder is caused by a Force Majeure Event.  The occurrence and continuation of a Force 

Majeure Event shall not suspend or excuse the obligation of a Party to make any payments due 

hereunder. 

10.3 Notice.  In the event of any delay or nonperformance resulting from a Force 

Majeure Event, the Party suffering the Force Majeure Event shall (a) as soon as practicable, notify 

the other Party in writing of the nature, cause, estimated date of commencement thereof, and the 

anticipated extent of any delay or interruption in performance, and (b) notify the other Party in 

writing of the cessation or termination of such Force Majeure Event, all as known or estimated in 
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good faith by the affected Party; provided, however, that a Party’s failure to give timely Notice 

shall not affect such Party’s ability to assert that a Force Majeure Event has occurred unless the 

delay in giving Notice materially prejudices the other Party. 

10.4 Termination Following Force Majeure Event.  If a Force Majeure Event has 

occurred that has caused either Party to be wholly or partially unable to perform its obligations 

hereunder, and has continued for a consecutive twelve (12) month period, then the non-claiming 

Party may terminate this Agreement upon written Notice to the other Party with respect to the 

Facility experiencing the Force Majeure Event.  Upon any such termination, the non-claiming 

Party shall have no liability to the Party claiming Force Majeure Event, save and except for those 

obligations specified in Section 2.1(b).  

ARTICLE 11 

DEFAULTS; REMEDIES; TERMINATION 

11.1 Events of Default.  An “Event of Default” shall mean,  

(a) with respect to a Party (the “Defaulting Party”) that is subject to the Event 

of Default the occurrence of any of the following: 

(i) the failure by such Party to make, when due, any payment required 

pursuant to this Agreement and such failure is not remedied within ten (10) 

Business Days after Notice thereof; 

(ii) any representation or warranty made by such Party herein is false or 

misleading in any material respect when made or when deemed made or repeated, 

and such default is not remedied within thirty (30) days after Notice thereof; 

(iii) the failure by such Party to perform any material covenant or 

obligation set forth in this Agreement (except to the extent constituting a separate 

Event of Default) and such failure is not remedied within thirty (30) days after 

Notice thereof; 

(iv) such Party becomes Bankrupt;  

(v) such Party assigns this Agreement or any of its rights hereunder 

other than in compliance with Section 14.2(b), as appropriate; or  

(vi) such Party consolidates or amalgamates with, or merges with or into, 

or transfers all or substantially all of its assets to, another entity and, at the time of 

such consolidation, amalgamation, merger or transfer, the resulting, surviving or 

transferee entity fails to assume all the obligations of such Party under this 

Agreement to which it or its predecessor was a party by operation of Law or 

pursuant to an agreement reasonably satisfactory to the other Party. 

(vii) with respect to any Guaranty provided for the benefit of a Party, the 

failure by the posting Party to provide for the benefit of the other Party either (1) 

cash, (2) a replacement Guaranty from a different Guarantor meeting the criteria 
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set forth in the definition of Guarantor, or (3) a replacement Letter of Credit from 

an issuer meeting the criteria set forth in the definition of Letter of Credit, in each 

case, in the amount required hereunder within ten (10) Business Days after the 

posting Party receives Notice of the occurrence of any of the following events: 

(A) if any representation or warranty made by the Guarantor in 

connection with this Agreement is false or misleading in any material 

respect when made or when deemed made or repeated, and such default is 

not remedied within thirty (30) days after Notice thereof; 

(B) the failure of the Guarantor to make any payment required 

or to perform any other material covenant or obligation in any Guaranty; 

(C) the Guarantor becomes Bankrupt;  

(D) the Guarantor shall fail to meet the criteria for an acceptable 

Guarantor as set forth in the definition of Guarantor; 

(E) the failure of the Guaranty to be in full force and effect (other 

than in accordance with its terms) prior to the indefeasible satisfaction of all 

obligations of Seller hereunder; or 

(F) the Guarantor shall repudiate, disaffirm, disclaim, or reject, 

in whole or in part, or challenge the validity of any Guaranty; or 

(viii) with respect to any outstanding Letter of Credit provided for the 

benefit of a Party that is not then required under this Agreement to be canceled or 

returned, the failure by the Posting Party to provide for the benefit of the other Party 

either (1) cash, or (2) a substitute Letter of Credit from a different issuer meeting 

the criteria set forth in the definition of Letter of Credit, in each case, in the amount 

required hereunder within five (5) Business Days after the posting Party receives 

Notice of the occurrence of any of the following events:   

(A) the issuer of the outstanding Letter of Credit shall fail to 

maintain a Credit Rating of at least “A-” by S&P or “A3” by Moody’s;  

(B) the issuer of such Letter of Credit becomes Bankrupt; 

(C) the issuer of the outstanding Letter of Credit shall fail to 

comply with or perform its obligations under such Letter of Credit and such 

failure shall be continuing after the lapse of any applicable grace period 

permitted under such Letter of Credit;  

(D) the issuer of the outstanding Letter of Credit shall fail to 

honor a properly documented request to draw on such Letter of Credit;  
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(E) the issuer of the outstanding Letter of Credit shall disaffirm, 

disclaim, repudiate or reject, in whole or in part, or challenge the validity 

of, such Letter of Credit;  

(F) such Letter of Credit fails or ceases to be in full force and 

effect at any time; or  

(G) Seller shall fail to renew or cause the renewal of each 

outstanding Letter of Credit on a timely basis as provided in the relevant 

Letter of Credit and as provided in accordance with this Agreement, and in 

no event less than thirty (30) days prior to the expiration of the outstanding 

Letter of Credit. 

(b) with respect to Seller as the Defaulting Party, the occurrence of any of the 

following: 

(i) if at any time, Seller delivers or attempts to deliver Energy to the 

Delivery Point for sale under this Agreement that was not generated by the Facility; 

(ii) the failure by Seller to begin deliveries of Product by the Delivery 

Term Start Date; 

(iii) if, in any Contract Year, the Adjusted Energy Production amount is 

not at least fifty percent (50%) of the Expected Energy amount for the current 

Contract Year; 

(iv) if, the Adjusted Energy Production amount is not at least sixty-five 

percent (65%) of the Expected Energy amount for two consecutive Contract Years; 

or 

(v) failure by Seller to satisfy the collateral requirements pursuant to 

Sections 8.7 or 8.8.  

(c) with respect to Buyer as the Defaulting Party, the occurrence of any of the 

following: 

(i) if Member defaults under the Member Lockbox Arrangement; or  

(ii) the failure by Buyer to satisfy the collateral requirements pursuant 

to Section 8.11.  

11.2 Remedies; Declaration of Early Termination Date.  If an Event of Default with 

respect to a Defaulting Party shall have occurred and be continuing, the other Party (“Non-

Defaulting Party”) shall have the following rights: 

(a)  to send Notice, designating a day, no earlier than the day such Notice is 

deemed to be received and no later than twenty (20) days after such Notice is deemed to be 

received, as an early termination date of this Agreement (“Early Termination Date”) that 
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terminates this Agreement (the “Terminated Transaction”) and ends the Delivery Term effective 

as of the Early Termination Date; 

(b) to accelerate all amounts owing between the Parties, and to collect as 

liquidated damages either (i) the Damage Payment (in the case of an Event of Default by Seller 

occurring before the Delivery Term Start Date) or (ii) the Termination Payment calculated in 

accordance with Section 11.3 below (in the case of any other Event of Default by either Party);  

(c) to withhold any payments due to the Defaulting Party under this Agreement;  

(d) to suspend performance; and  

(e) to exercise any other right or remedy available at law or in equity, including 

specific performance or injunctive relief, except to the extent such remedies are expressly limited 

under this Agreement; 

provided, that payment by the Defaulting Party of the Damage Payment or Termination Payment, 

as applicable, shall constitute liquidated damages and the Non-Defaulting Party’s sole and 

exclusive remedy for any Terminated Transaction and the Event of Default related thereto. 

11.3 Termination Payment.  The Termination Payment (“Termination Payment”) for 

a Terminated Transaction shall be the aggregate of all Settlement Amounts plus any or all other 

amounts due to the Non-Defaulting Party netted into a single amount.  The Non-Defaulting Party 

shall calculate, in a commercially reasonable manner, a Settlement Amount for the Terminated 

Transaction as of the Early Termination Date.  In no event shall the Non-Defaulting Party owe any 

Termination Payment to the Defaulting Party.  Third parties supplying information for purposes 

of the calculation of Gains or Losses may include, without limitation, dealers in the relevant 

markets, end-users of the relevant product, information vendors and other sources of market 

information.  The Settlement Amount shall not include consequential, incidental, punitive, 

exemplary, indirect or business interruption damages; provided, however, that any lost Capacity 

Attributes and Green Attributes shall be deemed direct damages covered by this Agreement.  

Without prejudice to the Non-Defaulting Party’s duty to mitigate, the Non-Defaulting Party shall 

not have to enter into replacement transactions to establish a Settlement Amount.  Each Party 

agrees and acknowledges that (a) the actual damages that the Non-Defaulting Party would incur 

in connection with a Terminated Transaction would be difficult or impossible to predict with 

certainty, (b) the Termination Payment described in this Section is a reasonable and appropriate 

approximation of such damages, and (c) the Termination Payment described in this Section is the 

exclusive remedy of the Non-Defaulting Party in connection with a Terminated Transaction but 

shall not otherwise act to limit any of the Non-Defaulting Party’s rights or remedies if the Non-

Defaulting Party does not elect a Terminated Transaction as its remedy for an Event of Default by 

the Defaulting Party.   

11.4 Notice of Payment of Termination Payment.  As soon as practicable after a 

Terminated Transaction, Notice shall be given by the Non-Defaulting Party to the Defaulting Party 

of the amount of the Termination Payment and whether the Termination Payment is due to the 

Non-Defaulting Party.  The Notice shall include a written statement explaining in reasonable detail 

the calculation of such amount and the sources for such calculation.  The Termination Payment 
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shall be made to the Non-Defaulting Party, as applicable, within ten (10) Business Days after such 

Notice is effective.   

