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RENEWABLE ENERGY CREDIT AGREEMENT

THI'S RENEWABLE ENERGY CREDI T AGREEMENT (the fARE
t his _day of , 201 (the fAEffective Date

Ao) [Am_erén lllinois Company d/b/a Ameren lllindi€ommonwealtliEdison Company / MidAmerican
Energy Company{l i Buy er 0 o rEach Bf &ellér ynd Buygr is sometimes referred to herein as a

APartyo or collectively as the AParties. 0
RECITALS
WHEREAS,the 1 I Il i noi s P o w dénas establishadhey lllindisfi AdjBstablg Block
Progr am ( thd@Riehage derrewableEnergyCredits( i R E Whickd, for purposes of this REC
Contracts h a | | al so mean the fARenewable Energy Certifi

Agreement (as hereinafter definpdy lllinois electric utilitiesfor which Transactior§) under this REC
Contracthave been awarded pursuant to the ABP hade been approved by the lllinois Commerce
Commission il CCo0)

WHEREAS, pursuant to the ABRBBuyer and Seller agreed to enter ittics REC Contract to set
forth the terms and conditions of the Transaction(s) entered into by the jRartes

WHEREAS, each of Buyer and Seller believes it is in its best interest to enter into this REC Contract
includingall Product Ordesd) hereunder;

NOW, THEREFORE, FOR AND IN CONSIDERATION of the mutualagreementsontainedin
this REC Contractandothergoodandvaluableconsiderationthereceiptandsufficiencyof which are hereby
acknowledgedihe Partiesherebyagreeasfollows:

1. Incorporation of Master REC Adreemert and Pr t Orders.

@) Exceptas otherwiseexpresslyset forth in this REC Contract(and as otherwiseamended,
supplementedndmodified herein),this REC Contractshall be subjectto andgovernedoy all theterms and
conditionsfrom the form of the agreemenentitled i Ma sRerewableEnergy Certificate Purchaseand
SaleA g r e e mattachedderetoas Exhibit H (hereinaftethe iMasterREC Agreemend Jand such terms
as modified herebyare incorporatedhereinby referenceFor purposesof the definitions containedin the
MasterREC Agreementthis REC Contractshall constitutethei C o \Sleeed andthedate the ICC approves
a Transaction shall constitute el r B d eireioated in the Product Order for such TransactiGapitalized
terms used and not otherwise defined herein shall have the same meaning as in the Master REC Agreement.

(b) If the Partieshaveenterednto a MasterREC Agreementhatgoverngransactionsther than
the Transactio(s) set forth in this REC Contract, such Master REC Agreementshall not apply for the
purpose®f the Transactiofs) confirmedunderthis REC Contract,andthis REC Contractshall be treatedas
separat@ndstandalonefrom all othertransactiondetweerthe PartiesThis RECContract shall apply solely
for purposes of the Transact{ghspecified herein and shall not apply for the purposes of anytaihsactions
between the Parties.

(© This REC Contract may include multiple Transactiofise terms of a Transaction are as
speified in this REC Contract and in a Product Ordeor each Transaction, Buyer and Seller shall execute a
Product Order substantially in the form of ExhibitaAthis REC Contraatithin seven (7) Business Dag$
the Trade Date of such Product Orteconfirm the terms othe TransactionSchedule A to a Product Order
shall include summary information of each Designated System proposed by Seller under the ABP and approved
by the ICC for inclusion in this REC Contract. Once a Designated System is Enettggz@h or its designee
shall prejre and complete Schedule B to the Product Order for such Designated System, which includes
updated summary information related to the Designated System, and which shall be the tbatsatioring
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applicablepaymens under this REC Contract-or the avaance of doubt, in no event shall there be cross
default or setoff between projects (without regard to size) covered under this REC Contract or other REC
Contracts between Seller and Buyer.

2. Term.Unl ess earlier terminated pursuant to the te

Contract shall be from the Effective Date until the last day of the month immediately following the end of

Delivery Term of the Designated System with the latediMery Term. In the event that a Suspension Period

applicable to all Transactions under this REC Contnastoccurred and is continuing fmore than seven

hundred thirty (730) consecutive days, thedther Partymay terminate thiREC Contragtand if payments

have been made to Seller then with respect to each DeS|gnated System, Seller shall return the amount of
efe £ A s used to

d-the G jvered ' ysderpet out in Section XX

3. Product. The Product is RECs generated fraDesignated System, for which summary information
is specified in a Product OrderSeller may not substitute RECs generated from a genestiter than a
Designated System.

4, Facility Information . The Product is Unit Specific. RECs Delivered must be from one of the
Designated Systenand Seller represents astbé date of each Delivery hereundbgra Designated System
that is DeliverindREC(s)that:

@) As required by Section-715(c)(1)(J) of the IPA ActeachsuchDesignated Systeia not and
will not be a generating unit whose costs are being recovered through rates regulated by
lllinois or any other state or states

(b) As required by Section-75(c)(1)(K) of the IPA Act,eachsuchDesignated Systeia a new
generating unisuch thathe Date ofFinal Interconnectiompproval did not occubefore
June 1, 2017

(c) As required by Section-15(c)(7) of the IPA ActgachsuchDesignated Systetnas been
installed by Qualified Persons in compliance with Sectioria®A of the Public Utilities
Act and any rules or regulations adopted thereunder

(d) EachsuchDesignated System meets the definitidrthe Class of Resourceditatedin the
applicableProduct @der and meets the requirements specified in [th& Act or rules
promulgated by thedC for the designate@lass of Resource.

If a Designated Systeis determined not to be in compliance waity of the provisions of Sectiodéb)
through ¢) (inclusive),thenupon the occurrence of such determinattbenumberof RECs associated
with such Designated System shall be deemed removed from this REC Ciivdréet Business Days
after written notice byuyerto Seller unless Seller demonstrateghin such five (5) Business Day period
and to the satisfaction of Buyer in its sole discretion that such event has not odouadtition, for non
compliance with any of the provisions of Sections 4(b) through (d) (inclusiuggr shall be entitletb

payment by Selleas set out nSchonXthhe—ameuﬂteﬁmgFeate#ef—e)the—GeHate#aLRequement

The Parties acknowledge that (A) Buyer shall be damaged by the f&il8sdler to
comply withthe Sectionsd(a) through @) (inclusive) (B) it would be impracticable or
extremely difficult to determine the actiddmags resulting therefrom, (C) the remedies
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specified herein ariair and reasonablend do not constitute@enalty, and (D) the
remedies specified in this Sectid(e) s hal | be Buyerds sole and
event that Seller fails to comply with Sectiat{a) through g).

5. Energization of Designated Systems

€) A Designated System must be Energizedthy Scheduled Energized Date indicated
Schedule A to the Product Order that is applicable to such Designated System. The Scheduled Energized Date
shall be the date that taelve (L2) months from the Trade Date of such Product Order if the Designated
System is a Distributed Renewable Energy Generation Demi@ghteen 18) months from the Trade Date
of such Product Order if the Designated SystemGsmmunity Renewable Energy Generation Project.

(b) Provided that anextension request is made writing by Seller prior to the Scheduled
Energized Datéor a Designated Systerthe Scheduled Energized DatesathDesignated System may be
extendedne or more timeas follows:

(1) a one hundred eightyl80 day extension shiabe granted upon payment a
refundable $25/kW extensiofee from Seller to Buyerbased on the Proposed
Nameplate Capacitygf such Desighated Systemvhich payment shall be refunded
by Buyer to Selleconcurrent with the first REC payment from Buyer to Seller;

(i) if suchDesignated Systeis a Community Renewable Energy Generation Project, a
secondone hundred eightyl80) day extension subsequent to an extension granted
pursuant to subsectidi) aboveshall be grantedpon paymentfoan additional non
refundable $25/kW extensiofee from Seller to Buyerbased on the Proposed
Nameplate Capacityf such Designated Systgrrovided thaf1) the purpose of such
extension is to acquire subscribers &)dhe Date ofFinal IntercanectionApproval
has occurred at time of the extension request;

(iii) an extensionof up to one hundred eightyl80) days maybe grantedif Seller
demonstrates, to the satisfaction of Buyer in its sole discretion, that such extension is
necessary due ttbcumented delayassociated with the processing of permit requests
or addressing regulatory requirements, provided such delays arematilyrcaused
by Sell erds actions

(iv) an extensiorof up tothree hundred sixtfive (365 days, which extensiomayshall
be renewegdmay if the condition persistshallbe grantedf the Designatedystem
is electrically complete (ready to stayeneration) but the utility to which the
Designated System is to be interconnediad né approved the interconnection;
provided that Seller demonstrates, to the satisfaction of Buyer at its sole discretion,
that theinterconnection approval request waade to thepplicable interconnecting
utility within thirty (30) days ofsuchDesignated $stem being electrically complete
and

(V) other extensions may be granted on a case by caseubasisademonstration of
good cause hy Seller to the satisfactiorheflPA at its sole discretion if the approval
of such extension is communicaiadvriting by the IPA or its designée Buyer and
Seller.

(vi) For avoidance of doubt, the extensions set forth in eashlsfectiongiii), (iv) and
(v) of this Section 5(b) ahe REC Contract are independentaf/ otherextensions
that may begrantedpursuant to this Section 5(kgnd shall commence on the date
such extension is granteghich may run concurrent with the extensions set forth in
subsection (i) or (ii) of this&tion 5(b) of the REC Contract

3



[Commenter 6]

(©) If an extension is grantei the Scheduled Energized Ddte a Designated Systernthe
revised Scheduled Energized Date wilspecifiedn an amended Schedule A to #pplicableéProduct Order
andprovided bythe IPA a its designeéo Buyer and Seller.

(d) In the event that Seller fails to Energize a Designated System by the Scheduled Energized
Date (plus any extensiofgr a Designated Systermen thenumberof RECs associated with such Designated
System shall be deexd removed from this REC Contract dwlyer shall be entitled to payment by Seller in
the amount of th€ollateral Requiremerassociated witlsuchDesignated System as indicated on Schedule
A to the Product Order that includeschDesignated System and any extension fees associated with such
Designated System thaavebeen paid by Seller to Buyer

(e) If the Actual Nameplate Capacitf aDesignated System upon Energizat®different from

the Proposed Nameplate Capacmfysuch [b5|gnated Systemdsuek%etuamameplateueapaeny—lsemmm
itiye following shall apply:

0] if the Proposed Nameplate Capacity is equal to or less than 10 kW, and the Actual
Nameplate Capmdty is greater than 10 kW, then the monetary amount that is eligible
for payment for RECs from such Designated System in the first REC payment shall
be adjusted fronone hundred percent@0%9 to twenty percentZ0%) of theREC
Purchase Payment Amouwith the remaining balance of tR&EC Purchase Payment
Amounteligible to be made ratably over the subsequent 16 quarterly pandd$
the Proposed Nameplate Capacity is greater than 10 kW, and the Actual Nameplate
Capacity is equal to or less than 10 k#A&n the monetary amount that is eligible for
payment for RECs from such Designated System in the first REC payment shall be
adjusted from twenty percent (20%) to one hundred percent (100%) &BGe
Purchase Payment Amount

(i) if the Actual Nameplat€apacity is greater than the Proposed Nameplate Capacity
then:

(A) theContractPrice for purposes of payment shall be the REC price applicable
to the Actual Nameplate Capacity under the ABP at the time of Energization
of such Designated System; and

(B) the quanty of RECs used for purposes of payment shall be the lesser of the
REC quantities calculated based(dthe Proposed Nameplate Capacity and
Capacity Factor an@) the Actual Nameplate Capacity and Capacity Factor.

(iii) if the Actual Nameplate Capacity isls than the Proposed Nameplate Capacity, then:

(A) the ContractPrice for purposes of paymestiall remain unchangdbm the
ProposedPrice indicated in Schedule A to the Product Order. For avoidance
of doubt, theContractPrice for purposes of payment dhadt includeany
additional adders that may be applicable to smaller sized generating units
under the ABP; and

(B) the quantity of RECs used for purposes of payment shall be the lesser of: the
REC quantities calculated based on the Proposed Nameplate Capakity
Capacity Factor and the Actual Nameplate Capacity and Capacity Factor.