11.5 Disputes With Respect to Termination Payment.  If the Defaulting Party 

disputes the Non-Defaulting Party’s calculation of the Termination Payment, in whole or in part, 

the Defaulting Party shall, within five (5) Business Days of receipt of the Non-Defaulting Party’s 

calculation of the Termination Payment, provide to the Non-Defaulting Party a detailed written 

explanation of the basis for such dispute.  Disputes regarding the Termination Payment shall be 

determined in accordance with Article 16.   

11.6 Rights And Remedies Are Cumulative.  Except where liquidated damages are 

provided as the exclusive remedy, the rights and remedies of a Party pursuant to this Article 11 

shall be cumulative and in addition to the rights of the Parties otherwise provided in this 

Agreement. 

11.7 Mitigation.  Any Non-Defaulting Party shall be obligated to mitigate its Costs, 

Losses and damages resulting from any Event of Default of the other Party under this Agreement. 

ARTICLE 12 

LIMITATION OF LIABILITY AND EXCLUSION OF WARRANTIES. 

12.1 No Consequential Damages.  EXCEPT TO THE EXTENT PART OF AN 

EXPRESS REMEDY OR MEASURE OF DAMAGES HEREIN, NEITHER PARTY SHALL BE 

LIABLE TO THE OTHER OR ITS INDEMNIFIED PERSONS FOR ANY SPECIAL, 

PUNITIVE, EXEMPLARY, INDIRECT, OR CONSEQUENTIAL DAMAGES, OR LOSSES OR 

DAMAGES FOR LOST REVENUE OR LOST PROFITS, WHETHER FORESEEABLE OR 

NOT, ARISING OUT OF, OR IN CONNECTION WITH THIS AGREEMENT, BY STATUTE, 

IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE.   

12.2 Waiver and Exclusion of Other Damages.  THE PARTIES CONFIRM THAT 

THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS 

AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF.  ALL LIMITATIONS OF 

LIABILITY CONTAINED IN THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, 

THOSE PERTAINING TO SELLER’S LIMITATION OF LIABILITY AND THE PARTIES’ 

WAIVER OF CONSEQUENTIAL DAMAGES, SHALL APPLY EVEN IF THE REMEDIES 

FOR BREACH OF WARRANTY PROVIDED IN THIS AGREEMENT ARE DEEMED TO 

“FAIL OF THEIR ESSENTIAL PURPOSE” OR ARE OTHERWISE HELD TO BE INVALID 

OR UNENFORCEABLE. 

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS AND EXCLUSIVE 

REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR 

MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, THE 

OBLIGOR’S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND 

ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED.   

IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN, THE 

OBLIGOR’S LIABILITY SHALL BE LIMITED TO DIRECT DAMAGES ONLY.  THE 

VALUE OF ANY TAX BENEFITS, DETERMINED ON AN AFTER-TAX BASIS, LOST DUE 
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TO BUYER’S DEFAULT (WHICH SELLER HAS NOT BEEN ABLE TO MITIGATE AFTER 

USE OF REASONABLE EFFORTS) AND AMOUNTS DUE IN CONNECTION WITH THE 

RECAPTURE OF ANY RENEWABLE ENERGY INCENTIVES, IF ANY, SHALL BE 

DEEMED TO BE DIRECT DAMAGES. 

TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE 

LIQUIDATED, INCLUDING UNDER SECTIONS 3.9, 4.6, 4.7, 11.2 AND 11.3, AND AS 

PROVIDED IN EXHIBIT B AND EXHIBIT G, THE PARTIES ACKNOWLEDGE THAT THE 

DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, THAT OTHERWISE 

OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT, AND THAT THE 

LIQUIDATED DAMAGES CONSTITUTE A REASONABLE APPROXIMATION OF THE 

ANTICIPATED HARM OR LOSS. IT IS THE INTENT OF THE PARTIES THAT THE 

LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES 

BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING 

THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT 

OR CONCURRENT, OR ACTIVE OR PASSIVE.  THE PARTIES HEREBY WAIVE ANY 

RIGHT TO CONTEST SUCH PAYMENTS AS AN UNREASONABLE PENALTY. 

THE PARTIES ACKNOWLEDGE AND AGREE THAT MONEY DAMAGES AND THE 

EXPRESS REMEDIES PROVIDED FOR HEREIN ARE AN ADEQUATE REMEDY FOR THE 

BREACH BY THE OTHER OF THE TERMS OF THIS AGREEMENT, AND EACH PARTY 

WAIVES ANY RIGHT IT MAY HAVE TO SPECIFIC PERFORMANCE WITH RESPECT TO 

ANY OBLIGATION OF THE OTHER PARTY UNDER THIS AGREEMENT. 

ARTICLE 13 

REPRESENTATIONS AND WARRANTIES; AUTHORITY  

13.1 Seller’s Representations and Warranties.  As of the Effective Date, Seller 

represents and warrants as follows: 

(a) Seller is a limited liability company, duly organized, validly existing and in 

good standing under the laws of the jurisdiction of its formation, and is qualified to conduct 

business in each jurisdiction where the failure to so qualify would have a material adverse effect 

on the business or financial condition of Seller. 

(b) Seller has the power and authority to enter into and perform this Agreement 

and is not prohibited from entering into this Agreement or discharging and performing all 

covenants and obligations on its part to be performed under and pursuant to this Agreement, except 

where such failure does not have a material adverse effect on Seller’s performance under this 

Agreement.  The execution, delivery and performance of this Agreement by Seller has been duly 

authorized by all necessary corporate action on the part of Seller and does not and will not require 

the consent of any trustee or holder of any indebtedness or other obligation of Seller or any other 

party to any other agreement with Seller. 

(c) The execution and delivery of this Agreement, consummation of the 

transactions contemplated herein, and fulfillment of and compliance by Seller with the provisions 

of this Agreement will not conflict with or constitute a breach of or a default under any Law 
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presently in effect having applicability to Seller, subject to any permits that have not yet been 

obtained by Seller, the documents of formation of Seller or any outstanding trust indenture, deed 

of trust, mortgage, loan agreement or other evidence of indebtedness or any other agreement or 

instrument to which Seller is a party or by which any of its property is bound. 

(d) This Agreement has been duly executed and delivered by Seller.  This 

Agreement is a legal, valid and binding obligation of Seller enforceable in accordance with its 

terms, except as limited by laws of general applicability limiting the enforcement of creditors’ 

rights or by the exercise of judicial discretion in accordance with general principles of equity. 

(e)  The Facility is located in the State of California. 

13.2 Buyer’s Representations and Warranties.  As of the Effective Date, Buyer 

represents and warrants as follows: 

(a) Buyer is a joint powers authority and a validly existing community choice 

aggregator, duly organized, validly existing and in good standing under the laws of the State of 

California and the rules, regulations and orders of the California Public Utilities Commission, and 

is qualified to conduct business in each jurisdiction of the Joint Powers Agreement members. All 

persons making up the governing body of Buyer are the elected or appointed incumbents in their 

positions and hold their positions in good standing in accordance with the Joint Powers Agreement 

and other Law. 

(b) Buyer has the power and authority to enter into and perform this Agreement 

and is not prohibited from entering into this Agreement or discharging and performing all 

covenants and obligations on its part to be performed under and pursuant to this Agreement, except 

where such failure does not have a material adverse effect on Buyer’s performance under this 

Agreement. The execution, delivery and performance of this Agreement by Buyer has been duly 

authorized by all necessary action on the part of Buyer and does not and will not require the consent 

of any trustee or holder of any indebtedness or other obligation of Buyer or any other party to any 

other agreement with Buyer. 

(c) The execution and delivery of this Agreement, consummation of the 

transactions contemplated herein, and fulfillment of and compliance by Buyer with the provisions 

of this Agreement will not conflict with or constitute a breach of or a default under any Law 

presently in effect having applicability to Buyer, including but not limited to community choice 

aggregation, the Joint Powers Act, competitive bidding, public notice, open meetings, election, 

referendum, or prior appropriation requirements, the documents of formation of Buyer or any 

outstanding trust indenture, deed of trust, mortgage, loan agreement or other evidence of 

indebtedness or any other agreement or instrument to which Buyer is a party or by which any of 

its property is bound. 

(d) This Agreement has been duly executed and delivered by Buyer.  This 

Agreement is a legal, valid and binding obligation of Buyer enforceable in accordance with its 

terms, except as limited by laws of general applicability limiting the enforcement of creditors’ 

rights or by the exercise of judicial discretion in accordance with general principles of equity. 
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(e) Buyer warrants and covenants that with respect to its contractual obligations 

under this Agreement, it will not claim immunity on the grounds of sovereignty or similar grounds 

with respect to itself or its revenues or assets from (1) suit, (2) jurisdiction of court, (3) relief by 

way of injunction, order for specific performance or recovery of property, (4) attachment of assets, 

or (5) execution or enforcement of any judgment. 

13.3 General Covenants.  Each Party covenants that commencing on the Effective Date 

and continuing throughout the Contract Term: 

(a) It shall continue to be duly organized, validly existing and in good standing 

under the laws of the jurisdiction of its formation and to be qualified to conduct business in each 

jurisdiction where the failure to so qualify would have a material adverse effect on its business or 

financial condition; 

(b) It shall maintain (or obtain from time to time as required) all regulatory 

authorizations necessary for it to legally perform its obligations under this Agreement; and 

(c) It shall perform its obligations under this Agreement in compliance with all 

terms and conditions in its governing documents and any contracts to which it is a party and in 

material compliance with any Law. 

13.4 Prevailing Wage.  Seller shall comply with all federal, state and local laws, 

statutes, ordinances, rules and regulations, and the orders and decrees of any courts or 

administrative bodies or tribunals, including, without limitation employment discrimination laws 

and prevailing wage laws.  

ARTICLE 14 

ASSIGNMENT  

14.1 General Prohibition on Assignments.  Except as provided below, neither Party 

may voluntarily assign this Agreement or its rights or obligations under this Agreement, without 

the written consent of the other Party, which consent shall not be unreasonably withheld.  Any 

assignment made without required written consent, or in violation of the conditions to assignment 

set out below, shall be null and void.  Seller shall be responsible for Buyer’s costs associated with 

the preparation, review, execution and delivery of documents in connection with any assignment 

of this Agreement, including without limitation reasonable attorneys’ fees.  Buyer will have no 

obligation to provide any consent, or enter into any agreement, that materially and adversely affects 

any of Buyer’s rights, benefits, risks or obligations under this Agreement. 

14.2 Permitted Assignment; Change of Control.   

(a) Seller may, without the prior written consent of Buyer, transfer or assign 

this Agreement to: (i) an Affiliate of Seller; or (ii) subject to Section 14.3, a Lender as collateral.  

Any direct or indirect Change of Control of Seller (whether voluntary or by operation of Law) 

shall be deemed an assignment under this Article 14 and will require the prior written consent of 

Buyer, which consent shall not be unreasonably withheld.   
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(b) Buyer may assign its interest in this Agreement to City of Rancho Mirage 

without Seller’s consent, provided that (i) City of Rancho Mirage and this Agreement are still 

subject to a Member Lockbox Arrangement for the benefit of Seller in accordance with Section 

8.11 or (ii) City of Rancho Mirage has provided other performance assurance reasonably 

acceptable to Seller. 

14.3 Collateral Assignment.  Subject to the provisions of this Section 14.3, Seller has 

the right to assign this Agreement as collateral for any financing or refinancing of the Facility. 

In connection with any financing or refinancing of the Facility by Seller, Buyer shall in good faith 

work with Seller and Lender to agree upon a consent to collateral assignment of this Agreement 

(“Collateral Assignment Agreement”).  The Collateral Assignment Agreement must be in form 

and substance agreed to by Buyer, Seller and Lender, and must include, among others, the 

following provisions; provided that Buyer shall not be required to consent to any additional terms 

or conditions beyond those set forth below: 

(a) Buyer shall give Notice of an Event of Default by Seller, to the person(s) to 

be specified by Lender in the Collateral Assignment Agreement, before exercising its right to 

terminate this Agreement as a result of such Event of Default; 

(b) Following an Event of Default by Seller under this Agreement, Buyer may 

require Seller or Lender to provide to Buyer a report concerning: 

(i) The status of efforts by Seller or Lender to develop a plan to cure 

the Event of Default; 

(ii) Impediments to the cure plan or its development; 

(iii) If a cure plan has been adopted, the status of the cure plan’s 

implementation (including any modifications to the plan as well as the expected timeframe within 

which any cure is expected to be implemented); and 

(iv) Any other information which Buyer may reasonably require related 

to the development, implementation and timetable of the cure plan. 

Seller or Lender must provide the report to Buyer within ten (10) Business Days 

after Notice from Buyer requesting the report.  Buyer will have no further right to 

require the report with respect to a particular Event of Default after that Event of 

Default has been cured; 

(c) Lender will have the right to cure an Event of Default on behalf of Seller, 

only if Lender sends a written notice to Buyer before the end of any cure period indicating Lender’s 

intention to cure. Lender must remedy or cure the Event of Default within the cure period under 

this Agreement; provided, such cure period may, in Buyer’s sole discretion, be extended by no 

more than an additional one hundred eighty (180) days; 

(d) Lender will have the right to consent before any termination of this 

Agreement which does not arise out of an Event of Default; 
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(e) Lender will receive prior Notice of and the right to approve material 

amendments to this Agreement, which approval will not be unreasonably withheld, delayed or 

conditioned; 

(f) If Lender, directly or indirectly, takes possession of, or title to the Facility 

(including possession by a receiver or title by foreclosure or deed in lieu of foreclosure), Lender 

must assume all of Seller’s obligations arising under this Agreement and all related agreements 

(subject to such limits on liability as are mutually agreed to by Seller, Buyer and Lender as set 

forth in the Collateral Assignment Agreement); provided, before such assumption, if Buyer advises 

Lender that Buyer will require that Lender cure (or cause to be cured) any Event of Default existing 

as of the possession date in order to avoid the exercise by Buyer (in its sole discretion) of Buyer’s 

right to terminate this Agreement with respect to such Event of Default, then Lender at its option, 

and in its sole discretion, may elect to either: 

(i) Cause such Event of Default to be cured, or 

(ii) Not assume this Agreement; 

(g) If Lender elects to sell or transfer the Facility (after Lender, directly or 

indirectly, takes possession of or title to the Facility), or sale of the Facility occurs through the actions 

of Lender (for example, a foreclosure sale where a third party is the buyer, or otherwise), then Lender 

must cause the transferee or buyer to assume all of Seller’s obligations arising under this Agreement 

and all related agreements as a condition of the sale or transfer.  Such sale or transfer may be made 

only to an entity that meets the definition of Permitted Transferee; and 

(h) If this Agreement is rejected in Seller’s Bankruptcy or otherwise terminated 

in connection therewith and if Lender or its designee, directly or indirectly, takes possession of, or 

title to, the Facility (including possession by a receiver or title by foreclosure or deed in lieu of 

foreclosure), Lender must itself or must cause its designee to promptly enter into a new agreement 

with Buyer having substantially the same terms as this Agreement. 

ARTICLE 15 

DISPUTE RESOLUTION  

15.1 Governing Law.  This agreement and the rights and duties 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.   

15.2 Dispute Resolution.  Each of Seller or Buyer shall appoint a representative to 

coordinate with the other Party the implementation of this Agreement (each a “Representative” 

and collectively the “Representatives”).  If any dispute arises with respect to any Party’s 

performance hereunder, the Representatives shall meet to attempt to resolve such dispute, either 

in person or by telephone, within five (5) Business Days after the written request of either 

Representative.  If the Representatives are unable to resolve such dispute within thirty (30) Days 

after their initial meeting (in person or by telephone), senior officers or executives of Buyer and 

senior officers or executives of Seller shall meet, either in person or by telephone, within ten (10) 
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Business Days after either Representative provides written notice that the Representatives have 

been unable to resolve such dispute.  If such senior officers or executives are unable to resolve 

such dispute within thirty (30) Days after their initial meeting (in person or by telephone), either 

Party may seek any and all remedies available to it at Law or in equity, subject to the limitations 

set forth in this Agreement.   

ARTICLE 16 

INDEMNIFICATION  

16.1 Indemnification. 

(a) Each Party (the “Indemnifying Party”) agrees to indemnify, defend and 

hold harmless the other Party and its Affiliates, directors, officers, employees and agents  

(collectively, the “Indemnified Party”) from and against all claims, demands, losses, liabilities, 

penalties, and expenses (including reasonable attorneys’ fees) for personal injury or death to 

Persons and damage to the property of any third party to the extent arising out of, resulting from, 

or caused by the negligent or willful misconduct of the Indemnifying Party, its Affiliates, its 

directors, officers, employees, or agents.   

(b) Nothing in this Section 16.1 shall enlarge or relieve Seller or Buyer of any 

liability to the other for any breach of this Agreement.  Neither Party shall be indemnified for its 

damages resulting from its sole negligence, intentional acts or willful misconduct.  These 

indemnity provisions shall not be construed to relieve any insurer of its obligation to pay claims 

consistent with the provisions of a valid insurance policy. 

16.2 Claims.  Promptly after receipt by a Party of any claim or Notice of the 

commencement of any action, administrative, or legal proceeding, or investigation as to which the 

indemnity provided for in this Article 16 may apply, the Indemnified Party shall notify the 

Indemnifying Party in writing of such fact.  The Indemnifying Party shall assume the defense 

thereof with counsel designated by such Party and satisfactory to the Indemnified Party, provided, 

however, that if the defendants in any such action include both the Indemnified Party and the 

Indemnifying Party and the Indemnified Party shall have reasonably concluded that there may be 

legal defenses available to it which are different from or additional to, or inconsistent with, those 

available to the Indemnifying Party, the Indemnified Party shall have the right to select and be 

represented by separate counsel, at the Indemnifying Party’s expense, unless a liability insurer is 

willing to pay such costs.  If the Indemnifying Party fails to assume the defense of a claim meriting 

indemnification, the Indemnified Party may at the expense of the Indemnifying Party contest, 

settle, or pay such claim, provided that settlement or full payment of any such claim may be made 

only following consent of the Indemnifying Party or, absent such consent, written opinion of the 

Indemnified Party’s counsel that such claim is meritorious or warrants settlement.  Except as 

otherwise provided in this Article 16, in the event that a Party is obligated to indemnify and hold 

the other Party and its successors and assigns harmless under this Article 16, the amount owing to 

the Indemnified Party will be the amount of the Indemnified Party’s damages net of any insurance 

proceeds received by the Indemnified Party following a reasonable effort by the Indemnified Party 

to obtain such insurance proceeds. 
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ARTICLE 17 

INSURANCE 

17.1 Insurance. 

(a) General Liability.  Seller shall maintain, or cause to be maintained at its sole 

expense, (i) commercial general liability insurance, including products and completed operations 

and personal injury insurance, in a minimum amount of One Million Dollars ($1,000,000) per 

occurrence, and an annual aggregate of not less than Two Million Dollars ($2,000,000), endorsed 

to provide contractual liability in said amount, specifically covering Seller’s obligations under this 

Agreement and naming Buyer as an additional insured; and (ii) an umbrella insurance policy in a 

minimum limit of liability of Five Million Dollars ($5,000,000) Defense costs shall be provided 

as an additional benefit and not included within the limits of liability.  Such insurance shall contain 

standard cross-liability and severability of interest provisions.   

(b) Employer’s Liability Insurance.  Employers’ Liability insurance shall not 

be less than One Million Dollars ($1,000,000.00) for injury or death occurring as a result of each 

accident.  With regard to bodily injury by disease, the One Million Dollar ($1,000,000) policy limit 

will apply to each employee. 