(iv) in addition to the foregoing, if the Designated System is a Community Renewable
Energy Generation Project, the following shall apply:
(A) the ContractPrice for purposes of the fitsREC payment shall be further
adjusted to reflect any adders that may be applicable oahenunity Solar
Subscription Mixat the time of Energization of such Designated System, and
which shall be further adjusted quarteduring the first yeaafter sich
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Designat ed Sy s taadiledirst uarsand seeadtqiacen
thereafter if applicablg based on the information in the Community Solar
Quarterly Report submitted by Sellerthe IPA or its designesnd provided
that the Contract Price alh be zero dollars ($0) if the percent A€tual
Nameplate Capacity asuchDesignated Systera less than 50%ubscribed

(B) the quantity of RECs used for purposes of the first REC payment shall be
based on the percent Attual Nameplate Capacity that hbsen subscribed
at the time of Energization of such Designated System, and which shall be
further adjusted quarterffpr the firstyeaa f t er such Designat
Energization (and the first quarterand second quartethereafter if
applicabl¢ basedon the information in the Gomunity Solar Quarterly
Report submitted by Seller the IPA or its designee

© the Standing Order for such Designated System bbadimendetty Buyer
and Selleas soon as practicaldéer the receipt ahstructions to amend the
Standing Order provided by the IPA or its designee based on information
contained irrachCommunity Solar Quarterly Report submitfgarsuant to
Section 10(b) of the Cover Sheetréflect the percent chctual Nameplate
Capacitythat has been subscribbdsedn information in suclCommunity
Solar Quarterly Repgrand any RECs that are not eligible for Delivery under
the Standing Order shall be the exclusive property of Seller, to be utilized in
Sel |l er 6 s s 8dckeamddmentto the $tanding Order shall be
performed on a prospective basis and not retroactive basis regardless of the
calculation performed in Section 5(&)(B) above

(D) the final Contract Price and quantity of RECs due payment shall be
determined based oGBommunity Solar Subscription Mixand percent of
Actual Nameplate Capacity that has been subscrilyedpectively,as
provided in the last Community Solar Quarterly Report submpteduant
to Section 10(b) of the Cover Sheand

(E) any quarterly adjustments the Contract Price and/or the quantity of RECs
used for purposes of the REC payment calculations as provided in this
Section 5(e){) shall be reflected in the calculation of tivaximum
Allowable Paymenthat is applicable for payment by Buyer in thiédeing
guarterly period in accordance with Sectior?2 2f the Master REC
Agreement

{E)(F) For the avoidance of doubt, Contract Price will be assessed without regard to
any preenergization estimates or targets for small subscribers except to the
extent that the IPA is imposing a penalty for failure to meet 50% Small
Subscribers for a system nia§f such a commitment in exchange for
participation in a lottery

! For example, an adjustment based @oanmunity Solar Quarterly Repatibmitted by Seller on June 10, 2020 shall
be eligible to be included in Sellerdés invoice due Sept
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forfefture-orrea—p-p-+—i—ecat+on—of+—t+he—appltiecable—poertion of Sel

(9) Upon Energizationthe IPA or its designeshall prepare and complete Schedule B to the
Product Order for such Designated System, which includes summary information rekiedDesignated
System; such Schedule B to the Product Order shall be included with the upcoming or following Quarterly
Netting Statement thahe IPA or its designesends to Buyer and Seller. If the Designated System is a
Community Renewable Energy Generatieroject,the IPA or its designemay update Schedule B to the
Product Order for such Designated System on a quarterly basis based on the Community Solar Quarterly
Report submittegpursuant to Section 10(b) of the Cover Sheet

(h) ThelPAistheprimaryeni t y responsi ble for confirming wt
characteristics meet the requirements of the ABP for inclusion in this REC Contract, and (betli?éugh
its designeejeserves the right to request more information from Seller on a e System and conduct
on-site inspections and audits to verify the quality of the installation and conformance with information
submitted to the IPA or its designee.

0. Deliveries and Quantity.

(@) For each Designated System that has been Energime®elivery ofat least one (1IREC
from such Designated System is expected to otcar t h e B tEN 6GATSsaccoudt dr MRETS
accountas applicable, within 90 calendar days of whaechDesignated SystemasEnergizedf the Contract
Nameplate Capdty of suchDesigrated Systens greater than 5k\Vir within 180 calendar days of when the
Designated SystemasEnergizedf the Contract Nameplate CapadaitfysuchDesigrated Systenis equal to
or less than 5k\WFor each Designated System that fails ttivee at least (1) one REC from such Designated
System, Seller must provide to Buyer and the IPA or its designee, with respect to such Designated System, a
written notice within thirty (30) days of the applicable deadline to Deliver at least one (1) RE@oT
that there are no technical issues, with respect to such Designated System, known to Seller that would impede
the generation, issuance and Delivery of RECs from such Designated System or that such technical issues has
been resolved by Selter

(b) For each Designated System that has been Energild’EECsdesignated to be Delivered
pursuant to the Standing Ordéen in effectassociated with such Designated Syssmall be Deliveredo
Buyercommencingrom the datesuchStanding Order is establish#doughthe end of the Delivery Term of
suchDesignated Systenegardless of whether the total payment made by Buyer to Seller for RECs from such
Designated Systeimmcommensurate with the actual number of RECs Deliveredd$tmin Designated System
For the avoidance of doubt, to the extent that Seller is entitled to reduce the RECs delivered under the Standing
Order to Buyer, Buyer (i) shall promptly take such steps as are necessary to effectuate any change in the
Standing Oder, and (ii) not be entitled to any RECs produced by Designated System not covered by the
Standing Order then in effect

(© For each Designated System that has been EnergiRE&L ctlivery schedule is provided in
Schedule B to thassociated’roduct Ordethat contains the expectedimberof RECs to be Delivered
through the end of the Delivery Term where tiuenberof RECs expected to be Delivered in each Delivery
Year is based on the applicable Capacity Fa€ontract Nameplate Capaciand a degradatiofactor of
half of one percent0(5% annually,and rounded down to the nearest whole RERe REC quantities
expectedto be Delivered fronsuchDesignated Systeima Del i very Year shall be
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ExpectedRECQuantityd f or s u c h (aBariple Detivery Scheduéelis providedexhibit F);

(d) Once annually on or priao November 15 following a Delivery Yedhe IPA or its designee
shallreview the performance of the REC deliveries made during such DeliveraiYédetermine the amount
of payment dueas follows

(i)

(ii)

(iii)

(iv)

v)

For each Designated System that has been EnergimetRA or its designeghall
calculate with respect to a Delivery Yeaa, Delivery Year REC Performander
such Delivery Yearan example Delivery Year REC Performance calculation is
provided inExhibit G);

With respect to a Designated System,tle event that the Delivery Year REC
Performance igreater tharthe applicableDelivery Year Expected REC Quantity

the differencein he amount of REC quantities shal
Amountedaa@mdREC i ssued in excess shall be
doubt, RECs that are issued later in the Delivery Year are to be considered first as
Surplus RECs ahead of RE@Gsued earlier in the Delivery Year if thelivery Year

Surplus Amounéxceeds the number of RECs that are of the latest vintage as recorded

by PIM EIS GATS or MRETS for such Delivery YeaBurplus RECs are tracked in

the Surplus REC Account and sha@main in such account until a reduction in such
Surplus RECs are recorded by the IPA or its designee to meet a Delivery Year
Shortfall Amount

With respect to a Designated Systemilie eventthatthe u m of t he curre
plus the previous two yed@Belivery Year REC Performandgless tharthesum of

the current yvear 6 s p lIDeligery tYéae Expected \RE@® us t
Quantity t he di fference in the amount of REC
Shortfall Amount-,00  whi c h saldatet unti thé thidd @nniversary of

Energization;

For each Designated System that has a Delivery Year Shortfall Apstanting with
the Designated System with the low&bntractPrice, Surplus RECs from the
Surplus REC Accounghall bereduced andallocatedto meet such Delivery Year
Shortfall Amount, REC for REQf there are insufficienSurplusRECs to meet the
Delivery Year Shortfall Amount, then the amount of R&iéantitycalculated as the
difference between theelivery Year Shortll Amount and the sumf suchSurplus
RECs is thefiDrawdown REC Quantity and the multiplicative product of the
Drawdown REC Quantity and th@ontractPrice of such Designated System is the
ADr awdownogdddhy me nt

At the end of the foregoing process

(1) Buyer shall draw on Sellerds Perfor man
Aggregate Drawdown Payme.e |l | er shall be required
Performance Assurance as provided hereih. f Sell er ds Per f
Assurance is less than the Aggregate DrawdBayment, then Selleshall
pay Buyer the difference withiten (10) Businesdays of notice by Buyer.

Failure by Seller to pay Buyer shall be an Event of Default subject to the
Termination remedies under this REC Contrant

(2) For purposes of calculatinie Delivery Year REC Performance in faeure
yearsgeachDesignated System that has a Delivery Year Shortfall Amount for
which such Delivery Year Shortfall Amount is covered $yrplusRECs
and/or for whicha pay ment from Sel |l ermnceor fro
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Assurance has beenpplied to the Drawdown REC Quantity, such
Designated Systeiis deemed to have Delivered REC quantiégsal to the
Delivery Year Expected REC Quantitysuch Delivery Year.

(e) If a Designated System is a Community Renewable Enermgyef@tion Project, such
Designated System must maintain at leaetCommunity Solar Subscription Mix and the
percent ofActual Nameplate Capacity that has been subscrédmedrovided in the last
Community Solar Quarterly Report submitfgarsuant tdSection 10(b) of the Cover Sheet
throughout theemainder of thé®elivery Termafter the first year of operationsubject to
the calculation of Subscription Levels in Section .JBéilure tomaintain the Community
Solar Subscription Mix and thpercent of Actual Nameplate Capacityhat has been
subscribedasprovided in the last Community Solar Quarterly Report submgtteduant to
Section 10(b) of the Cover Sheet shafiult in payment to Buyer from Seller of a monetary
amouni determined by the IPA aisidesigneegndBuy er may draw on Sell e
Assurance for this purpose.

() During the Delivery Term, Seller may determine that a Designated System is not performing
at the level expected. In such case, Seller may request to have the Deliigaticotd of
such Designated System reduced in exchange for the mti8aller to Buyeof an agreed
upon payment adjustment if payment has been made by Buyer for RECssirom
Designated SystenrAny such request shall be eiptefe med a
such payment adjustmewtny such changes in the delivery schedule and adjustments made
to future Delivery Year Expected REC Quantghall be documented in an amended
Schedule B to the Product Order applicable to such Designated System issueetPy ar
its designe¢o Buyer and Seller

7. Environmental Attributes and Verification. The Productis a Standard REC. The Seller
acknowledgesand agreesthat any Environmental Attribute associatedwith or related to the Product,
including without limitation any verified emissionsreduction,(or the Productitself) will not be sold or
otherwisemadeavailableto a third party but will be sold to Buyer pursuantto this REC Contract For the
avoidanceof doubt,anyStandardREC sold hereundemustmeetthe definitionof ir e n eenargyd¢ ee di t 0
underthe IPA Act.

8. Applicable Program. The Product is eligible forompliance with the Applicable PrograBeller
warrants, as of the Effective Datad each date of Deliverthat the Product meets all the requirements of
the Applicable Program for complianc&he Adjustable Block Program contained within tli@ois
Renewable Portfolio Standard, as established w2@idl. Comp. Stat. 3855/5is the Applicable Program
for this REC Contract.

9. Risk Allocation. TheProductis RegulatorilyContinuing.

10. Reporting.

@) For each Designated Systémat is not yet Energized, Selkrall provide to Buyer anthe
IPA or its designea System Status Forsubstantially in the form of Exhibit Bi-annually
starting six(6) months from the Trade Date d¢fet applicable Product Order that includes
the Designated System.

(b) For each Community Renewable Energy Generation Project that is Enesqdeidy the
first four (4) full QuarterlyPeriods after Energizatioigeller shall provide to Buyer arile
IPA or its designea Community Solar Quarterly Repstbstantially in the form of Exhibit
C on a quarterly basisn or after thdirst (1) day of the month, but no later than teath
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(10™ day of the month of September, December, Marclunefor themostrecentQuarterly
Period that hagust concluded ending in August, November, Februarylay, respectively.
SuchCommunity Solar Quarterly Repaoshall be submitted concurrent with itsvioice,
indicating the percendf Actual Nameplate Capacity that hasemesubscribed and the
Community Solar 8bscriptionMix. For avoidance of doubt, the fir@ommunity Solar
Quarterly Reportis required tobe submitted only after a full @@rterly Period has
concludedt

(© Seller shall submit to Buyer atige IPA or its desigeea REC Annual Reposubstantially
in the form of Exhibit Doy July 15following theendof eachDelivery Year. If items on the
REC Annual Report are deficient or require clarification, BuygherlPA or its designee
may issue to Seller a written nm#i requesting clarification regarding such submission and
Seller must respond to such request by the deadline specified in such written notice.
Additional request for clarifications may be issued to Seller based on the responses provided.
In no event willSeller be allowed to provide further clarification on its REC Annual Report
after October 13 following such submission deadlieilure by Seller to submit its REC
Annual Report or respond to any request for clarificatibascomply with the requirement
of Exhibit D by October 13 following such submission deadiman Event of Default

(d) All reports shall be duen the deadline specified, or the next Business Day if spetified
due datds not a Business Day.

11. REC Record Keeping. Upon Delivery of theProduct as provided hereunder, Seller will deliver
such documentation as is required by the Certification Authority or the Applicable Program

12. REC Tracking Systems

€)) The Parties will use PIJM EIS GATS orRETS as the tracking system for the Product.

(b) The Parties shall work together to establisbtanding Order for a Designated System for
the automatic recurring transfer of RECs from such
GATS or MRETS

0] Seller or a designee of Seller, as transfefth® RECs, shall confirm the Standing
Order requestithin the PIM EIS GATS or MRETS withinthirty (30) days of the
l ater of: t he DOatesffinglintercanmkbcti@Appravaanthes
Trade Date of the Product Order that includes the Desidr&gstemBuyer, as
transferee, shall accept the Standing Order requitsh the PIJM EIS GATS or M
RETS withinthirty (30) days of receipt of such Standing Order request. When the
Standing Order is initially established, the Standing Order ndigatefor REC
transfers taecurindefinitely.