(c) Workers Compensation Insurance.  Seller, if it has employees, shall also 

maintain at all times during the Contract Term workers’ compensation and employers’ liability 

insurance coverage in accordance with applicable requirements of Law.   

(d) Business Auto Insurance.  Seller shall maintain at all times during the 

Contract Term business auto insurance for bodily injury and property damage with limits of One 

Million Dollars ($1,000,000) per occurrence. Such insurance shall cover liability arising out of 

Seller’s use of all owned (if any), non-owned and hired vehicles, including trailers or semi-trailers 

in the performance of the Agreement.   

(e) Subcontractor Insurance.  Seller shall require all of its subcontractors to 

carry: (i) comprehensive general liability insurance with a combined single limit of coverage not 

less than One Million Dollars ($1,000,000); (ii) workers’ compensation insurance and employers’ 

liability coverage in accordance with applicable requirements of Law; and (iii) business auto 

insurance for bodily injury and property damage with limits of one million dollars ($1,000,000) 

per occurrence.  All subcontractors shall name Seller as an additional insured to insurance carried 

pursuant to clauses (f)(i) and (f)(iii).  All subcontractors shall provide a primary endorsement and 

a waiver of subrogation to Seller for the required coverage pursuant to this Section 17.1(f).   

(f) Evidence of Insurance.  Within ten (10) days after execution of the 

Agreement and upon annual renewal thereafter, Seller shall deliver to Buyer certificates of 

insurance evidencing such coverage.  These certificates shall specify that Buyer shall be given at 

least thirty (30) days prior Notice by Seller in the event of any material modification, cancellation 

or termination of coverage.  Such insurance shall be primary coverage without right of contribution 

from any insurance of Buyer.  Any other insurance maintained by Seller is for the exclusive benefit 

of Seller and shall not in any manner inure to the benefit of Buyer.  Seller shall also comply with 
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all insurance requirements by any renewable energy or other incentive program administrator or 

any other applicable authority. 

(g) Failure to Comply with Insurance Requirements.  If Seller fails to comply 

with any of the provisions of this Article 17, Seller, among other things and without restricting 

Buyer’s remedies under the Law or otherwise, shall, at its own cost and expense, act as an insurer 

and provide insurance in accordance with the terms and conditions above.  With respect to the 

required general liability, umbrella liability and commercial automobile liability insurance, Seller 

shall provide a current, full and complete defense to Buyer, its subsidiaries and Affiliates, and their 

respective officers, directors, shareholders, agents, employees, assigns, and successors in interest, 

in response to a third-party claim in the same manner that an insurer would have, had the insurance 

been maintained in accordance with the terms and conditions set forth above.  In addition, alleged 

violations of the provisions of this Article 17 means that Seller has the initial burden of proof 

regarding any legal justification for refusing or withholding coverage and Seller shall face the 

same liability and damages as an insurer for wrongfully refusing or withholding coverage in 

accordance with the laws of California.   

ARTICLE 18 

CONFIDENTIAL INFORMATION  

18.1 Definition of Confidential Information.  The following constitutes “Confidential 

Information,” whether oral or written which is delivered by Seller to Buyer or by Buyer to Seller 

including: (a) proposals and negotiations until this Agreement is approved and executed by the 

Buyer, and (b) information that either Seller or Buyer stamps or otherwise identifies as 

“confidential” or “proprietary” before disclosing it to the other.  Confidential Information does not 

include (i) information that was publicly available at the time of the disclosure, other than as a 

result of a disclosure in breach of this Agreement; (ii) information that becomes publicly available 

through no fault of the recipient after the time of the delivery; (iii) information that was rightfully 

in the possession of the recipient (without confidential or proprietary restriction) at the time of 

delivery or that becomes available to the recipient from a source not subject to any restriction 

against disclosing such information to the recipient; and (iv) information that the recipient 

independently developed without a violation of this Agreement.  

18.2 Duty to Maintain Confidentiality.  Confidential Information will retain its 

character as Confidential Information but may be disclosed by the recipient (the “Receiving 
Party”) if and to the extent such disclosure is required (a) to be made by any requirements of Law, 

(b) pursuant to an order of a court or (c) in order to enforce or implement this Agreement (including 

in connection with transactions involving the Other Buyers under the Other Power Purchase 

Agreement).  If the Receiving Party becomes legally compelled (by interrogatories, requests for 

information or documents, subpoenas, summons, civil investigative demands, or similar processes 

or otherwise in connection with any litigation or to comply with any applicable law, order, 

regulation, ruling, regulatory request, accounting disclosure rule or standard or any exchange, 

control area or independent system operator rule) to disclose any Confidential Information of the 

disclosing Party (the “Disclosing Party”), Receiving Party shall provide Disclosing Party with 

prompt notice so that Disclosing Party, at its sole expense, may seek an appropriate protective 

order or other appropriate remedy.  Each party hereto acknowledges and agrees that information 
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and documentation provided in connection with this Agreement may be subject to the California 

Records Act (Government Code Section 6250 et seq.).    

18.3 Irreparable Injury; Remedies.  Receiving Party acknowledges that its obligations 

hereunder are necessary and reasonable in order to protect Disclosing Party and the business of 

Disclosing Party, and expressly acknowledges that monetary damages would be inadequate to 

compensate Disclosing Party for any breach or threatened breach by Receiving Party of any 

covenants and agreements set forth herein.  Accordingly, Receiving Party acknowledges that any 

such breach or threatened breach will cause irreparable injury to Disclosing Party and that, in 

addition to any other remedies that may be available, in law, in equity or otherwise, Disclosing 

Party will be entitled to obtain injunctive relief against the threatened breach of this Agreement or 

the continuation of any such breach, without the necessity of proving actual damages. 

18.4 Disclosure to Lender or Investors.  Notwithstanding anything to the contrary in 

this Article 19, Confidential Information may be disclosed by Seller to any potential Lender 

(including any existing or potential tax equity investor) or any of its agents, consultants or trustees 

so long as the Person to whom Confidential Information is disclosed agrees in writing to be bound 

to confidentiality provisions substantially similar to this Article 19. 

18.5 Press Releases.  Neither Party shall issue (or cause its Affiliates to issue) a press 

release regarding the transactions contemplated by this Agreement unless both Parties have agreed 

upon the contents of any such public statement. 

ARTICLE 19 

MISCELLANEOUS  

19.1 Entire Agreement; Integration; Exhibits.  This Agreement, together with the 

Cover Sheet and Exhibits attached hereto, constitutes the entire agreement and understanding 

between Seller and Buyer with respect to the subject matter hereof and supersedes all prior 

agreements relating to the subject matter hereof, which are of no further force or effect.  The 

Exhibits attached hereto are integral parts hereof and are made a part of this Agreement by 

reference.  The headings used herein are for convenience and reference purposes only.  In the event 

of a conflict between the provisions of this Agreement and those of the Cover Sheet or any Exhibit, 

the provisions of first the Cover Sheet, and then this Agreement shall prevail, and such Exhibit 

shall be corrected accordingly.  This Agreement shall be considered for all purposes as prepared 

through the joint efforts of the Parties and shall not be construed against one Party or the other as 

a result of the preparation, substitution, submission or other event of negotiation, drafting or 

execution hereof.  

19.2 Amendments.  This Agreement may only be amended, modified or supplemented 

by an instrument in writing executed by duly authorized representatives of Seller and Buyer; 

provided, that, for the avoidance of doubt, this Agreement may not be amended by electronic mail 

communications. 

19.3 No Waiver.  Waiver by a Party of any default by the other Party shall not be 

construed as a waiver of any other default.   
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19.4 No Agency, Partnership, Joint Venture or Lease.  Seller and the agents and 

employees of Seller shall, in the performance of this Agreement, act in an independent capacity 

and not as officers or employees or agents of Buyer.  Under this Agreement, Seller and Buyer 

intend to act as energy service provider and energy service recipient, respectively, and do not 

intend to be treated as, and shall not act as, partners in, co-venturers in or lessor/lessee with respect 

to the Facility or any business related to the Facility.  This Agreement shall not impart any rights 

enforceable by any third party (other than a permitted successor or assignee bound to this 

Agreement). 

19.5 Severability.  In the event that any provision of this Agreement is unenforceable 

or held to be unenforceable, the Parties agree that all other provisions of this Agreement have force 

and effect and shall not be affected thereby.  The Parties shall, however, use their best endeavors 

to agree on the replacement of the void, illegal or unenforceable provision(s) with legally 

acceptable clauses which correspond as closely as possible to the sense and purpose of the affected 

provision and this Agreement as a whole. 

19.6 Mobile-Sierra.  Notwithstanding any other provision of this Agreement, neither 

Party shall seek, nor shall they support, any third party seeking to prospectively or retroactively 

revise the rates, terms or conditions of service of this Agreement through application or complaint 

to FERC pursuant to the provisions of Section 205, 206 or 306 of the Federal Power Act, or any 

other provisions of the Federal Power Act, absent prior written agreement of the Parties.  Further, 

absent the prior written agreement in writing by both Parties, the standard of review for changes 

to the rates, terms or conditions of service of this Agreement proposed by a Party shall be the 

“public interest” standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service 

Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 

348 (1956).  Changes proposed by a non-Party or FERC acting sua sponte shall be subject to the 

most stringent standard permissible under applicable law. 

19.7 Counterparts.  This Agreement may be executed in one or more counterparts, all 

of which taken together shall constitute one and the same instrument and each of which shall be 

deemed an original. 

19.8 Facsimile or Electronic Delivery.  This Agreement may be duly executed and 

delivered by a Party by execution and facsimile or electronic format (including portable document 

format (.pdf)) delivery of the signature page of a counterpart to the other Party, and, if delivery is 

made by facsimile or other electronic format, the executing Party shall promptly deliver, via 

overnight delivery, a complete original counterpart that it has executed to the other Party, but this 

Agreement shall be binding on and enforceable against the executing Party whether or not it 

delivers such original counterpart. 

19.9 Binding Effect.  This Agreement shall inure to the benefit of and be binding upon 

the Parties and their respective successors and permitted assigns. 

19.10 Lockbox Account.  Buyer is organized as a Joint Powers Authority in accordance 

with the Joint Exercise of Powers Act of the State of California (Government Code Section 6500, 

et seq.) and is a public entity separate from its constituent members.  Seller will have no rights and 

will not make any claims, take any actions or assert any remedies against any of Buyer’s other 
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constituent members, or the officers, directors, advisors, contractors, consultants or employees of 

Buyer or Buyer’s other constituent members, in connection with this Agreement.  For so long as 

the Member Lockbox Arrangement exists, Buyer’s obligations to make payments with respect to 

this Agreement are to be made solely from the Member Lockbox Account, as set forth in the 

applicable Member Security Agreement.  Buyer’s obligations to make payments with respect to 

this Agreement do not constitute any kind of indebtedness of Buyer or Member or create any kind 

of lien on, or security interest in, any property or revenues of Buyer or Member. 

19.11 Change in Electric Market Design.  If a change in the CAISO Tariff renders this 

Agreement or any provisions hereof incapable of being performed or administered, and such 

change is not subject to the Compliance Expenditure Cap as set out in Section 3.13, then any Party 

may request that Buyer and Seller enter into negotiations to make the minimum changes to this 

Agreement necessary to make this Agreement capable of being performed and administered, while 

attempting to preserve to the maximum extent possible the benefits, burdens, and obligations set 

forth in this Agreement as of the Effective Date.  Upon delivery of such a request, Buyer and Seller 

shall engage in such negotiations in good faith. If Buyer and Seller are unable, within sixty (60) 

days after delivery of such request, to agree upon changes to this Agreement or to resolve issues 

relating to changes to this Agreement, then any Party may submit issues pertaining to changes to 

this Agreement to the dispute resolution process set forth in Article 16.  Notwithstanding the 

foregoing, (i) a change in cost shall not in and of itself be deemed to render this Agreement or any 

of the provisions hereof incapable of being performed or administered, or constitute, or form the 

basis of, a Force Majeure Event, and (ii) all of unaffected provisions of this Agreement shall remain 

in full force and effect during any period of such negotiation or dispute resolution. 

19.12 Forward Contract. The Parties acknowledge and agree that the transaction 

contemplated under this Agreement constitutes a “forward contract” within the meaning of the 

Bankruptcy Code and that each Party is a “forward contract merchant” within the meaning of the 

Bankruptcy Code. Accordingly, the Parties acknowledge and agree that, pursuant to Section 

362(b)(6) of the Bankruptcy Code, a set-off made in connection with this Agreement is not 

enjoined or otherwise precluded by the automatic stay imposed by the Bankruptcy Code. Further, 

the Parties acknowledge and agree that, pursuant to Section 546(e) of the Bankruptcy Code, 

transfers made in connection with this Agreement are not subject to avoidance. 

[Signatures on following page] 



 

 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the 

Effective Date. 

 

MOUNTAIN VIEW POWER PARTNERS 

III, LLC, an Oregon limited liability 
company 

 

 

 

By:    

Name:   

Title:   

 

By:    

Name:   

Title:   

 

CALIFORNIA CHOICE ENERGY 

AUTHORITY, a California joint powers 
authority 

 

 

By:   

Name:    

Title:    

 

  

 

  

 

 

 

Acknowledged:  City of Rancho Mirage, a municipal corporation and charter city organized and 

operating under the laws of the State of California. 

 

 

CITY OF RANCHO MIRAGE 

 

 

By:   

Name:    

Title:   
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EXHIBIT A 

FACILITY DESCRIPTION 

Site Name: Mountain View Power Partners III, LLC 

Site includes all or some of the following APNs:  

668342014 668320013 668332011 668341001 668342005 

668250023-4 668320009 668331002 668342013 668342009 

668250022 668320018 668332002 668342002 668342006 

668260055 668320004 668332010 668342012 668341004 

668260054 668320012 668332007 668342003 668342008 

668260053 668320006 668332003 668341002 668342007 

668260050 668320007 668331003 668342011  

668320016 668320010 668332004 668342004  

668320015 668332009 668332008 668341003  

668320017 668331001 668342001 668342010  

County: Riverside County (North Palm Springs) 

Guaranteed Capacity: 22.44 MW 

Delivery Point: SCE Devers Substation 

Settlement Point:  SCE Devers Substation 

PNode: Devers_2_B2 

Participating Transmission Owner: Southern California Edison 
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Additional Information: 
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EXHIBIT B 

RESERVED   
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EXHIBIT C 

CONTRACT PRICE 

The Contract Price of the Product shall be: 

Contract Year Contract Price 

1 – 10 
$47.50/MWh (flat) 

with no escalation 
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EXHIBIT D 
 

RESERVED
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EXHIBIT E 

CAISO CREDIT CALCULATION EXAMPLE 

 

QDE = Total Delivered Energy 

QDA= Total scheduled volume that clears in the Day-Ahead Market at the Facility PNode 

as designated by the CAISO. 

QRT = Total scheduled volume that clears in the CAISO FMM Market at the Project 

PNode as designated by the CAISO. 

DA LMP = CAISO Day-Ahead LMP price published at the Facility PNode as designated 

by the CAISO. 

FMM LMP = CAISO FMM LMP price published at the Facility PNode as designated by 

the CAISO. 

For settlement purposes, the DA and FMM LMP will be deemed to have a floor of $0.00/MWh.  

In the event Seller fails to submit Day-Ahead Economic Bids, the QDA and QRT will be deemed 

to be the EIRP forecast for purposes of calculating the CAISO Credit. 
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EXHIBIT G 

GUARANTEED ENERGY PRODUCTION DAMAGES CALCULATION 

In accordance with Section 4.7, if Seller fails to achieve the Guaranteed Energy Production during 
any Performance Measurement Period, a liquidated damages payment shall be due from Seller to 
Buyer, calculated as follows: 

[(A – B) * (C – D)] 

where: 

A =  the Guaranteed Energy Production amount for the Performance 
Measurement Period, in MWh 

B = the Adjusted Energy Production amount for the Performance Measurement 
Period, in MWh 

C = Replacement price for the Performance Measurement Period, in $/MWh, 
which is the sum of (a) the simple average of the Integrated Forward Market hourly 
price for all the hours in the Performance Measurement Period, as published by the 
CAISO, for the Delivery Point, plus (b) the market value of Replacement Green 
Attributes. 

D = the Contract Price for the Performance Measurement Period, in $/MWh 

No payment shall be due if the calculation of (A - B) or (C - D) yields a negative number. 

Within sixty (60) days after each Performance Measurement Period, Buyer will send Seller 
Notice of the amount of damages owing, if any, which shall be payable to Buyer before the later 
of (a) thirty (30) days of such Notice and (b) ninety (90) days after each Performance Measurement 
Period. 

Additional Definitions: 

“Adjusted Energy Production” shall mean the sum of the following:  Delivered Energy 
+ Lost Output. 

“Lost Output” means the sum of electric energy in MWh that would have been generated 
and delivered, but was not, on account of Force Majeure Event, Buyer Failure, Seller Economic 
Curtailment or Curtailment Order.  The additional MWh shall be calculated using the equation 
provided by Seller to reflect the potential generation of the Facility as a function of Available 
Capacity, wind speed, and wind direction and using relevant Facility availability, weather and 
other pertinent data for the period of time during the period in which the Force Majeure Event, 
Buyer Failure, Seller Economic Curtailment or Curtailment Order occurred.  

“Replacement Green Attributes” means Renewable Energy Credits of the same Portfolio 
Content Category (i.e., PCC1) as the Product and of the same timeframe for retirement as the 
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Renewable Energy Credits that would have been generated by the Facility during the Performance 
Measurement Period for which the Replacement Green Attributes are being provided.  The value 
of the Replacement Green Attributes may be discerned by using the average of market quotations 
provided by three (3) or more bona fide unaffiliated market participants to be agreed upon by both 
Parties, for Renewable Energy Credits of the same Portfolio Content Category as the Product 
during the Performance Measurement Period.  
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EXHIBIT H 

RESERVED
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EXHIBIT I 

RESERVED 
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EXHIBIT J 

RESERVED 
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EXHIBIT K 

FORM OF LETTER OF CREDIT 

[Issuing Bank Letterhead and Address] 

 

IRREVOCABLE STANDBY LETTER OF CREDIT NO. [XXXXXXX] 

        

[Date] 

Irrevocable Standby Letter of Credit No. 

Beneficiary:      

California Choice Energy Authority   
44933 Fern Avenue 
Lancaster, CA 93534     
Attn: Executive Director    
  

Applicant: 

Avangrid, Inc. on behalf of Mountain View Power Partners III, LLC 
1125 NW Couch Street, Suite 700 
Portland, OR 97209 
Attn: Credit Department 

Dear Madam or Sir: 

We [insert bank name and address] (“Issuer”, “we”, “our” or “us”) hereby establish for the account 
of Mountain View Power Partners III, LLC (the “Account Party”), our irrevocable standby letter 
of credit (the “Letter of Credit”) in your favor for an amount of USD $[        ] ([Amt in words ] 
Dollars United States currency) (the “Available Amount”).  Account Party has advised us that this 
Letter of Credit is issued in connection with that certain Exclusivity Agreement dated as of March 
__, 2019 , between Account Party and Beneficiary, as amended and as may be further amended, 
supplemented or otherwise modified (the “Agreement”).  This Letter of Credit shall become 
effective immediately for the term of one (1) year and shall expire on [        ] or, if such day is not 
a Business Day (as hereinafter defined), on the next Business Day (as may be extended pursuant 
to the terms of this Letter of Credit, the “Expiration Date”). 

For the purposes hereof, “Business Day” shall mean any day on which commercial banks are not 
authorized or required to close in Los Angeles, California. 
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Funds under this Letter of Credit shall be made available to Beneficiary by valid presentation on 
or before 5:00 p.m. New York time, on or before the Expiration Date of a copy of this Letter of 
Credit No. [XXXXXXX] and all amendments accompanied by certificates in the form of Annex 
1 and Annex 2 hereto, appropriately completed and purportedly signed by a duly authorized 
representative of Beneficiary.   