(i) After either(1) the date of first REC Deliverfyom the Designated Systeparsuant
to a Standing Ordehasoccurred or (2) the occurrence of an extension to the
Delivery Term expiry(for example due to a Suspension Peri&@dller or a
designee of Seller, as transferor of the RECs, shall confirm the amendment to the
Standing Ordewithin thirty (30) days of such occurrente reflect the expiry date
of the Standing Order as the ldsty of the Delivery Term of such Designated

2 For example, if ©ommunity Renewable Energy Generation Prdgéinergized on April 15, 2020, then the first
Community Solar Quarterly Rertwould be due on September 10, 2020 for the period April 15, 2020 through August
31, 2020, and the la&tommunity Solar Quarterly Repavbuld be due on June 10, 2021 for the period commencing
March 1, 2021 through May 31, 2021.
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System Buyer, as transferee, shaticept the Standing Order requeghin the
PJM EIS GATS or MRETS withinthirty (30) days & receipt of such Standing
Order amendment request, or as soon as practicablafteere

(iii) Buyer shall retire RECs Delivered from Designated Systgntse month after the
receipt of s uch-EBEBEES of MRETS agcauntBuger i® nbtv
responsible fgrand is under no obligation to retuamy inadvertent transfer of
RECsfrom a Designated Systenmcluding but not limited to, the Delivery of RECs
beyond the Delivery Term auchDesignated System #&timely confirmation ofa
Standing Ordeamendment is not initiated by Seller or its designee

(©) Seller shall Deliver th®ECs in an unretired state

(d) The Parties shall abide by the applicable rules of PIM EIS GATSREWNS. The Seller
shalltake all actions necessary to ensure creation of RECRE@®delivery through the irrevocabtanding
Order. Each Party shall betire costs associated with performing its respective obligations in connection with
such tracking system.

(e) Seller shall upload meter readings to PEMs GATS or MRETS at least annually prior to
the registry cutoff to produce RECs for generation occuirinday as well as all previous months for which
generation has not been recorded.

XX. Calculation of Subscription Levels For the purposes of determining subscription levels
(including Subscription Mix) for any purpose in this REC Contract, the follow@hculations shall govern:

(a) For calculation of Small Subscriber pentage, the arithmetic mean the montBigall
Subscriber percentage across all days during the applicable period. In other words, for a quarterly report
during the first year after enération, the sum of athonthly Small Subscriber percentages divided by the
number ofmonthsin the reporting period; and

(b) For the calculation of the percent of Actual Nameplate Capacity subscribed, tiszt
all subscriptions in kW (AC) divided kihe Actual Nameplate Capacity on the final day of the reporting
period provided that the percentage of Actual Nameplate Capacity subscribed may be no greater than twenty
(20) percentage points above the lowest percent of Actual Nameplate Capacity sdbostiiny day during
the reporting periodln the event that the lowest percentage of Actual Nameplate Capacity subscribed on
any day during the reporting period is greater than 20 percentage points below the percentage of Actual
Nameplate Capacity subgmed on the final day of the reporting period, the subscription level shall be the
higher of: (i) 20% above the lowest daily percentage of Actual Nameplate Capacity and (ii) the arithmetic
mean of the daily percentages of Actual Nameplate Capacity sudakcrib

XX. REC Recapture. To the extent that Buyer is entitled to recapture REC payments, this section shall
govern the amount of the payment. In the event of a violation of Sectio(dd,(a)clusive, the REC

Recapture shall be the Required Collatefaidi REC payments have been made) or 100% of all payments
made to Seller by Buyer. In the event that suspension exceeds 730 days pursuant to Section 2 above, then
Buyer shall be entitled to a refund as follows: (a) number of days after Energizatiodietuliip(b) the

sum of payments made plus the expected amount of all future payments if made at the most recently issued
Maximum Payment Amount, all divided by (c) the total number of days between Energization and the
fiteenth (15th) anniversary of Energition. In no event shall refund to Buyer be greater than payments
already made by Buyer to Seller.

XX.  Cure. Notwithstanding anything to the contrary, Seller shall have 90 days to cure any deficiency
under this REC Contract.

XX.  Discretion of Buyer, Sller, and IPA or Designee Notwithstanding any provision to the contrary,
10
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in each case where Buyer, Seller, or the IPA or its designee are granted discretion, including but not limited

t o

t heir nsol e di

screti

0 n , oodfithcchmnurcially reasonable n

s hal

manner. No entity with discretianay exercise such discretion in such a way that, without regard to the

partyoés i

ntent.i

13.

Master REC Agreement Cover Sheet The following provisions include electionsand
modifications to the terms and conditions of the Master REC Agreementincorporated herein:

a. Notices

PartyA:

All Notices:

Street:

City:

State and ZIP:

Attn:

Phone:

Email:

FederallaxID Number:

Invoices:
Attn:
Phone:
Email:

With acopyto:
Attn:

Phone:

Email:

Payments:
Attn:
Phone:
Email:

Wire Transfer:
BNK:

ABA:

ACCT:

ACH Transfer:
BNK:

ABA:

ACCT:

Credit and Collections:
Attn:

Phone:

Email:

With additionalNoticesof anEventof
Defaultor PotentialEventof Defaultto:

11

PartyB:

All Notices:

Street:

City:

State and ZIP:

Attn:

Phone:

Email:

FederallaxID Number:

Invoices:
Attn:
Phone:
Email:

With a copyto:
Attn:

Phone:

Email:

Payments:
Attn:
Phone:
Email:

Wire Transfer:
BNK:

ABA:

ACCT:

ACH Transfer:
BNK:

ABA:

ACCT:

Credit and Collections:
Attn:

Phone:

Email:

With additionalNoticesof anEventof

Defaultor PotentialEventof Defaultto:

0 n s frustratds the paerposes af thes Feiture EnergyiJabs ActdRublio n
Act 99-0906) or the Final Approved LorBerm Renewable Energy Resources Procurementfilddnn
ICC Docket No. 170838 on or about August 6, 2018
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Attn: Attn:
Phone: Phone:
Email: Email:

b. Thefollowing changesremadeto Article 1. Definitionsof the Master REC Agreement
The following is added as Sectidrl.1:

i ABPO me a Hisois Adjustable Block Prograrastablished unde0 lll.
Comp. Stat. 3855/Z5. 0

The following is added as Sectiorl 2

AnAiAct ual Namepl ate Capacityo means, wi t
actual Nameplate Capacity of such Designated Systamediately prior to

Energization. o

The defi Af i loina bé 0ifieplaced m dstenticety with thefolving:

in Affiliated means, with respect to any
individual) that, directly or indirectly, through one or more intermediaries, controls,
or is controlled by, or is under |loommon

meaning the possession, directly or indirectly, of the power to direct or cause the
direction ofthe management, policies, or activities of a person, whether through
ownership or voting securities, by contract or otherwise.

The following is added &aSection 13.1:

AAhAggregate Drawdown Paymentd means, wi
amount due from Seller to Buyer for underperformance of REC Deliveries across all
Designated Systems under thigreemenfor such Delivery Yeao.

n on of ABankrupt o i n Selaugeiipn 1. 7
S

finiti
60 days. o0

St D

The following is added as Sectiorl.1

AfiCapacity Factoro means, with respect t
as such in Schedul® of the Product Order that includes the DesigdaSystem;

where such factor is thgercentage factor used for the calculation of REC production
approved by the IPA or its designeeder the ABP 0

Thefollowing is addedasSectionl.15.1.:
i A Cl a ssso uorfc eRiee specificrRenewable Energy Source associatedawith
Designated Systeras specified irthe applicable Schedule & Schedule Bo the
Product Order that includesuch Designated System; namely eitheDastributed

Renewable Energgeneration Devicer aCommunity Ren&able Energy Generation
Project o

Thefollowing is addedasSection1.15.2:

12
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AACol | at er ameafs@)quithirespeante a Designated Systirat is not
Energizedan amountqual tofive percent(5%) of the multiplicative product ofthe

(a) ProposedPriceand (b) Designated Syste Expected Maximum REC Quantity;
and means(ii) with respect to a Designated System that is Energized, an amount
equal tofive percent(5%) of he multiplicative product of the (a) @tract Price and

(b) Designated Syste@ontractMaximum REC Quantity 0

The following is added as Sectior1%.3

ifCommunity Renewable Energy Generation |
() is powered by photovoltaic cells and panels; (i) is edenected at the
distribution system level in lllinois of Ameren lllinois Company, Commonwealth

Edison Company, MidAmerican Energy Company, Mt. Carmel Public Utility Co., or

a fApublic wutil it y-d05afsthe dliadisiPabécdUtilities ASect i o
Amunici pal utilityDb0 acf deieénkeBAIi ActSecor
cooperativeo as -119eof thenllindis Fublic Usilies tAct; diii) 3

credits the value of electricity generated by the facility to the subscriber® of th

facility; (iv) is limited in Nameplate Capacity (AC rating) to no more than 2K30

and (v) is installed by qualified persons in compliance with Sectieh?8\ of the
Public Utilities Act and any rules and r

The following is added as Sectionl®b.4

AARCommunity Solar Quarterly Reporto mean
Buyer and the IPA or its designee on a quarterly lasisuant to Section 10(b) of

the Cover Sheewhichshallbe submitted concurrent with itsvioice, indicating the

percentof Actual Nameplate Capacity that has been subscribed ar@aimenunity

Solar SibscriptionMi x . 0

The following is added as Sectior1%.5:

AACommunity Solar Subscription Mix0d mean
Renewable Energy Generation Project, the percent of its Contract Nameplate
Capacity that is subscribed by Smal/l Sub

The following is added as Sectiori .1

AACont reapcltatNeanCapaci tyo means, with respe
been Energized, the Nameplate Capacity (AC rating) as indicatduk BPA or its
designeé n Schedul e B to the Product Order t

The following is addedhs Section 16.2

AAhContract Priced means, with respect to
specified in the applicable Schedule B to the Product Order that will be used for
purposes of payment for RECs from the De

Thefollowing is addedasSection1.191.

A A De fRa u hegdnsa rate per annumequalto four percent(4%) over the per
annumprime lendingrate as may from time to time be publishedn TheWall Street
Journalunderi Mo nReayt e s . 0 0

13
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The following is added as Sectiorl2.2

fi Bate of Final Interconnection Approgal me an s , with respect
System the date recorded in Schedule B to the applicable Product Order that is
determined by the IPA or its designee as the date such Designated System received
its approval to interconnect by the applicable electric utility approving the
interconnection request.

The definition of @ADeliveryo in Section 1. 21

ifDel i vdrd i overnded i mamsthedransferfrom Seller to Buyer

of the Product,as specifiedpursuantto the Agreement including, as specifiedor
required by the Applicable Program, recognition by the Administrator and
Certification Authority of the transferto Buyer,or S e | |delivelyt® Buyerof a
TransferCertificate.Delivery of Product is independent of delivery of the electricity
with which the Product is associated. o

Thedefinitionofi D e | iDa ¢irSectionl.22is replacedn its entiretywith thefollowing:

i A De | Datergednswith respect to a Designated Systahe scheduledlate
for the transfer of RECsachmonth pursuant to a Standing Order commencing from
the day the Standing Order is established through the end of the Deliverp Term

Thefollowing is addedasSectionl.22.1:

AADelivery Termo of a Designated System |
the month following the date the first REC from such Designated System is Delivered

to Buyer, and (ii) ending on the last day of the month that is one hundtrdg €i80)

months thereafter; provided that such one hundred eighty (180) month period shall be
automatically extended ddgr day for each day of any Suspension Period up to a

maxi mum extension of seven hundred thirt)

Thefollowing is addedasSectionl.222:

Del i very Ye ar(i)caeadamnonths heginningweth Jure of one

i f
calendar year through and including May

The folowing is added as Section 1.22.3

AADel i very YeaQuabBxtpetcytoe dmeREG |, with resj
System and a Delivery Year, the expected REC quantity from such Designhated
System to be Delivered from Seller to Bu

The folowing is added as Section 1.22.4

AADel i very fYygaranRE® Pmeerans, with respect
a Delivery Year, the REC quantity that is associated with a historical rolling average

of REC Deliveries from such Designhated System that has occurred and that will be
used to compare against the idety Year Expected REC Quantity for such Delivery

Year. The Delivery Year REC Performance is calculated agemBrolling average

based on actual REC Deliveries that occurred;rated by the number of days for

partial Delivery Years and leap yearsdaounded up to the nearest whole REC. For

the first Delivery Year performance, only the REC Deliveries that occurred in the

14
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first Delivery Year will be used, and for second Delivery Year performance, only the
REC Deliveries that occurred through seconi bev e r y Year wi | | be I

The folowing is added as Section 1.22.5

AfAiDesi gnat e cdalepewvabke Erergyniaciity that is selected by the IPA
through the ABP and approved by the ICC for inclusion inAlgiieementas of the
Trade Date of a Praatt Order. All Designated Systems under this REC Contract
shall either be a Distributed Renewable Energy Generation Device or a Community
Renewable Energy Generation Project.

The folowing is added as Section 1.22.6

AADesi gnaCatlactaximume REC Quantityodo means, !
Designated System, the number of RECs expected to be Delivered under this
Agreementas of the date of Energization, which may be amended subsequently
theretoand shall be equal to tisem of the Delivery Year Exptad REC Quantity
across Delivery Years

The folowing is added as Section 1.22.7

AAiDesi gnated System Expected Maxi mum REC
Designated System, the number of RECs expected to be Delivered under this

Agreement as of th€rade Dateand shall be equal to the multiplicative product of

(a) Proposed Nameplate Capacity (in M\(#), Capacity Factor, (c),860 hours

and (d) 15 years.

The folowing is added as Section 1.23.1

AADIi stri buted Renewabl e Energy Generatio
is powered by photovoltaic cells and panels; (ii) is interconnected at the distribution
system level in lllinois of Ameren lllinois Company, Commonwealth Edison
Company, Middmerican Energy Company, Mt. Carmel Public Utility Co., or a
Amunici pal utilityDb0 acf deieénkeEBAIi ActSecor
cooperativeo as -119eof thenllindis Fublic Usilies tAct; dii) 3
located on the customendsi of the customer's electric meter and is primarily used to

offset that customer's electricity load; (iv) is limited in Nameplate Capacity (AC
rating) to no more thatwo thousand4,000 kW; and (v) is installed by qualified

persons in compliance with &on 16128A of the Public Utilities Act and any rules

and regul ations adopted thereunder. o

The folowing is added as Section 1.24.1
AAiDrawdown Paymento means, with respect
Drawdown REC Quantity, the portion of thegdregate Drawdown Payment
attributed to such Designated Systém.

The folowing is added as Section 1.24.2
AADrawdown REC Quantityo means, with res
Delivery Year Shortfall Amount, theositivedifference(if any) between the Delivery

Year Shortfall Amount and the sum 8firplusRECsappliedto meet such Delivery
Year Shortfall Amount
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The folowing is added as Section 1.26.1
AAREnergization, 0 fAEnergizedo or AENnergi ze
Systemtheapproval by the IPA or its designee that a Desighated System has met all
requirements for energizatiomnder the ABP, including the establishment of a
Standing Orderlf the Designated System is a Community Renewable Energy
Generation Project, Energiman shall also include the occurrence of at |dist
percent $0%) of the Actual Nameplate Capacity of the Designated System being
subscribed t hr ough a Asubscr i p-10iofahe PAAcE) odef i ne

Thelast sentence of thaefinition of AlEnvironmentalAttributed | n S & teplaged inl . 2
its entirety with the following:

i Envi r oAitnbetesdoandtincludeproduction or investmertax credits, other
federal, state or local tax benefits, incentives or deductisrdherdirectthird-party
subsidiesfor generationof electricity by the Designated System(sall of which
credits, benefits, incentives, deductions or subsidies are reserved exclusihay to
owner of the Designated Systend

The following is added as Secti@r85.1:
i CCO metlellisois Commerce Commissiono

The following is added as Sectior8T.1

fi Mvoice Due Daté¢  m etletergh (10" day of the month immediately succeeding
a Quarterly Period. o

The folowing is added as Section 1.37.2
fi PAO  amethelllinois Power Agency 0
The fdlowing is added as Section 1.37

AAl PA Act dlinos®aversAgendy Act, 20 ILCS 38550

The following is added as Secti&r37.4:

AAkWO means kil owatts AC unless noted ot
The following isadded as Section I.5:

fi A L edf @ ree dneansanirrevocable transferablestandbyletter of creditissued

by a majorU.S.commerciabankor theU.S. branchoffice or U.S. agencyoffice of

aforeign bankutilizing either of the forms attached asExhibit o t he REC Cont

The following is added as Sectior8&.1

AAMaxi mum Al |l owabl e Payment 0 madcalatessl t he m
at a point in time&hat cumulatively cannot be exceeded wheyd is making
payment to Seller. o

The following is added as Section 1.40.1:
16
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AANamepl at e Capaci mahumeceninuaimverterananegager e g at ¢
capacity in kilowatts AC. OO

The folowing is added as Section 1.44.1
fi Aerformance Assurangdmount®  m ethenm®netaryamountto be posted by

Seller asSel | er 6 s Per f or manc esunAsfghe rCallaterd e g u a
Requirement across all Designated Systems included iAthis e e ment . 0

Section 1.48 is amended peyformaacp bydhe Potegtially he p h |
NonDef aul ting Partyo in the second |line of t
Potentially Defaulting Partyo.

The following is added as Sectiorb1.1

AAProposed Namepl at e Ca p ®esignateddSystem,ahes , Wi
Nameplate Capacity proposed for such Designated System by Seller in its ABP
application. o

The following is added as Sectior51.2

AAProposed Priced means, with respect t
applicable to the Deghated System as established under the ABP and indicated in

the applicable Schedule A to the Product Order at the time of the Trade Date of such
Product Order. o

The following is added as Section 1.51.
AAPubl i c Util illinoiePublicdUtlitied Acnm228 hGS 5t oh e
The following is added as Sectiorb2.1:

AAQuarter | y Nmeansiastgiemsnt mepage byrthe 8PA or its
designee that includes the Maximum Allowable Payment that can be made as of the
issuance date of the Quarterly Netting StaterbgrBuyer to Seller under this
Agreement across all Transactions. 0

The following is added as Section5R.2:

il Quarterly Period means, with respect to a Del i ve
() June throughAugust 31(ii) September throughNovember 30(iii) December

1 throughFebruary 28 (or February 29 in leap years), @jdvViarch 1throughMay

31). o

Thedefinition of ARegulatorily Continuingin Sectionl.53is replacedn its entiretywith
thefollowing:

fifRegul atorily Cont i naTrangactionntieedProductshalli t h r €
comply with the requirements of the Applicable Program, as of each Delivery Date,
andSeller will do what is necessaty causethe Product that is deliveretd comply

with suchrequirementsexcept as otherwise providedAumticle 7.0

The following is added as Sectiorb4.1:
17
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AAREC Purchase Payment Amountod means, Wi
has been Energized, the totabnetaryamount forpayment ofRECs from such
Designated System as confirmed by the IPAi©designee and as indicated in the
respective Schedule B to the Product Order that includes the Designated &ystem.

The following is added as Sectiorb4.2

AAREC Annual Reporto means a report subs
D that issubmitted by Seller to Buyer and the IPA or its designee on an annual basis

by July 5 following the end of a Delivery Yeawhichcontains information related

to the developmental progress and/or REC Deliveries of Designated Systems
included inthisREC&€nt r act . 0

The following is added as Sectiorb8.1:

AfhSchedul ed Energized Dated means, with
as indicated on Schedule A to the Product Order that includes such Designated
System; which shall be, unless extended pursuant to Section 5(b) of the Cover Sheet,
the date tht istwelve (L2) months from the Trade Date of such Product Order if the
Designated System is a Distributed Renewable Energy Generation Degiglteen

(18) months from the Trade Date of such Product Order if the Designated System is

a Community Renewrde Energy Generation Projett.

The following is added as Sectior61.1

AASmal | Sub s esidertiacustomema a small cammercial customer
with asubscriptiorto a Community Renewable Energy Generation Project where
such subscription isdow 25 kW. 0

The following is added as Sectior62.1

AAiStanding Ordero means, with respect t
registered with PJIM EIS GATS ordRETS for the automatic transfer of RECs issued

for the Designat ed nt8ryasrdcring hasis caidrnungneimgine Ac C
earlier than the Trade Date and expirmgearlier than th&ast day of the Delivery

Term of such Designated System. o

The following is added as Sectior62.2
A BurplusREGD me a n sfronaa DRdtgBated System thaDelivered in excess
of the associateBelivery Year Expected REC Quantity a given Delivery Year,
and that is recorded ithe Surplus REC Accounaind that may besed to meet a
Delivery Year Shortfall Amount of a Desigieal System in a Delivery Year.
The folowing is added as Section 1.62.3
ifSurplus REC Account 0Agmementa Virtuavacdtolmt r e s p e C
tracked bythe IPA or its designe¢hat contains Surplus RECs from Designated
Systems included in iAgreementcross all Transactions.

The following is added as Section 2.4

fifSuspension Periodd means the period of
18
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Parties under thi8greementre suspended in accordance with Section 2.2 or Article
6 of this Agreement

The definition ofd T r a ICxfr d ri in Sectiom 268 is replaced in its entirety with the
following:

AATr ansf ermeéneatransfériofaRE@i0 the PIGATS or MRETS
tracking registryotherwise satisfying the requirementsof the Partiesand any
specifiedApplicablePr ogr am. o

Thefollowing changesaremadeto Article 2:
Section 2.1 (Transactions) shall not apply.
Section2.2 (Payment)s replacedn its entiretywith thefollowing:

ADuring the Ter nsellerfwil teidér $o thA Buyer annmeaice by
electronic mail for the paymenbligations of Buyer to Sellen or after thdirst (1%

day of the month, but no later thtretenth (L.0") day of themontlt t he @l nvoi ce
D at ef®égptember, Decemheaviarch and Juneif thereareamounts eligible for

payment by Buyer to SellerAll invoices, timely submittedunder this Agreement

shall bepayable andlueonthe last Business Day of the moimhwhichthe invoice

is renderear the last Business Day of the following month if the payment is the first
payment made under thisgreement pr ovi ded t hat al | Sel |
accompanied by the latest QualgtéMetting Statement issuéd Sellerby the IPA or

its designeeand theinvoice amountshall not cause the payment to be made to
cumulatively exceed the Maximum Allowable Payment specified in such Quarterly
Netting Statement.

For purposes of paymentgtiQuarterly Netting Statement will reflect (a) a dimee

full payment ofone hundred percent@0% of the REC Purchase Payment Amount
associated with a Designated System if such Designated System is Energized and its
Contract Nameplate Capacity is equabr less than 100kW and (b) a first payment

of twenty 20%) of theREC Purchase Payment Amouwvith the remaining balance

of the REC Purchase Payment Amoueligible to be made ratably over the
subsequent 16 quarterly periofissuch Designated Systeim Energized and its
Contract Nameplate Capacity greater thaf@@oN.

Further,if the IPA delivers notice to Buyer that any portion of the Product Delivered

by Seller does not conform to the requirements ofAlgieementsuch Product the

fi NeCQonformiy Pr oduct o) , Buyerdéds payment obli
Conforming Product shall be excused.

No more than ongl) invoice will be processed for payment for egalarterly period

If Seller fails to rendean invoice by the mvoice Due Date, no payment will be
processed for thaquarterly period except that Seller may submit up to three (3)
business days after the IPA or its designee issues the applicable Quarterly Netting
Statement and be processed as a timely invdi@¥ any amountassociated with

late invoices, those amounts shall be eligible to be included foltbeing quarterly

p e r iimvdio® $or subsequent paymenBuyer shall not be obligated to pay any
invoice that is delivered more than six (6) months after the entteoférm of this
Agreementunless that failure is due tdhana fidedispute about the contents of one

or more applicable Quarterly Netting Statements between Seller and the IPA or its

designee
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Each invoice shalinclude (a) the invoice amount, {lithe cumulative amount that
has been received by Seller under thireement (¢) the Maximum Allowable
Payment indicated in the most recent Quarterly Netting Statementdarttie
applicable PIJM EIS GAT@and/or MRETS Unit IDs of Desighated Systems that
have been Energized

Buyer will make payments in accordance with the applicable invoice instructions by
electronic funds transfer, or by other mutually agreed methods, to the account
designated in the Notices section of the Cover ShHdhe invoice amunt is in
dispute and such dispute is unresolved within fiveB@giness Day#ollowing the
Invoice Due Date, then the undisputed amount will be paid on or befwdast
Business Day of the monih whichthe invoice is rendereal the last Business Da

of the following month if the payment is the first payment made under this
Agreement

Buyer may, in good faith, dispute the correctness of any invoice within six (6) months
after receipt of such invoice. Any invoice dispute must be in writing anel tta

basis for the dispute, which must be made in good faith. Subject to Section 5.4 of
this Agreement, a Party may withhold payment of the disputed amount until two (2)
Business Days following the resolution of the dispute, and any amounts not paid
when originally due and subsequently determined to be due and payable will bear
interest at the Default Rate from the due date as originally invoiced.

Any undisputed amounts not paid by the applicable due date are delinquent and will

accrue interest ahé Default Rate. Inadvertent overpayments will be returned upon
request or credited by the Party receiving such overpayment against amounts
subsequently due from the other Party, with interest at the Default Rate from and
including the date of such ovespaent. Any dispute with respect to an invoice is
waived unless the disputing Party notifies the other Party in accordance with this
Section 2.2 within six (6) months after the invoice is rendered. If final resolution of
the dispute is not completed withéixty (60) days after notification of the dispute,

the Parties shall be free to pursue any available legal or equitable remedy.

Buyer is allowed to recover all costs and other amounts incurred under the
Agreement from its customers pursuant to a-plassigh tariff that is authorized by
section 16111.5() of the Public Utilities Act (220 ILCS 5/1611.5()) and
approved by th¢éCC. If, for whatever reason, Buyer is not allowed to or cannot
recover such costs from its customers through its-fmmsagh tariffs, then,
notwithstanding anything to the contrary in the Agreement, the obligations of both
Seller and Buyer, including Dekry of and payment for RECs, shall be suspended
upon written notice from Buyer to Seller until Buyer provides written notice to
Seller that Buyer is able to recover all of its costs under this Agreement through its
passthrough tariff, whereupon the respige rights and obligations of the Parties
underthis Agreemenshall resume as of the effective date indicated in such notice
(pro-rated, as applicable, based on the duration of such suspension). During any
such Suspension Period, Seller shall have Higatipbns to Buyer with respect to
RECs from théDesignated System(skcept for RECs that have already been paid

If the Suspension Period continues for more than three hundredfiget{865)
consecutive days, then Seller may terminate this Agreemenf ¢he Suspension
Period continues for more than seven hundred thirty (730) consecutive days, then
Buyer may terminate this Agreememiotwithstanding anything to the contrary, to
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exercise any right of suspension under this Section 2.2 Buyer must mount
reasonable defense in the appropriate venue(s) of its right and/or ability to recover
all or substantially all of its costs through the existing fihssugh tariffs, through
modified pasghrough tariffs, or successor tariffsNo Settlement Amount or
Termination Payment shall be due from or to either party as a result of any such
termination 0

Section2.3 (Confirmation)shallnotapply.