Any full or partial drawing hereunder may be requested by transmitting copies of the requisite 
documents as described above to the Issuer by facsimile at [facsimile number for draws] or such 
other number as specified from time-to-time by the Issuer. 

The facsimile transmittal shall be deemed delivered when received.  Drawings made by facsimile 
transmittal are deemed to be the operative instrument without the need of originally signed 
documents. 

Issuer hereby agrees that all drafts drawn under and in compliance with the terms of this Letter of 
Credit will be duly honored if presented to the Issuer before the Expiration Date.  If we receive 
your presentation at such office on any Business Day, in conformity with the terms and conditions 
of this Letter of Credit, we will honor the same by making payment in accordance with your 
payment instructions on or before the third (3rd) succeeding Business Day after such presentation.   

Partial and multiple drawing of funds shall be permitted under this Letter of Credit, and this Letter 
of Credit shall remain in full force and effect with respect to any continuing balance; provided that 
the Available Amount shall be reduced by the amount of each such drawing.  Payment shall be 
made by Issuer in U.S. dollars with Issuer’s own immediately available funds. 

This Letter of Credit shall terminate upon the earliest to occur of (i) our receipt of a notice in the 
form of Annex 3 hereto signed by an authorized officer of Beneficiary, accompanied by this Letter 
of Credit for cancellation, (ii) our close of business at our aforesaid office on the Expiration Date, 
or if the Expiration Date is not a Business Day, then on the preceding Business Day.  This Letter 
of Credit shall be surrendered to us by you upon the earlier of presentation or expiration. 

It is a condition of the Letter of Credit that it shall be deemed to be automatically extended without 
amendment for one-year periods, beginning on the present Expiration Date hereof and upon each 
anniversary for such date (or, if such period ends on a day that is not a Business Day, until the next 
Business Day thereafter), unless at least sixty (60) days prior to the Expiration Date we send you 
notice by registered mail, return receipt requested or courier service or hand delivery at the above 
address that we hereby elect not to consider this Letter of Credit extended for such additional 
period, in which case it will expire on its then current Expiration Date. 

This Letter of Credit shall be governed by, and construed in accordance with, the terms of the 
International Standby Practices, ISP98, International Chamber of Commerce Publication No. 590), 
or revision currently in effect (the “ISP”), to the extent that such terms are not inconsistent with 
this Letter of Credit.  As to matters not governed by the ISP, the laws of the State of California, 
without regard to the principles of conflicts of laws thereunder, shall govern all matters with 
respect to this Letter of Credit. 

This Letter of Credit sets forth in full our undertaking, and such undertaking shall not in any way 
be modified, amended, amplified or limited by reference to any document, instrument or 
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agreement referred to herein, except for Annexes 1, 2 and 3 hereto and the notices referred to 
herein; and any such reference shall not be deemed to incorporate herein by reference any 
document, instrument or agreement except as otherwise provided in this paragraph 5. 

Communications with respect to this Letter of Credit shall be in writing and shall be addressed to 
us at the address referred to above, and shall specifically refer to this Letter of Credit No. 
[XXXXXXX]. 

All notices to Beneficiary shall be in writing and are required to be sent by certified letter, 
overnight courier, or delivered in person to:  California Choice Energy Authority, a California joint 
powers authority, Executive Director, 44933 Fern Avenue, Lancaster, CA 93534.  Only notices to 
Beneficiary meeting the requirements of this paragraph shall be considered valid.  Any notice to 
Beneficiary which is not in accordance with this paragraph shall be void and of no force or effect. 

Very truly yours, 

[Bank Name]  
  
___________________________  
[Insert officer name]  
[Insert officer title] 
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ANNEX 1 

TO LETTER OF CREDIT NO. _________ 

 

 

 

Draft under Letter of Credit No. _____________ 

[   Month,   Day   ,   Year   ] 

On [third business day next succeeding date of presentation] 

Pay to  [                 ]   U.S. $ _________ [not to exceed the Available Amount] 

 [Address 1] 

 [Address 2]              

[insert any wire instructions] 

For value received and charge to account of Letter of Credit No. ______ . 

    By: _________________________ 

    Title: _________________________ 
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ANNEX 2 

TO LETTER OF CREDIT NO. _________ 

Drawing under Letter of Credit No. ______________ 

The undersigned, a duly authorized representative of California Choice Energy Authority, a 
California joint powers authority located in Lancaster, California, (“Beneficiary”), hereby certifies 
on behalf of Beneficiary with reference to irrevocable standby Letter of Credit No. _______ (the 
“Letter of Credit”) issued for the account of Mountain View Power Partners III, LLC, that: 

1) [pursuant to that certain Exclusivity Agreement between Beneficiary and Mountain View 
Power Partners III, LLC dated as of [     ], the Shortlist Deposit as defined in said Agreement 
has been forfeited and as a result, the Beneficiary is entitled to payment of an amount equal 
to ___________ Dollars ($ ) from this Letter of Credit;] 

--or-- 

[(i) Beneficiary has received notice from the Issuing Bank pursuant to Section 3 of the 
Letter of Credit, and (ii) the Letter of Credit will expire in fewer than thirty (30) Days from 
the date hereof.  As such, as of the date hereof Beneficiary is entitled to draw under the 
Letter of Credit as specified in the accompanying sight draft.]  

2) by presenting this certificate and the accompanying sight draft, Beneficiary is requesting 
that payment in the amount of $____________, as specified on said draft, be made under 
the Letter of Credit by wire transfer or deposit of funds into the account specified on said 
draft; 

3) the amount specified on the sight draft accompanying this certificate does not exceed the 
Available Amount to which Beneficiary is entitled to draft under said [agreement] as of 
the date hereof. 

In witness whereof, Beneficiary has caused this certificate to be duly executed and delivered by 
its duly authorized representative as of the date and year written below. 

Date: ______________________________   

By:    ______________________________ 

Title: ______________________________ 



 

 Exhibit K - 6 

ANNEX 3 

TO LETTER OF CREDIT NO. _________ 

 

 

 

Notice of surrender of Letter of Credit No. _____________ 

Date: ________________________ 

Attention: Letter of Credit Department 

Re: Letter of Credit No. ________________ issued for the account of [Avangrid account party] 

Ladies and Gentlemen: 

We refer to your above-mentioned irrevocable standby Letter of Credit (the “Letter of Credit”).  
The undersigned hereby surrenders the Letter of Credit to you for cancellation as of the date hereof.  
No payment is demanded of you under this Letter of Credit in connection with this surrender. 

Very truly yours, 

 

 

 

__________________________ 

By: _____________________ 

Title: _____________________ 
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EXHIBIT L 

 

FORM OF GUARANTY 

 

This Guaranty (this “Guaranty”) is entered into as of [_____] (the “Effective Date”) by and 
between [_____], a [______] (“Guarantor”), and California Choice Energy Authority, a California 
joint powers authority (together with its successors and permitted assigns, “Buyer”).  

Recitals 

A. Buyer and [SELLER ENTITY], a [STATE OF FORMATION] [TYPE OF ENTITY] 
(“Seller”), entered into that certain Power Purchase and Sale Agreement (as amended, restated or 
otherwise modified from time to time, the “PPA”) dated as of [____], 201_.  

B. Guarantor is entering into this Guaranty as Performance Security to secure Seller’s 
obligations under the PPA, as required by Section 8.8 of the PPA. 

C. It is in the best interest of Guarantor to execute this Guaranty inasmuch as Guarantor will 
derive substantial direct and indirect benefits from the execution and delivery of the PPA. 

D. Initially capitalized terms used but not defined herein have the meaning set forth in the 
PPA.  

Agreement 

1. Guaranty. For value received, Guarantor does hereby unconditionally, absolutely and 
irrevocably guarantee, as primary obligor and not as a surety, to Buyer the full, complete and 
prompt payment by Seller of any and all amounts and payment obligations now or hereafter owing 
from Seller to Buyer under the PPA, including, without limitation, compensation for penalties, the 
Termination Payment, indemnification payments or other damages, as and when required pursuant 
to the terms of the PPA (the “Guaranteed Amount”), provided, that Guarantor’s aggregate liability 
under or arising out of this Guaranty shall not exceed $75/kW of Guaranteed Capacity times 
Buyer’s Share. The Parties understand and agree that any payment by Guarantor or Seller of any 
portion of the Guaranteed Amount shall thereafter reduce Guarantor’s maximum aggregate 
liability hereunder on a dollar-for-dollar basis.  This Guaranty is an irrevocable, absolute, 
unconditional and continuing guarantee of the full and punctual payment, and not of collection, of 
the Guaranteed Amount and, except as otherwise expressly addressed herein, is in no way 
conditioned upon any requirement that Buyer first attempt to collect the payment of the Guaranteed 
Amount from Seller, any other guarantor of the Guaranteed Amount or any other person or entity 
or resort to any other means of obtaining payment of the Guaranteed Amount.  In the event Seller 
shall fail to duly, completely or punctually pay any Guaranteed Amount as required pursuant to 
the PPA, Guarantor shall promptly pay such amount as required herein.    

2. Demand Notice. For avoidance of doubt, a payment shall be due for purposes of this 
Guaranty only when and if a payment is due and payable by Seller to Buyer under the terms and 
conditions of the Agreement.  If Seller fails to pay any Guaranteed Amount as required pursuant 
to the PPA for five (5) Business Days following Seller’s receipt of Buyer’s written notice of such 
failure (the “Demand Notice”), then Buyer may elect to exercise its rights under this Guaranty and 
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may make a demand upon Guarantor (a “Payment Demand”) for such unpaid Guaranteed Amount.  
A Payment Demand shall be in writing and shall reasonably specify in what manner and what 
amount Seller has failed to pay and an explanation of why such payment is due and owing, with a 
specific statement that Buyer is requesting that Guarantor pay under this Guaranty.  Guarantor 
shall, within fifteen (15) Business Days following its receipt of the Payment Demand, pay the 
Guaranteed Amount to Buyer.   