Section 2.9s amended by replacifjc onsent ed t o be Sell er 6 wi't
in theseventeentline and delete the last senterfeSection 2.8

Section2.9 (Scopeof Agreementshallnot apply.
The following changes are made to Article 3:

Subsectionlj of Section 3.1 isamendedbyovi ng t he words Ato its K
of the subsedn.

Subsection (m) of Section 3.1 is amended by replabimgecond referencefinited States
BankruptcyCodeA 1 01 ( 26 ) 0 StdtesBankriipttyCodefe1d0 1 ( 25) . 0

Subsection (n) of Section 3.1 is amended by repldatimited StatesCommodity Exchange

Act 88la(ll)andl a ( 12) 6 w StatdsCointiadity ExelihngeAct §81a(17)and
la(18).0

Section 3.2 is anaay dwidtabd Aiore ptl haec i enigg Mtbeye nt h

Secti
Party

on 3.4 is amended by r eplfatchien gi niidseunctnhi f
60so.

Thefollowing changesremadeto Article 4:

Sectiond.1shallnotapply.

Section4.2 shall not apply.

Collateral Thresholds applicable with respedb Seller, but not with respetd Buyer,and
Sectiond.3 shall applyto Seller asamended and restatéadits entiretyas follows

fnPerformancé\ssurance

Seller shall be requiredwithin thirty (30) Business Days of the Trade Date of a
Product Ordert o post ASel | er 6s theoagh feither ta(i) c e As s
posting of a Letter of Credior (ii) posting of cash collateral with Buyer.

The amount of such Sell erds Pesuniadthemance
Collateral Requirement across all Designated Systems included iAgteement
(APemadpnce Assurance Amounto) .

Inthe evenBuyer draws on Sellerds Performanc
6(d)(v)(1) of the Cover Sheet(or as otherwise provided hereireller shall be
required, withinninety (90) days ofsuch drawingtopostasSe |l | er 6 s Per f or

21



[Commenter 6]

Assuranceadditional collateral to maintaiar restorethe Performance Assurance
Amount Should payment be due Seller, Seller may request for a portion or all of
the payments to be withheld to maintain sieformance Assurance Amnt

After the expiry of the Delivery Term ahe Designated Systemwith the latest
Delivery Termexpiry datewithin a Product OrderSeller may request for the
reduction of a portion of the Performance Assurance Amount associated with such
Product OrderAny such requesthallbe honored by Buyer within ten (10) Business
Dayso

Section4 4 shall not apply.

Sectiond.5 shall not apply.

Thefollowing changesremadeto Article 5:

Subsectior{b) of Section5.1is replacedn its entiretywith thefollowing:

fi ( the occurrence afonDelivery of Producfrom all Designated Systendsiring

the Term by Seller over a consecutive period of 12 months unless excused by Force
Majeure Buyer shall terminatéhis Agreementive (5) Business Days afterritten

notice by Buyer to Sellaunless Seller demonstrates, within such five (5) Business
Day periodandto the satisfaction dBuyer in its sole discretion, that such Event of
Default has not occurred. For such Event of DefdBityer shall be entitledo
payment by Selleof an amount of payment for RECs that have not been Delivered.
This paymentwith respect t@ Designated Systershall be based on the applicable
Contract Price and on the difference between the number of RECs used to calculate
paymen and the number of RECs Delivered from such Designated System

Subsectior{c) of Sectim 5.1is amended by adding the followipgior to the semicolon
flunlessthe Potentially Defaultind?arty demonstrates, within a (5) Business Day
period from the time of notice by and to the satisfaction of Hwentially Non
Defaulting Party in its sole discretion, that suBbtentialEvent of Default has not
occurredo

Subsectior{e) of Sectim5.1isamendedbyd el et i ng t he phr atseamdcr edi
addingthe followingprior to the semicolon

Afor the failure of the issuer of the Let
credit rating required under the Letter of Credit as of the Date of Issuance (as that
term i used in the Letter dEredit) provided that Seller does not padternative
Sell erds Performance As s urequired¢dPerformancean am
Assurance Amounwithin thirty (30) Business Daysf notice from Buyed

Subsection (g) of Section 5.1 shall not apply arods default is not applicable.

Subsectionh) of Section 5.5hall not apply.

A new Subsection (i) is added to the end of Section 5.1.

fi if failure of Seller to make payment to Buyer pursuant to Sectidyiv®(1) of the
Cover Sheet or failure of Sell er t o post S
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accordance with Section 4.3tbis Agreemenbr failure of Seller tacomply with the
reporting requirements set forth in Section 10(c) of the Cover Sheehijch case,
Buyer shall termin&this Agreementive (5) Business Days after written notice by
Buyer to Selleunless Seller demonstrates, within such five (5) Business Day period
and to the satisfaction of Buyer in its sole discretion, that such Event of Default has
not occurred. o

Section5.2 is replacedn its entiretywith thefollowing:

fiDeclaration of Early Termination Date and Calculation of Settlement Amounts
Except as otherwise set forth in tBever Sheetif an Event of Default with respect

to a Defaulting Party occurs andiscontiimg, t he ot heeefauBregr ty ('t
Partyo) wildl have the right to (i) desig
is effective and no later thawenty Q0) days dter such notice is effective, as an
early termination date (fAEarly Terminat.i
between the Parties and to liquidate and termittadeTransactiofs) under this

Agreement (i) withhold any payments due to the Defaugt Party under this
Agreementand(iii) suspend performance. The NDefaulting Party will calculate,

in a commercially reasonable manner, a Settlement Amount for such Terminated
Transaction as of the Early Termination Date (or, to the extent that ieakenable

opinion of the NorDefaulting Party such Terminated Transacti@eommercially
impracticable to liquidate and terminate or may not be liquidated and terminated
under applicable law on the Early Termination Date, as soon thereeftés

reasonhly practicablep

Section5.3is replacedn its entiretywith thefollowing:

fiNet Out of SettlementAmounts The Non-Defaulting Party will aggregateall
SettlementAmountsinto a singleamountby nettingout (a) all amountghataredue
to the DefaultingParty for ProductthathasbeenDeliveredandnotyet paidfor, plus,
at the option of the Non-Defaulting Party, any cash,securityor other Performance
Assurancahenavailableto the Non-DefaultingParty,plus any or all otheramounts
dueto the DefaultingPartyunderthis Agreementgainstb) all SettlemenfAmounts
that aredue tothe Non-Defaulting Party,plus any or all otheramountsdueto the
Non-DefaultingPartyunderthis Agreementsothatall such amountswill be netted
outto a singleliquidatedamount(thed T e r mi Fhaay meththé Jermination
Payments apositiveamountthe DefaultingPartyshallpaythe TerminationPayment
to the Non-DefaultingParty. If the TerminationPaymenis anegativeamountthere
shall not be a Termination Payment dahd Non-DefaultingPartyshallnot owe any
amountto the DefaultingParty. The TerminationPaymentijf any,is dueto theNon-
DefaultingPartywithin twe-(2twenty (20) BusinesdDaysfollowingn ot i ce . 0

Section5. 5 i s amended by replacing fibeo with Ab:
Sectionb.7is replaced in its entirety witthe following:

ATHE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED

HEREIN SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF

ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF
DAMAGE IS PROVIDED, SUCH REMEDY OR MEASURE SHALL BE THE

SOLE AND EXCLUSIVE REMEDY THEREFOR. IF NO REMEDY OR
MEASURE OF DAMAGE IS EXPRESSLYP ROVI DED, THE OBLI G
LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY AS

THE SOLE AND EXCLUSIVE REMEDY. EXCEPTAS SPECIFICALLY SET
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FORTH HEREIN, NO PARTY SHALL BE REQUIRED TO PAY OR BE LIABLE
FOR SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EEMPLARY,
OR INDIRECT DAMAGES, LOST PROFIT OR BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT, CONTRACT OR OTHERWISE. TO THE
EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE
DEEMED LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR
OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT
AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A
REASONABLE APPROXIMATION OFTHEHARM ORL OS S . 0

g. Article 6 is amended and restated to read in its entirety as follows:

AARTICLE 6: FORCE MAJEURE

If either Party is rendered unable, wholly or in part, by Force Majeure to carry out its
obligations with respect to this Agreement,
giving notice and full particulars of such Forcajgure as soon as reasonably possible after
the occurrence of the cause relied upon, confirmed in writing, ttteelobligations of the
Claiming Party will, to the extent it is affected by such Force Majeure, be suspended during
the continuance of said iniéity, but for no longer period, and the Claiming Party will not be
in breach hereof or liable to the other Party for, or on account of, any loss, damage, injury or
expense resulting from, or arising out of such event of Force Majeure during such Saspensio
Period. The Party receiving such notice of Force Majeure will have until the end of the fifth
(5th) Business Day following such receipt to notify the Claiming Party that it objects to or
disputes the existence of Force Majelir&eller is the ClaimingParty, then the approval of
the request shall require the consensus between the IPA and Buyer.

AForce Majeured means an event or circum
the ability of a Party to perform its obligations undeis Agreement which event or
circumstance was not reasonably anticipated as of the date such Transaction was entered into
and which is not within the reasonable control of, or the result of the negligence of, the
Claiming Party, and which the Claiming Party is unable toamrae or avoid or cause to be
avoided, by the exercise of due diligence. Force Majeure includes acts of God (such as
tornadoes, fires, earthquakes and flooesplosionswar, hostilities, riots and acts or threats
of terrorism (any such event, an De§igndtedr nal E
System(s)Force Majeure may include delays in the establishment yehignated System
of an operating interconoion with the applicable distribution system as a result of the actions
or inactions of the distribution provider, provided Seller can demonstrate to Buyer that such
del ay is not primarily attributable ao Sell
request for interconnection to such distribution provider or to provide in a timely manner the
information or paymentrequired by such distribution providgforce Majeure malso
include the failure or disruption in Deliveries of any Certificationhiwity that is not the
Claiming Party. In the case of a Partyds obl
will only bean event or act of a Governmental Authority that on any day disables the banking
system through which a Party makes such paggnEorce Majeure may includeirtailments
of the Designated Syster{except economic curtailments as explicitly excluded pursuant to
(iv) below) by either thanterconnectingutility (including those through a smart inverter) or
the Regional Transmissh Organization( A R T @sppnsible for the operation of the
transmission system to which tBesignated System(is)interconnectethat result in reduced
REC productionin the event that Selldails to so notify Buyenf such curtailmentSeller
shall not be relieved of its Delivery obligations as a result of such curtailnigpon the
occurrenceand proper noticef a curtailmentSeller shall estimate the amount of Deliveries
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prevented by such curtailmebased on the most recent twelve (12) monthaaual

production data from theesignated System(ahd utilizing actual meteorological conditions

during the periodf curtailment andshall provide such estimate Buyeralong with all

supporting documentationncluding any supporting informationofm the interconnected

utility or RTO that curtailed thapplicable Designated Systéns g e n Eorca Majeora

may not be based orf i ) the | oss or failure of Buyer
economically to use or resell the Product pt
Product to another at a price greater than the Purchase Priaajr{ai)mentfor econonc

purposes onlynade by thénterconnected utility oRTO responsible for the operation of the

distribution ortransmission system to which tBesignated System(s3$ interconnectedy)

insufficiency orunavailability ofinsolationto operate th®esighated System(s)r generate

sufficient quantities of Produdivi) the performance or breakdown of equipment not directly

caused by an External Event; ofi\the loss of tax credits, the denial of deductions or the
imposition of additional taxes.

If Force Majeureadversely affects the ability @eller to produce RECsom a
Designated System and the Suspension Period arising from such event lasts for a consecutive
period ofseven hundred thirty780 days, therBuyer shallexclude the Designated System
from thisAgreemenandif payments have been made to Sedligh respect tahe Designated
System, Seller shall return the amount of payment based on the applicable Contract Price and
on the difference between the number &R used to calculate payment and the number of
RECs Delivered from such Designated System

h. Article 7 is amended and restated to read in its entirety as follows:

FARTICLE 7. GOVERNMENT ACTION

The Parties acknowledge that the Applicable Program, varaing other things establesh

the conditions for a market for certain Products, may be the subject of Government Action
(including court challenge) that could adversely affect the eligibility of a Product to meet the
requirements of an Applicable Programotherwise alter the requirements of the Applicable
Program, or make a Product unavailable or dramatically diminished or increased in value.
With respect to the Transacti@) if Seller represents that a Product complies with an
Applicable Program, suctepresentation is made and effective as of the Trade Date, and
regardlesof any Government Action occurring after the Trade Date, Seller must Deliver
Product that complies with the Applicable Program as of each Delivery Date. Government
Action that changs in any respect the value of a Product (without rendering the Product out
of compliance with the Applicable Program if Regulatorily Continuing), will have no effect
on the obligation of the Parties to purchase and sell such Product at the price antongh

set forth in theCover SheetTo the extent that Government Action (i) renders Delivery illegal
under ApplicableLaw or (ii) renders the Product ineligible to comply with the Applicable
Program in such a manner that no modification to the Prodaction taken by Seller would
allow the Product to comply with the Applicable Progrda) such Transaction will be
terminated( b) Sel |l erds Per f or man cthat podiecnofiwhatevee s h al
has been paid for Products not yet Delivered will be refunded by Seller, to the extent it is
lawful to do sg and (d)neither Seller nor Buyer will have any liability to the otherafter

such terminationNotwithstanding the foregog, no Transaction will be affected, cancelled,

or otherwise impaired by Government Action that is specific to a Party under Applicable Law
taken by a Government al Aut hordty alleging -

i. GoverningLaw (Article 8) is thelaw of the Stateof New York
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j-  The following changes are made to Artiele
Section9.1shallnotapply.

Section9.2is replacedn its entiretywith thefollowing:

fi9.2 Assignment

This Agreement shall be binding upon, shall inure to the benefit of maydbe
performed by, the successors and assignees of the Parties, except that no assignment,
pledge or other transfer of this Agreement by either Party shall operate to release the
assignor, pledger, or transferor from any of its obligations under thisefmgnt

unless the other Party (or its successors or assigns) consents in writing to the
assignment, pledge or other transfer and expressly releases the assignor, pledger, or
transferor from its obligations thereunder.

Buyer may make arequestto Sellerfot he transfer or assign
and obligations under the Agreement to
assignment is for all Transactions under #hggeementandprovided however that

Buyer maynot, without the consent dffie Illinois Gmmerce Commission ai8eller

(who may not unreasonably withhold conse(ij)transfer or assign thikgreement

to an Affiliate of Buyerwhich iscreditworthyon the Effective Date, or (i) transfer

or assign this Agreement to any person or estityceeding to all or substantially all

of the assetef Buyerthatis creditworthyon the Effective Date

Sell er may make a request to Buyer for t
and obligations wunder t &oevhioh @allexr shallenntt t o
unreasonably refuserovided that the assignment is for all Transactions under this

Agreement Seller may transferor assignthis REC Contract to one el | er 6 s
financing parties without consent of Buy&uech-reguesthalltbe-made-no—earlier
han hi v e a a da\ afte h

This Agreement Wi | bind each Partyds successors
attempted assignmentuolation of this provision will be voidb initio.0

Subgction(h) of Section9.5 is amended by adding the following sentence to the end
thereof

iDel i very odountarpart & a signatureepdge te REC Contract by

electronic means shall be effective as delivery of a manually executed counterpart of
the REC Contract. Electronic copies of executed original copiesedtBC Contract
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shall be sufficient and admibe evidence of the content and existence efREC
Contract to the same extent as the originally executed copy or copies (if executed in
counterpart).o

Confidentialityis applicableandSection9.7 shallapply. Section 9.7 is amended by inserting
fipr os p e c tprogpective puncbaserssinvestors, prospectiveiorggst af t er @Al end
in the third line an@dding thefollowing to the endthereof

i laPartyis requiredor requestedo discloseanyconfidentialinformationasprovided

in (a)or (c) abovethedisclosingPartyshallprovidetheotherPartywith written notice
within five (5) Business Dayo thatthe otherParty may seekon its own behalfa
protectiveorderor any otherappropriateeemedy. If such protectiveorderor other
remedyis not obtained,the disclosingParty will cooperatewith the otherPar t y 6 s
counselto enablesuchPartyto obtaina protectiveorderor otherreliableassurance
thatconfidential treatmentvill beaccordedheconfidentialinformation. The Parties
shall maintain the cordientiality of the terms ofhe Transactiofs) hereunder in
compliance with Section 1611.5(h) of the lllinois Public Utilities Act (220 ILCS
5/16-111.5(h)). All confidentiality obligations set forth herein shall survive
following the expiration or termination of $iAgreement provided,however,that
with respectto any confidentialinformationthat constitutesa i t r sa el @ uneldr o
applicabldaw, thesecovenantshallapplyfor thelife of thetrades e c r et . 0

For Dispute Resolution,in Section 9.8 Waiver of Jury Trial is applicableand Binding
Arbitration is applicablewith the arbitrationtaking placein Chicago,lllinois. Section9.8,
Non-Binding Mediation, shall not apply. Section9.8, Binding Arbitration, Section1(F)
(BaseballArbitration) shallnotapply.

A new section is added to the end of Article 9 as follows:

i 9 Waiver of Immunities To the extent eitheParty possesses any immunity on
the grounds of sovereignor other similar groundsach Party irrevocably waives,
to the fullest extent permitted by Applicable Law, with respectto itself and its
revenuesand assetgirrespectiveof their useor intendeduse),all immunity on the
groundsof sovereigntyor othersimilar groundsfrom (a) suit, (b) jurisdictionof any
court, (c) relief by way of injunction, orderfor specificperformanceor for recovery
of property,(d) attachmentof its assets(whetherbefore or after judgment) and
(e) executionor enforcementof any judgmentto whichit orits revenue®r assets
might otherwisebe entitled in any suit, action or proceedingselatingheretoin the
courts of any jurisdiction and irrevocably agrees,to the extent permitted by
Applicable Law, that it will not claim any suchimmunity in any suit, action or
proceedingselatngh er et o. 0

k. ExhibitsA throughD andthe GuidanceNotesattachedo theend of theMasterREC
Agreemenshallnotapply.

[Remaindeof PagelntentionallyLeft Blanki SignaturePageFollows|
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IN WITNESS WHEREOF, the Parties have caused this REC Contract to be executdukadabéfirst
written above

(AParty A0 or ASellero) (APar tiyB uByde rod )
Signed: Signed:
Name: Name:

Title: Title:
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List of Exhibits

Exhibit AT Form of Product Order

Exhibit BT Bi-Annual System Status Form

Exhibit CT Community Solar Quarterly Report

Exhibit DT RECAnnual Report

Exhibit ET Form of Letters of Credit

Exhibit F1 Delivery Schedule Example

Exhibit GT Surplus RECs anBrawdown Payments Example

Exhibit HT MasterRECPurchase and Sale Agreement
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EXHIBIT A

Form of Product Order

(OneProduct Order to be completed feach Batclof Designated Systems approved by the)ICC

REC Contract Effectiv®ate:
Trade Date:

Buyer:

Seller:
Approved Vendor ID:

Batch ID:
Application ID:
DesignatedSystems irtluded in Batch
Designatedystem ID Proposed Nameplate Capacity Collateral Requirement
kw $
kw $
kw $
kw $
kw $
kw $
kw $
Batch sum of Proposed Nameplate Capacity = kw
Initial Performance Assurance Amount sum of Collateral Requirement
=$
(Sell erds Performance Assurance is due to Buyer wi
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ScheduleA to Exhibit A

(One Schedule A form to be comptlifier each Designated Systen Trade Date)

(a) Designated System ID:

(b) System Address:

(c) Group, Category, Block:

(d) Class of Resource:
[ ] Distributed Renewable Energy Generation Device
[ ] Community Renewable Energy Generation Project
(e) Scheduled Energized Date:
() Proposed Price=$% __ /REC
(g) Capacity Factor: %
(h) ProposedNameplate Capacity kW (AC Rating)
(i) Designated System Expected Maximum REC Quantity = RECs
() Collateral Requirement

= 5% X Proposed PriceDesignated System Expected MaximBRBC Quantity
=%

If applicable to Community Renewable Energy Generation Project:

M Small Subscriber Lottery ClainiY/N]
(i) % Small Subscriber (Intended):
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Schedule Bto Exhibit A

(One Schedule B form to be compdiiar each Designated System Date of Energization)

(a) Designated System ID:
(b) Tracking System:
[ 1 PIM-EIS GATS
[]M-RETS ID:
(c) System Address:
(d) Group, Category, Block:
(e) Class of Resource:
[ ] Distributed Renewable Energy Generation Device
[ ] Community Renewable Energy Generation Project

(f) Date of Final Interconnection Approval:

(g) Date of Energization:

(h) Contract Price=$___ /REC

() Capacity Factor: %

()) Actual Nameplate Capacity kW (AC Rating)

(k) Contract Namédgpte Capacity: kW (AC Rating)

(I) Designated System Contract Maximum REC Quantity = RECs
(m) Collateral Requirement

= 5% x Contract Price Besignated System Contract Maximum REC Quantity
=%

Delivery Schedule

[to be inserted.]

(See Exhibit F for an example of a delivery schedule
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EXHIBIT B

Bi-Annual System Status Form

(With respect teach Designated Systehat is under development, but not yet Energized, Seller must provide
the information required in this BAnnual System Status Form. Seller shall submit th&nBual System
Status Form to Buyer and the IPA or its designee every 6 months after the Datd@ndicated in the
applicable Product Order that includes the Designated Systeancordance with Section 10(a) of the REC
Contract)

REC Contract Effective Date:
Trade Date:

Buyer:

Seller.
Approved Vendor ID:

Batch ID:
Application ID:
ltem Information
1 Designated System ID
2 Project Name
3 Proposed Nameplate Capacity
4 Capacity Factor (%)
5 Project Status [not yet under construction, under construction and X%
complete, complete awaiting inspections or interconnectig
approvals]

Details of Project Status:

7 Extension Requested [Y/N]

Date of Request:

Reason: [interconnection delay, permitting delay, etc.]

Staus of Extension: [Granted/Denied/Pending]
Length of Extension:

Additional Information (Optional):

8 Requests to change REC Type (suspension, reduction, elimination, Force Majeure)
obligation (may enter multiple) Date of Request:

Status of Request:

Notes:

1. This will be filled out on the illinoisabp.com site and approved vendors will be prompted to
complete the report every 6 months until Part Il of the project application is complete.
System information will be prefilled
CommunityRenewable Energy GeneratiBrojects will have additional subscriber reporting
requirements contained in Exhibit C.

wnN
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EXHIBIT C

Community Solar Quarterly Report

(With respect teach Community Renewable Enefggneration Projecthat has been Energized, Seller
shall submit the Community Solar Quarterly Report on a quarterly basisg the firstyear after the date
of Energization (and the first quarter thereafter if applicable) in accordance with Sectionof@ie) REC
Contract).

REC Contract Effective Date:
Trade Date:

Buyer:

Seller:
Approved Vendor ID:

Batch ID:
Application ID:

Item Information
Designated System ID

Project Name

PIJMEIS GATS or MRETS ID
Actual Nameplate Capacity
Contract Nameplate Capacity
Capacity Factor (%)

REC deliveries since last repdor
since Hergization if first repoit
Date of first REC delivery

RECs contracted

RECs elivered

8 Associated Collateral Requireme
held by Buyer

9 Requests to change REC Type (suspension, reduction, elimination, Force Majeure)
obligation (may enter multiple) | Date of Request:

Statusof Request: [Granted, Denied, Pending]

N IWIN|EF

10 | Consumer complaints received

Subscriber Information

Subscription Size| Qualified Small | Subscription Start
Name Meter ID (kW) Subscriber (Y/N) Date

[Commenter 6 Note: Delete this table (because information will be provided by the host utility), or, in the

C-1
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alternative, delete the Name column.]

Example

Subscriber Data

Subscription

Qualified Small

Subscription

Subscription End Date (i

Name Meter ID | Size (kW) Subscriber (Y/N)| Start Date subscription has ended)
John Smith 343323553 5|Y 6/1/2019
Tom Jones 598398998 55| N 7/1/2019 11/1/2019
Joe Johnson 34005030 44| N 4/1/2019

Note: TheCommunity Solar Quarterly éportssubmittedare to be included with tHREC Annual Report as

applicable.
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EXHIBIT D

REC Annual Report

(Seller shall submit a REC Annual Report to Buyer and the IPA or its designee no later than July 15 each
year following the conclusion of the immediately preceding Delivery Year ending on Magc@brdance
with Section 1@ of the REC Contract

(The Annual Report must contain informationdach Designated Systgm

Buyer:

Seller:
Approved Vendor ID:

Batch ID:
Application ID:
ltem Information (fill in n/a if not applicable).
1 Designated System ID
2 Project Name
5 Project Status [not yet under constructionnder construction and X%
complete, complete awaiting inspections or interconnectio
approvals]
Details of Project Status:
3 Proposed Nameplate Capacity | (if not yet Energized)
3 Actual Nameplate Capacity (if Energized)
3 Contract Nameplate Capacity (if Energized)
4 Capacity Factor (%)
3 PIJM-EIS GATS or MRETS ID (if Energized)
7 REC deliveries since last repdor

since Eergization if first repoit
Date of first REC delivery
RECs contracted

RECs Delivered

7 Extension Requested [Y/N]

Date of Request:

Reason: [interconnection delay, permitting delay, etc.]

Status of Extension: [Granted/Denied/Pending]
Length of Extension:

Additional Information (Optional):

8 Associated Collateral Requireme
held by Buyer

9 Requests tehange REC Type (suspension, reduction, elimination, Force Majeure)
obligation (may enter multiple) Date of Request:

Status of Request: [Granted, Denied, Pending]

10 | Consumer complaints received
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1. This will be filled out on the illinoisabp.conits using a customer annual report portal.
2. System information will be prefilled.