3. Scope and Duration of Guaranty. This Guaranty applies only to the Guaranteed Amount.  
This Guaranty shall continue in full force and effect from the Effective Date until the earlier of the 
following:  (x) all Guaranteed Amounts have been paid in full (whether directly or indirectly 
through set-off or netting of amounts owed by Buyer to Seller), or (y) replacement Performance 
Security is provided in an amount and form required by the terms of the PPA.  Further, this 
Guaranty (a) shall remain in full force and effect without regard to, and shall not be affected or 
impaired by any invalidity, irregularity or unenforceability in whole or in part of this Guaranty, 
and (b) subject to the preceding sentence, shall be discharged only by complete performance of 
the undertakings herein. Buyer shall return this original executed document to Guarantor within 
twenty (20) days of termination of this Guaranty. Without limiting the generality of the foregoing, 
the obligations of the Guarantor hereunder shall not be released, discharged, or otherwise affected 
and this Guaranty shall not be invalidated or impaired or otherwise affected for the following 
reasons:  

(i) the extension of time for the payment of any Guaranteed Amount, or  

(ii) any amendment, modification or other alteration of the PPA, or  

(iii) any indemnity agreement Seller may have from any party, or 

(iv) any insurance that may be available to cover any loss, except to the extent insurance 
proceeds are used to satisfy the Guaranteed Amount, or 

(v) any voluntary or involuntary liquidation, dissolution, receivership, insolvency, 
bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, composition or 
readjustment of, or other similar proceeding affecting, Seller or any of its assets, including but not 
limited to any rejection or other discharge of Seller’s obligations under the PPA imposed by any 
court, trustee or custodian or any similar official or imposed by any law, statue or regulation, in 
each such event in any such proceeding, or  

(vi) the release, modification, waiver or failure to pursue or seek relief with respect to 
any other guaranty, pledge or security device whatsoever, or  

(vii) any payment to Buyer by Seller that Buyer subsequently returns to Seller pursuant 
to court order in any bankruptcy or other debtor-relief proceeding, or  

(viii) those defenses based upon (A) the legal incapacity or lack of power or authority of 
any person, including Seller and any representative of Seller to enter into the PPA or perform its  
obligations thereunder, (B) lack of due execution, delivery, validity or enforceability, including of 
the PPA, or (C) Seller’s inability to pay any Guaranteed Amount or perform its obligations under 
the PPA, or 
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(ix) any other event or circumstance that may now or hereafter constitute a defense to 
payment of the Guaranteed Amount, including, without limitation, statute of frauds and accord 
and satisfaction; 

provided that Guarantor reserves the right to assert for itself any defenses, setoffs or 
counterclaims that Seller is or may be entitled to assert against Buyer (except for such defenses, 
setoffs or counterclaims that may be asserted by Seller with respect to the PPA, but that are 
expressly waived under any provision of this Guaranty). 

4. Waivers by Guarantor. Guarantor hereby unconditionally waives as a condition 
precedent to the performance of its obligations hereunder, with the exception of the requirements 
in Paragraph 2, (a) notice of acceptance, presentment or protest with respect to the Guaranteed 
Amounts and this Guaranty, (b) notice of any action taken or omitted to be taken by Buyer in 
reliance hereon, (c) any requirement that Buyer exhaust any right, power or remedy or proceed 
against Seller under the PPA, and (d) any event, occurrence or other circumstance which might 
otherwise constitute a legal or equitable discharge of a surety.  Without limiting the generality of 
the foregoing waiver of surety defenses, it is agreed that the occurrence of any one or more of the 
following shall not affect the liability of Guarantor hereunder: 

(i) at any time or from time to time, without notice to Guarantor, the time for payment 
of any Guaranteed Amount shall be extended, or such performance or compliance shall be waived;  

(ii) the obligation to pay any Guaranteed Amount shall be modified, supplemented or 
amended in any respect in accordance with the terms of the PPA; 

(iii) subject to Section 10, any (a) sale, transfer or consolidation of Seller into or with 
any other entity, (b) sale of substantial assets by, or restructuring of the corporate existence of, 
Seller or (c) change in ownership of any membership interests of, or other ownership interests in, 
Seller; or 

(iv) the failure by Buyer or any other person to create, preserve, validate, perfect or 
protect any security interest granted to, or in favor of, Buyer or any person. 

5. Subrogation. Notwithstanding any payments that may be made hereunder by the 
Guarantor, Guarantor hereby agrees that until the earlier of payment in full of all Guaranteed 
Amounts or expiration of the Guaranty in accordance with Section 3, it shall not be entitled to, nor 
shall it seek to, exercise any right or remedy arising by reason of its payment of any Guaranteed 
Amount under this Guaranty, whether by subrogation or otherwise, against Seller or seek 
contribution or reimbursement of such payments from Seller.  

6. Representations and Warranties. Guarantor hereby represents and warrants that (a) it 
has all necessary and appropriate limited liability company powers and authority and the legal 
right to execute and deliver, and perform its obligations under, this Guaranty, (b) this Guaranty 
constitutes its legal, valid and binding obligations enforceable against it in accordance with its 
terms, except as enforceability may be limited by bankruptcy, insolvency, moratorium and other 
similar laws affecting enforcement of creditors’ rights or general principles of equity, (c) the 
execution, delivery and performance of this Guaranty does not and will not contravene Guarantor’s 
organizational documents, any applicable law or any contractual provisions binding on or affecting 



 

 Exhibit L - 4  
 

Guarantor, (d) there are no actions, suits or proceedings pending before any court, governmental 
agency or arbitrator, or, to the knowledge of the Guarantor, threatened, against or affecting 
Guarantor or any of its properties or revenues which may, in any one case or in the aggregate, 
adversely affect the ability of Guarantor to enter into or perform its obligations under this 
Guaranty, and (e) no consent or authorization of, filing with, or other act by or in respect of, any 
arbitrator or governmental authority, and no consent of any other Person (including, any 
stockholder or creditor of the Guarantor), that has not heretofore been obtained is required in 
connection with the execution, delivery, performance, validity or enforceability of this Guaranty 
by Guarantor. 

7. Notices. Notices under this Guaranty shall be deemed received if sent to the address 
specified below:  (i) on the day received if served by overnight express delivery, and (ii) four 
business days after mailing if sent by certified, first class mail, return receipt requested.  If 
transmitted by facsimile, such notice shall be deemed received when the confirmation of 
transmission thereof is received by the party giving the notice.  Any party may change its address 
or facsimile to which notice is given hereunder by providing notice of the same in accordance with 
this Paragraph 8. 

 
If delivered to Buyer, to it at [____] 

Attn: [____] 
Fax: [____] 

 
 

If delivered to Guarantor, to it at [____] 
Attn: [____] 
Fax: [____] 

 
8. Governing Law and Forum Selection. This Guaranty shall be governed by, and 
interpreted and construed in accordance with, the laws of the United States and the State of New 
York, excluding choice of law rules. 

9. Limitation on Liability.  Except as specifically provided in this Guaranty, Buyer shall 
have no claim, remedy or right to proceed against Guarantor or against any past, present or future 
stockholder, partner, member, director or officer thereof for the payment of any of the Obligations, 
as the case may be, or any claim arising out of any agreement, certificate, representation, covenant 
or warranty made by Seller in the PPA. 

10. Miscellaneous. This Guaranty shall be binding upon Guarantor and its successors and 
assigns and shall inure to the benefit of Buyer and its successors and permitted assigns pursuant to 
the PPA.  No provision of this Guaranty may be amended or waived except by a written instrument 
executed by Guarantor and Buyer.  This Guaranty is not assignable by Guarantor without the prior 
written consent of Buyer, such consent shall not be unreasonably withheld, conditioned, or delayed.  
A change of control of Guarantor shall not be considered an assignment.  No provision of this 
Guaranty confers, nor is any provision intended to confer, upon any third party (other than Buyer’s 
successors and permitted assigns) any benefit or right enforceable at the option of that third party.  
This Guaranty embodies the entire agreement and understanding of the parties hereto with respect to 
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the subject matter hereof and supersedes all prior or contemporaneous agreements and understandings 
of the parties hereto, verbal or written, relating to the subject matter hereof.  If any provision of this 
Guaranty is determined to be illegal or unenforceable (i) such provision shall be deemed restated in 
accordance with applicable Laws to reflect, as nearly as possible, the original intention of the parties 
hereto and (ii) such determination shall not affect any other provision of this Guaranty and all other 
provisions shall remain in full force and effect.  This Guaranty may be executed in any number of 
separate counterparts, each of which when so executed shall be deemed an original, and all of said 
counterparts taken together shall be deemed to constitute one and the same instrument.  This Guaranty 
may be executed and delivered by electronic means with the same force and effect as if the same was 
a fully executed and delivered original manual counterpart. 

11. WAIVER OF JURY TRIAL; JUDICIAL REFERENCE.   

(a) SPECIAL DAMAGES WAIVER. NEITHER GUARANTOR NOR BUYER, 
INCLUDING THEIR REPRESENTATIVES, SHALL BE LIABLE TO THE OTHER PARTY OR 
ITS REPRESENTATIVES FOR ANY SPECIAL, INDIRECT, NON-COMPENSATORY, 
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, OR EXEMPLARY DAMAGES OF ANY 
TYPE, INCLUDING LOST OR PROSPECTIVE PROFITS, LOSS OF BUSINESS 
OPPORTUNITY, OR BUSINESS INTERRUPTIONS, WHETHER ARISING IN CONTRACT OR 
TORT (INCLUDING NEGLIGENCE, WHETHER SOLE, JOINT OR CONCURRENT, OR 
STRICT LIABILITY, BUT EXCLUDING GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT), OR OTHERWISE, ARISING UNDER THIS AGREEMENT; PROVIDED, 
HOWEVER, THAT THIS PROVISION IS NOT INTENDED TO AFFECT THE RIGHT OF 
EITHER PARTY TO PAYMENT OF LIQUIDATED AMOUNTS, INCLUDING THE DAMAGE 
PAYMENT, EXPRESSLY SET FORTH IN THE PPA .  