3. Production data can be automatically filled by
equivalent from MRETS.

4. Community Renewable Energy Generation ProjectshaWe additional ongoing subscriber
reporting requirements contained in Exhibit C.

D-2
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EXHIBIT E

OPTION 1

IRREVOCABLE STANDBY LETTER OF CREDIT FORM
DATE OF ISSUANCE:

[Addresq
Re: Credit No.
We, (the filssuing Banko ,) hereby establish our Irrevocable Trandferable Standby
Letter of Credit (the AL etter of Creditd) in favor of (you, thefBeneficiaryd) for the
acount of (theRAcoount Partyo), for the aggregate amount not exceeding_
United States Dollars ($ ), available to you at sight upon demand at
our couners at [designate Issuhng Bankés location for presentments] on or before the

expiration hereof against presentation to us of one or mae of the following setements, dated and signed by an
Authaized Officer of the Beneficiary:

1. AAn Event of D e f aRenewablé¢ Ensrgy Ceeditjraement dated as oh e
bet ween [Beneficiary Name] (AiBeneficiaryo) and [ Acc

may be amd&BECGCodragft hehds occurred and is continuing wi
theREC Contracard no Event of Default has occurred and is continuing with respect to the Beneficiary of
this Letter of Credit. Wherefore, the undersigned does hereby demand payment of United

States Dollars ($ ) [or the entire undrawn amount oethe,er of Credi t ] 0;

2. AiAn Early Ter mi natRenewableDEndrgy Crédiggeenttmt fdated @esdof i n t he
________ bet ween [ Beneficiary Name] (fABeneficiaryo)
the same may IRECComeeth))e dhdds hecdurred and is continui
Party under th&@EC Contractaind no Event of Default has occurred and is continuing with respect to the
Beneficiary of this Letter of Credit. Wherefore, the undersigned does hereby demand tpajmen

United States Dollars ($ ) [or the entire undrawn amount of the Letter of

Credort] o

3AThe expiration date of your Letter of Credit is |
andAccountParty under suchetter of Credit is required, but has failed, to provide a replacement letter of

credit or other collateral beyond such expiration date in accordance with, and to assure performance of, its
obligations under thRenewable Energ@redit Agreement betweencBount Party and the Beneficiary of
thelLetter of Credit(a$ he same may bEC aGwemtdrealct d)h.e MR event of d
and iscontinuing undethe REC Contract with respect to the Beneficiary. Wherefore, the undersigned does
herebydemand payment of United States Dollars ($ ) [or the entire undrawn

amount of the Letter of Credit]

This Letter of Credit shall expire on It is a condition of this Letter of Credit that it will
be automatically xdended forone yearperiods (to themmediately following anniversary of its then current
expiration datg following its then current expiration date, unless at Isagy (60) days before its then current
expiration date, we notify you, by facsimileriganission to Attn:
that we do not intend to extend this Letter of Credit; provided that the original notice shall be
simultaneously forwarded by overnight courier service to you at the above agdostded further that the failure
of the courier service to timely deliver shall not affect the efficacy of the notice.

The amount which may be drawn by you under this Letter of Credit shall be automatically reduced by the
amount of any drawings paid ke Issuing Bank. Partial drawings and multiple presentations are permitted
hereunder.

We hereby agree with you that documents drawn under and in compliance with the terms and
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conditionsof this Letter of Credit shal be duly honaed upon presentation as sgedfied. Drafts, document(s) and

other communications hereunder may be presented or delivered to us by facsimile transmission. Presentation of
documents to effect a draw by facsimile must be made to the following facsimile number: , and
confirmedby telephone to us at the following number: . In the event of a presentation via
facsimile transmission, no mail confirmation is necessary and the facsimile transmission will constitute the operative
drawing documents.

This Letter of Credit shall be govemed by the Uniform Customsand Practice for Documentary Credits,
2007 Revision, Intemational Chamber of Commerce Publicaion No. 600,0r any successor publicaion thereo
(the AUCPO ) except to the extent that the ems hereof are inconsisent with the provisions ofthe UCP, including
but not limited to Articles 14b), 16(d) and 36 of the UCP, in which casethe terms of this Letter of Credit shall
govem. Matters not covered by the UCP shall be govemed and constued in ac@rdance with thelaws of the State
of New York.

With resped to Article 14(b) of the UCP, thelsaling Bank stell have areasoreble amount oftime, not to
exced three (3) Busiress Days, following thedate of its recapt of documentsfrom theBeneficiary, to examinethe
documentsand determine wlether to take up or refusethe documentsand shallinform theBeneficiary accordingly.
With resped to Article 16(d) of the UCP, thenotice required in subarticle 16C must begiven no kter than the
ban k elaeof busiress onthethird Business Day following the date of presentation.

Article 36 of the UCP as it applies to this Irrevocable Standby Letter of Credit is hereby modfied to
providethat in the event of an Act of God, riot, civil commotim, insuredion, war or any other cause beyond our
control that interrupts our busiress(colledively, an filnterruption Eventd) and causes the phce for presentation of
this Letter of Credit to be closed for busiresson thelastday for presentation, the expiry date of this Letter of Credit
will beautorreticdly extended withoutamendment to adate thirty (30) cdendar days after the pacefor presentation
reopens for busiress. Article 36 of the UCP as it applies to this Irrevocable Standby Letter of Credit is hereby
further modified to providethat any atemate place for presentation that we designate mustbelocaed in the Unied
States.

We, the Issung Bank, hereby cettify that as of the Date of Isstance of this Irrevocable Standby Letter of
Credit our senior unseaured debt is rated fiA-0 or better by S&P Global Ratingg $&P0) if rated by S&P, AA30
or better from Moodyé& Investars Service ( Moodyés0) if rated by Moodyés, and AA-0 or better by Fitch Ratings
(AFitcho) if rated by Fitch. We hereby cettify that our senior unseaured debt is rated by at least two of S&P,
Moody®s, and Fitch. If affili ated with aforeign bank, we further certify we areaU.S. branch office of such foregn
bank and that as of the Date of Issuance of this Letter of Credt, our senior unsecured debt meds the ratings
requirement of this peragraph.

As used herein, the term fiBusiness Dayd0 means any day on which Federal Reserve Banks and
Branches are open for busiress, suwch that payments can be effected on theFedwire system and the term
AAut horized Officero means President, Treasurer, any

This Letter of Credit is randerable in wholebutnot in part, in acordance with theprocedures in UCP 600
through thesubmission of Letter of Full Transfer utilizing one of the attached forms of Letter of Full Transfer
(Schedules -B), acompanied by the original Letter of Credit and aiginal amendments, if any, but otlerwise may
not beamended, changed or modified without theexpress written consent of the Beneficiary, the Issung Bank and
the AccountParty.

This Letter of Credit may not betrangferred to any person with wheh U.S. personsare prohibited from
doingbusiress undr U.S. Foreign Assets Control Regulations orother applicable U.S. Laws and Regulations.

We will not make any payment uncer this Letter of Credit (1) to any entity or person who is sulgid to the
sanctions issied by the United States Department of Commerce orto whompayment is prohibited by theforeign
asset control regulations of thelUnited States Department of the Treasury, or (2) which otherwiseis in contravention
of United States laws and regulations.
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[Thelssung Bank may add spedfic contad or additional information oradministative- only commentsat
this pint. However, sich comments slall not crede or alter any rights tret vary from theabovelanguage].

[BANK SIGNATURE]
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OPTION 2

IRREVOCABLE STANDBY LETTER OF CREDIT FORM
DATE OFISSUANCE:

[Addresq
Re: Credit No.
we, (the #fAl ssuing Banko), hereby est
of Credit (the ALetter of Creditdyoiun ftahveoriBdnefi ci ary
account of (the fAAccount Partyo) ,xekding t he aggr e
United States Dollars ($), available to you at sight upon demand at our counters at
[ designate | ssuing Bankés | ocation for pres:é¢

against presentation to us of one or more of the following stetesndated and signed by an Authorized Officer of
the Beneficiary:

1. iAn Event of DRrehesvable EnergyaBeditdreeménndatdd as of _t h e
betweer[Beneficiary Name[ iBe nef i cAcacroyuont aPhddr {{yid\s c N aamthe sBn@er t y 0 ) ,
may be amd&BCQComradi ¥ hehds occurred and is continuing wi
theREC Contracand no Event of Default has occurred and is continuing with respect to the Beneficiary of

this Letter of Credit. Whereforéhe undersigned does hereby demand payment of United
States Dollars ($______ __ __ ) [or the entire undrawn
2. AAn Early Ter mi na tRenewableCEmdrgy Crédigseentbrt dated edof i n t he

~_ between [ Beneficiary Name] (ABeneficiaryo) an
the same may IRECComrach))e dhdds hecdurred and is continui
Party under th&REC Contraceind no Event of Default has@gared and is continuing with respect to the

Beneficiary of this Letter of Credit. Wherefore, the undersigned does hereby demand payment of

United States Dollars ($ ) [or the entire undrawn amount of the Letter of

Credaort] o

3. i e expiration date of your Letter of Credit is less than twenty (20) days from the date of this statement,

and theAccountParty under such Letter of Credit is required, but has failed, to provide a replacement letter

of credit or other collateral beyondch expiration date in accordance with, and to assure performance of,

its obligations under thRenewable Energ@redit Agreement between Account Party and the Beneficiary

oftheLet t er of Credit (as RERe Coame amdidefdukhdzocceeredeend , ot h e
and iscontinuing under thREC Contract with respect to the Beneficiary. Wherefore, the undersigned does
herebydemand payment of United States Dollars ($ ) [or the entire undrawn

amount of the Letter of Creti.

This Letter of Credit shall expire on It is a condition of this Letter of Credit that it will
be automatically extended fane yearperiods (to thammediately following anniversary of its then current
expiration datgfollowing its then current expiration date, unless at lsegy (60) days before its then current
expiration date, we notify you, by facsimile transmission to Attn:
that we do not intend tmeéxtes Letter of Credit; provided that the original notice
shall be simultaneously forwarded by overnight courier service to you at the above address; provided further that
the failure of the courier service to timely deliver shall not affect the efficbthe notice

The amount which may be drawn by you under this Letter of Credit shall be automatically reduced by the
amount of any drawings paid by the Issuing Bank. Partial drawings and multiple presentations are permitted
hereunder.

We hereby agree with you that documents drawn under and in compliance with the terms and conditions
of this Letter of Credit shall be duly honored upon presentation as specified. Drafts, document(s) and other
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communications éeunder may be presented or delivered to us by facsimile transmission. Presentation of
documents to effect a draw by facsimile must be made to the following facsimile number: , and
confirmed by telephone to us at the following number: . In the event of a presentation via
facsimile transmission, no mail confirmation is necessary and the facsimile transmission will constitute the
operative drawing documents.

This Letter of Credit is subject to International Standby Practi&298), International Chamber of
Commerce (Al CCO0) Publication No. 590, Oor any successor
be deemed to be made under the laws of the State of New York, including Article 5 of the Uniform Commercial
Codk, and shall, as to matters not governed by the International Standby Practices (ISP98), be governed by and
construed in accordance with the laws of the State of New York, excluding any choice of law provisions or conflict
of law principles which would redre reference to the laws of any other jurisdiction.

Rule 3.14(a) of the ISP as it applies to this Irrevocable Standby Letter of Credit is hereby modified to
provide as follows:

If on the last Business Day for presentation the place for presentatiahist#tés Letter of Credit is for
any reason closed, then the last day for presentation is automatically extended to the day occurring thirty calendar
days after the place for presentation reopens for business.

Rule 3.14(b) of the ISP as it applies to thisvocable Standby Letter of Credit is hereby further modified
to provide that any alternate place for presentation that we designate must be located in the United States.

We, the Issuing Bank, hereby certify that as of the Date of Issuance of this Irrevocable Standby Letter of
Credit ourseniorunsecuredle bt i s-0r @t e ¢SRP Blebal Rddingg A S&Po6) i f r3@ted by S&
better from MoodydMobdyésdOdrsf Semavdederbyb eviotoedry 65y Rintdc |
(AFitcho), i f rated by sEniotucsbacurediat is hated by latyleast tevo df B&Py t h a't
Moodyds, and Fitch. | f affil iwetaredU.Svbranbhoffice f suchefareggn b a n k ,
bank and that as of the Date of Issuance of this Letter of Crediteaigor unsecureddebt meets the ratings
requirement of this paragraph.

As used herein, the term fABusi rReserge Banksyand Braeches s any
are open for business, such that payments can be effe
means President, Treasurer, any Vice President or any Assistant Treasurer.

|
(o

This Letter of Credit, except as expslysstated herein, is transferable in whole but not in part in accordance
with the ICC Publication No. 590. Any transfer request must be presentedttbizirsy one of the attached forms
of Letter of Full Transfer (Schedules3) together with the origial Letter of Credit and original amendments, if
any. Transfers to designated foreign nationals and/or specially designated nationals are not permitted as being
contrary to the U.S. Treasury Department or foreign assets control regulations.

Except for theransfer, this letter of credit otherwise may not be amended, changed or modified without
the express written consent of the Beneficiary, the Issuing Bank, and the Account Party.