(b) JURY WAIVER.  EACH PARTY HERETO HEREBY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING 
OUT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED 
HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH 
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY 
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH 
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY 
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG 
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

(c) JUDICIAL REFERENCE.  IN THE EVENT ANY LEGAL PROCEEDING IS 
FILED IN A COURT OF THE STATE OF CALIFORNIA (THE “COURT”) BY OR AGAINST 
ANY PARTY HERETO IN CONNECTION WITH ANY CONTROVERSY, DISPUTE OR 
CLAIM DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
GUARANTY OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED 
ON CONTRACT, TORT OR ANY OTHER THEORY) (EACH, A “CLAIM”) AND THE WAIVER 
SET FORTH IN THE PRECEDING PARAGRAPH IS NOT ENFORCEABLE IN SUCH ACTION 
OR PROCEEDING, THE PARTIES HERETO AGREE AS FOLLOWS: 
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(i) ANY CLAIM (INCLUDING BUT NOT LIMITED TO ALL DISCOVERY AND 
LAW AND MOTION MATTERS, PRETRIAL MOTIONS, TRIAL MATTERS 
AND POST-TRIAL MOTIONS) WILL BE DETERMINED BY A GENERAL 
REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF 
CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 638 THROUGH 
645.1.  THE PARTIES INTEND THIS GENERAL REFERENCE AGREEMENT 
TO BE SPECIFICALLY ENFORCEABLE IN ACCORDANCE WITH 
CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 638.   

(ii) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES SHALL 
SELECT A SINGLE REFEREE, WHO SHALL BE A RETIRED JUDGE OR 
JUSTICE.  IF THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN TEN 
(10) DAYS OF SUCH WRITTEN REQUEST, THEN, ANY PARTY MAY 
REQUEST THE COURT TO APPOINT A REFEREE PURSUANT TO 
CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 640(B). 

(iii) THE PARTIES RECOGNIZE AND AGREE THAT ALL CLAIMS RESOLVED IN 
A GENERAL REFERENCE PROCEEDING PURSUANT HERETO WILL BE 
DECIDED BY A REFEREE AND NOT BY A JURY. 

 [Signature on next page]
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 IN WITNESS WHEREOF, the undersigned has caused this Guaranty to be duly executed 
and delivered by its duly authorized representative on the date first above written. 

 
GUARANTOR: 
 

[_______] 
 
 

By: _______________________________ 
 
Printed Name: ______________________ 

Title: _____________________________ 

 
By: _______________________________ 
 
Printed Name: ______________________ 
 
Title: _____________________________ 
 

 

BUYER: 
 
CALIFORNIA CHOICE ENERGY AUTHORITY, 
a California joint powers authority 
 
 
By: _______________________________ 
 
Printed Name: ______________________ 

Title: _____________________________ 

 
By: _______________________________ 
 
Printed Name: ______________________ 

Title: _____________________________ 
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EXHIBIT M 

FORM OF REPLACEMENT RA NOTICE 

This Replacement RA Notice (this “Notice”) is delivered by [SELLER ENTITY] (“Seller”) to 
California Choice Energy Authority, a California joint powers authority (“Buyer”) in accordance 
with the terms of that certain Power Purchase and Sale Agreement dated __________ 
(“Agreement”) by and between Seller and Buyer.  All capitalized terms used in this Notice but 
not otherwise defined herein shall have the respective meanings assigned to such terms in the 
Agreement.  
 
Pursuant to Section [3.7] [3.9(b)] of the Agreement, Seller hereby provides the below Replacement 
RA product information: 
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[SELLER ENTITY] 
 
 
By:       
Its:       
Date:       
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EXHIBIT N 

NOTICES 
 

[SELLER’S NAME] 
(“Seller”) 

CALIFORNIA CHOICE ENERGY 

AUTHORITY, a California joint powers 

authority (“Buyer”) 
All Notices: 

  
Street:  
City:  
Attn:  
 
Phone:  
Facsimile: 
Email: 

All Notices: 

  
California Choice Energy Authority  
Attn: Cathy DeFalco 
44933 Fern Avenue 
Lancaster, CA 93534 
 
Phone: 805-260-9047 
E-mail: Cathy@CalChoice.org   

Reference Numbers: 

Duns:  
Federal Tax ID Number:  

Reference Numbers: 

Duns: 82-852-4566 
Federal Tax ID Number: 95-3213004 

Invoices: 

Attn:   
Phone:  
Facsimile:  
 

Invoices: 

Attn: Accounts Payable  
Phone: 661-723-6033 
Facsimile: 661-723-6180 

Scheduling: 

Attn: 
Phone: 
Facsimile: 
Email:  

Scheduling: 

Attn: Cathy DeFalco 
Phone:  805-260-9047    
E-mail:  Cathy@CalChoice.org 

Confirmations: 

Attn: 
Phone: 
Facsimile: 
Email: 

Confirmations: 

Attn: 
Phone: 
Email: 

Payments:   

Attn:  
Phone:  
Facsimile:  
E-mail:  

Payments:   

Attn: Treasury Manager  
Phone: 661-723-6238  
Facsimile: 661-723-6180  

Wire Transfer: 

BNK:  
ABA:  
ACCT:  

Wire Transfer: 

BNK: Wells Fargo  
ABA:121000248  
ACCT:  *****8540 
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[SELLER’S NAME] 
(“Seller”) 

CALIFORNIA CHOICE ENERGY 

AUTHORITY, a California joint powers 

authority (“Buyer”) 
Credit and Collections: 

Attn:   
Phone:   
Facsimile:   
E-Mail:  

Credit and Collections: 

Attn: Cathy DeFalco 
Phone:  805-260-9047    
E-mail:  Cathy@CalChoice.org 

With additional Notices of an Event of 

Default to: 

 
Attn:   
Phone:   
Facsimile:  
E-Mail:  

With additional Notices of an Event of 

Default to: 

 
Allison Burns, City Attorney 
44933 Fern Avenue 
Lancaster, CA 93534 
Phone: (949) 725-4187 
Email: aburns@sycr.com   
 
Hall Energy Law PC 
Attn: Stephen Hall 
P.O. Box 10406 
Portland, Oregon 97296 
Phone: (503) 477-9354 
Email: steve@hallenergylaw.com  

Emergency Contact: 

Attn:  
Phone:   
E-mail:  

Emergency Contact: 

Attn: Cathy DeFalco 
Phone:  805-260-9047    
E-mail:  Cathy@CalChoice.org  

 
 
 
 

 



            
 

MEMORANDUM 
CITY OF LANCASTER 

 
 
 
TO: Mayor Parris and City Council Members 
 
FROM: Vice Mayor Marvin Crist 
    
DATE: July 9, 2019 
 
SUBJECT: Report on the Activities of the Board of Directors for District No. 14 of 

the County Sanitation Districts of Los Angeles County 
 
 
Recommendation: 
Receive a report of the proceedings and issues discussed at the June 13, 2019, District No. 14 
Board of Directors adjourned regular meeting of the County Sanitation Districts of Los Angeles 
County (District). 
 
Background: 
District No. 14 of the County Sanitation Districts of Los Angeles County is organized to receive 
through their trunk sewers the wastewater from all of the City of Lancaster, a small region of the 
westerly portion of the City of Palmdale, and a smaller region of the unincorporated County of 
Los Angeles.  A Board of Directors, comprised of one representative from each City and the 
County, generally meets monthly to review and decide upon the business of the District. 
 
The following significant events took place at the regular June Board meeting: 
 
Present: Director Steve Hofbauer 

Alternate Director Marvin Crist 
Alternate Director Kathryn Barger 
 

 
Absent: Chairperson R. Rex Parris 

Director Janice Hahn 
Alternate Director Austin Bishop 
 

Elect Chairperson Pro Tem. 
Alternate Director Barger was elected Chairperson pro tem. 
 
Minutes of Adjourned Regular Meeting Held May 9, 2019. 
Approved Minutes of the adjourned regular meeting held on May 9, 2019. 
Approved (3-0-0-3) 
 

CR 1 
 



 
 

District Expenses for the Months of March and April 2019. 
Approved the District Expenses for the months of March and April 2019: 

Local District Expenses: 
Operations & Maintenance (O & M): ....$2,126,128.71 
Capital:  ..................................................$1,475,522.41 
Legal:  .........................................................$14,506.84 

District No. 14’s Share of Allocated Expenses for O & M and Capital: 
Joint Administration: ................................$193,443.55 
Technical Support: ....................................$253,869.37 
Legal: ............................................................$6,103.00 

Total Expenses: ..................................................$4,069,573.88 
Approved (3-0-0-3) 
 
RE:  Energy Related Services Provided by Calpine Energy Solutions, LLC (Calpine). 
a) Approved and Ordered, Executed Documents for Purchase of Electricity and Related 

Services from January 1, 2020, through December 31, 2024, as follows: 
1. Addendum Electricity Service Provider (ESP) Services – Southern California 

Edison (SCE) Locations 
2. Supplemental Addendum for Renewable Portfolio Standards – SCE Locations 
3. Supplemental Addendum for Resource Adequacy Capacity 

Approved (2-1-0-3) 
 
b) Authorized Chief Engineer and General Manager to Execute Future Addenda, Amendments, 

and Confirmations with Calpine Regarding Purchase and Sale of Electricity and Related 
Attributes Through December 31, 2024. 
Approved (2-1-0-3) 

 
RE:  Wastewater Budget Matters for Fiscal Year 2019-2020. 
a) Established by Resolution Appropriations Limit of $64,425,138.00 as Required by California 

Government Code Section 7910 Utilizing Population Change within District. 
b) Adopted Operating Fund Budget. 
c) Adopted Resolution Requesting Tax Levy of $1,474,000.00. 
d) Authorized Appropriations per Budget. 
 

Approved (3-0-0-3) 
 
 
Meeting adjourned to Thursday, July 11, 2019.  
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