We will not make any payment under this Letter of Credit (1) to any enfigrson who is subject to the
sanctions issued by the United States Department of Commerce, or to whom payment is prohibited by the foreign
asset control regulations of the United States Department of the Treasury, or (2) which otherwise is in contravention
of United States laws and regulations.

[The Issuing Bank may add specific contact or additional information or administoafiveomments at
this point. However, such comments shall not create or alter any rights that vary from the above language].

[BANK SIGNATURE]
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Schedule 1 to ExhibitE

LETTER OF FULL TRANSFER

, 20
To:
Bank Address
Ladies/Gentlemen:
RE: Credit __Issuied By

For value receéved, theundersigned beneficiary hereby irrevocably tranders to:

(Nameof Trangeree)

(Address)
all rights oftheundersigned beneficiary to draw under the above Letter of Credit in its entirety.

By this rander, all rights oftheundersigned beneficiary in such Letter of Credit are tranderred to thetransferee and
the tranderee shall have the solerights as beneficiary thereof, including solerights relating to any amendments
whether increases orextensions omther amendments and whether now existing or heresfter made. All amendments
areto beadvised direct to thetranseree without recessityof any consent of or notice to the unérsigned beneficiary.

The original of such Letter of Credit and origina amendments, if any, are returned herewith, and we ask you to
endarse the Letter of Credit and amendments on thereverse thereof, and forward thesedired to thetransferee with
your custanary notice of trander.

Enclosed is remittance of $ in payment of your transfienissiorand inaddition theredo weagree
to pay to you on émand any expenses which may beincurred by you in connedion with this tanger.

Trander CommissionCharges
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SIGNATURE AUTHENTICATED Yours wery truly,

Thesignatory/ies ofthis concem isfare
autharized to withdaw corporate funds.

(BANK) Signature of Beneficiary

(Authorized Signature)

SIGNATURE AUTHENTICATED

Thesignatory/ies ofthis concem is/are
autharized to withdaw corporate funds.

(BANK) Signature of Transferee

(Authorized Signature)
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Schedule 2 to ExhibitE

LETTE R OF FULL TRANSFER

Requestfor aFull Tranger of the below [Nameof the Issung Bank]
referenced Standby Letter of Credit

Date: Reference:
(I ssuing Bankés Letter of

To:
ATransferring Bank?o (Advising Bankds applicdbe)y enc.

We, the undersigned fiFirst Beneficiaryo, hereby irrevocably transfer al of our rights to draw under the above
referenced Letter of Credit (fiCreditd) in its entirety to:

(Print Name and complete 8dderéssiaf

Advisethrough:

(Print Name/address of thedSecond B
if left blank, the Transferring Bank will select the advising bank)

In acordance with UCP 600 Article 38 orISP 98, Rule 6 regarding trander of drawing rights (whichever
set of rules theCredit is subgd to), al rights ofthe unersigned First Beneficiary in such Credit are tranderred to
theSewmndBeneficiary. TheSemndBeneficiary shall havethesolerightsas keneficiary thereof, includingsolerights
relating to any amendments whether increases or extensions orother amendments and whether now existing or
hereafter made. All amendments are to beadvised diredly to the Second Beneficiary without recessty of any
consent of or notice to the unersigned First Beneficiary.

The original Credit, including amendments to this dte, is attached and the unérsigned First Beneficiary
requests tret you endorse an acknowledgment of this trander on te reverse thereof. The undersigned First
Beneficiary requests thet you notfy the Second Beneficiary of this Credit in swch form and manner as you deem
appropriate, and theterms and conditions ofthe Credit as ransfemred.

Enclosed is remittance of $[ Jin payment of your transfer commissionand inaddition
thergo weagree to pay to you on émand any expenses which may beincurred by you in connedion with this
trander.

E-8



[Commenter 6]

Trander CommissionCharges

First Beneficiary represents and warants to Tansferring Bank thaet (i) our exeaution, ddivery, and
performance of this request to Transer (a) are within our powers and have been duy authorized (b) constituteour
legal, valid, binding and enforceable obligation (c) do notcontravene any charter provision, by-law, resolution,
confrad, or otler undertaking binding on oraffeding us orany of our properties and (d) do notrequire any notice,
filing orother action to, with, orby any govemmental authority (ii) we have not presented any demand orrequest for
payment or tranger under the Credit affecting the rights to betrandferred, and (iii) the Second Beneficiaryé rame
and addressare correct and complete and thetransactions unarlying the Credit and te requested Trander do not
violate applicable United States or other law, rule or regulation, including without limittion U.S. Foreign Asset
Control regulations.

In theevent that we fail to remit to you, following your written demand, any funds @id to us aspitethe
Trander, we agree to reimburseyou for your reasoreble costs ofcolleding thosefundsfrom us.

The Effedive Date shell bethe date hereafter on which Trangeriing Bank effects therequested trandfer
by adknowledging this request and givi ng notice thereof to Second Beneficiary.
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WE WAIVE ANY RIGHT TO TRIAL BY JURY THAT WE MAY HAVE IN ANY ACTION OR PROCEEDING
RELATING TO OR ARISING OUT OF THIS TRANSFER.

Sincerdy Yours SIGNATURE GUARANTEEDSIgnature(s)
with title(s) conform(s) with that/those on file
with us for this individual, entity or company
and signer(s) is/are authorized to execute this
agreement

(Print Name of First Beneficiary)

(Print Name of Bank)

(Print Authorized Signers Name and Title

(Address of Bank)

(Authorized Signature)

(City, State, Zip Code)

(Print Second Authorized Signers Name and Title, i
required)

(Print Name and Title of Authorized Signer)

(Second Authorized Signature, if required)

(Authorized Signature

(Telephone Number/Fax Number)
(Telephone Number

(Date)
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Schedule 3 to ExhibitE

LETTER OF FULL TRANSFER
, 201

[TRANSFEROR

Re

Irrevocablestandby etterof CreditNo.

We requestyou to transferall of our rights as beneficiaryunderthe Letter of Credit referencedboveto
the Transfeee,namedbelow:

Nameof Transfeee

Address

By thistransferall our rightsasthetransfera, includingall rightsto makedrawingsunderthe L etter of
Credi, gotothetransfere. Thetransfereeshallhavesolerightsasbergficiary, whether existing now or in
the future, including sole rightsto agree taeany amendmentsncluding increasesor extensions or other
changs. All amendnentswill be sentdirectly to thetransfereevithout the necesity of consat by or
naticeto us.

We enclosetheoriginal letter of creditand any amendments. Pleaseicateyour acceptancef ourrequest
for the transferby endorsing the letter of credit and sending itto the transfereewith your customay
noticeof transfer.
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The signatureandtitle at the right conform with thoseshowvn
in our files as autbrizedto sign for the bereficiary. Policies
govemnirg signature authoriation as requred for withdrawalg
from cwgtomer accounts shall adso be apdied to the
authorizatbn of sgratureson this form. Theauthoizationof
the Bereficiary's signatureandtitle onthis form also acts to
certify that the authorizing financial irstitution (i) is
regulated by a US. fedeml bakirg agency;(ii) has
implementedantimoneylaunderin gpdiciesand
procedureghat comgy with apdicalde requrementsaof law,
including a Customer | dentification Program (CIP)in
accordancevith Secton 326 of the USA PATRIOT Act; (iii)
hasapproved the Bereficiary undeiits antimoney laundering
compliance progran; and (iv) acknowledgesthat [the|
Transferorjsrelyingontheforegd ng cerificatiors purstantto
31 CFR. Section103.121(b)(6)"

NAME OF BANK

AUTHORIZED SIGNATURE AND TITLE

PHONENUMBER

NAME OFTRANSFEROR

NAME OFAUTHORIZED SIGNERAND
TITLE

AUTHORIZED SIGNATURE
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Dateof Energization

Contract Nameplate Capacity
SystemType

Capacity Factor

Degradation Factor

EXHIBIT F

Delivery Schedule Example

June 1, 2019
100kw
Fixedmount System
16.42%
0.5%

Delivery Year Delivery Year Expected REC Quantity (RECs)
20192020 149
20202021 148
20212022 147
20222023 147
20232024 146
20242025 145
20252026 145
20262027 144
20272028 143
20282029 142
20292030 142
20302031 141
20312032 140
20322033 140
20332034 139

Designated Syste Contract Maximum REC Quantity2158 RECs
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EXHIBIT G

Surplus RECs and Drawdown PaymenExample

(All Prices and Quantities are lllustrativanly)

Once annually on or prior to November 15 following a Delivery Y IPA or its designee shall review
the performance of thREC deliveries made during such Delivery Year and determine the amount of
payment due

The calculations made annually are performed on a portfolio basis for all Designated Systems included this
REC Contract across all Product Orders.

The example praded belowis for illustrative purposes only and has been simplified to facilitate the
understanding of the calculations made.

Delivery Year for which calculation is performed: June 1, 2023 through May 31, 2024

Step 1. Calculate the Delivery Year REC Performance

Designated System Delivery Year | Delivery Yean Delivery Year Delivery Year REC
ID 2021-2022 20222023 | 20232024 Performance
1000 135 133 128 132RECs
1001 158 155 152 155RECs
1002 190 188 186 188RECs
1003 251 220 246 239RECs

(1) For Delivery Year 2022024, theDelivery Year REC Performandgthe 3year rolling averagef
actual deliveries that occurred during the period June 1, 2021 through May 31, 2024.

Step 2:Determine whether a Designated System is underperforming or outperforming

Delivery Year Surplus REC
Designated Contract Price Expected REC | Delivery Year RE| (Delivery Year
System ID ($/REC) Quantity Performance | Shorfall Amount)
1000 73.23 135RECs 132RECs (3)
1001 65.61 160RECs 155RECs (5)
1002 55.55 186RECs 188RECs 2
1003 48.07 245RECs 239RECs (6)

(1) The Delivery Year REC Performandg calculated from Step 1.

(2) The Delivery Year Expected REC Quantiiyr a Designated System and a Delivery Year is provided in

the Schedule B to thapplicableProduct Ordeassociated with such Designated System

(3) If theDelivery Year REC Performance is less than the Delivery Year Expected REC Quantity, the
differencei n t he amount of REC quantities o0s.hall be the
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Step 3:Calculate total amount of Surplus RECsn the Surplus REC Account

Balance of Surplus REXOn Surplus RE@ccount(at beginning of periody 7 RECs
Add number ofSurplus RECs from Step 2 above = 2 REC (from Designated System #1002)
Total Surplus RECthat could beapplied to Shortfall Amounts = 7+2 = 9 RECs

Step 4:Allocate Surplus RECsfrom Surplus REC Account to Shortfall Amounts

Designated | ContractPrice Shortll Surplus REC| Drawdown Drawdown

System ID ($/REC) Amount applied REC Quantity Payment
1000 73.23 -3 0 -3 -$219.69
1001 65.61 -5 3 -2 -$131.22
1003 48.07 -6 6 0 0

(1) For each Designated System that has a Delivery Year Shortfall Amount, starting with the Designated
System with the lowest Contract Price, Surplus RECs from the Surplus REC Aacenadtuced and
allocated to medheDelivery Year Shortfall Amount.

Step 5: Calculate the Aggregate Drawdown Payment
Aggregate Drawdown Paymentsum of the Drawdown Payment$219.69+ $131.22= $350.91

(1) Buyer shall be entitledtodrawdovne | | er 6 s Per f o thenanowntef the dggregai@ n c e
Drawdown Paymergursuant to Section 6(d)(v)(bj the Cover Sheet of the REC Contract.

@21 f Sellerds Performance Assurance is |l ess than
pay Buyer the difference within ten (10) Business Days of notice by Buyer.
(3) Sellersla | | be required, within ninety (90) days

Assurance additional collateral to maintain or restore the Performance Assurance Amount.

(4) For purposes of calculating the Delivery Year REC Performance in the yean® each Designated
System that has a Delivery Year Shortfall Amount for which such Delivery Year Shortfall Amount is
covered by Surplus RECs and/or for which a
Assurance has been applied to the DrawdBER Quantity, such Designated System is deemed to
have Delivered REC quantities equal to the Delivery Year Expected REC Quantity in such Delivery
Year.
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EXHIBIT H

Master
Renewable
EnergyCertificate
Purchaseand Sale
Agreement

NOTICE AND DISCLAIMER: This Master Renewable Energy Certificate Purchase and Sale
Agreement (this i A g r e e nvagpiteganed by an ad hoc working group comprised of members
of the Renewable Energy Resources Committee and the Special Committee on Energy and
Environmental Finance of the American Bar As s o c i &dctiorooh Bngironment, Energy and
Resources( i SEEB mmi t ttheeENd@rgnmental Markets Association ( i E MAa&nd the
American Council on Renewable Energy ( i A C OR t ofgcilitate orderly trading in and
development of renewable energy certificate (also known as green tags) markets. Neither the
American Bar Association, the ABA Section of Environment, Energy and Resources,the SEER
Committees, EMA, nor ACORE, nor any member of any of the foregoing, representsthat this
documentis enforceable,and none of the foregoing will be responsiblefor anything connectedwith
this d o ¢ u meuset 06 any damagesor other consequencesesulting therefrom. By making it
available, the foregoing do not offer legal advice,and all usersare urged to consult with their own
legal counselto ensure that their commercial objectives will be achieved and legal interests
protected. This documentis jointly copyrighted 2007by EMA and ACORE, and all potential users
of this Agreementare hereby granted a free and perpetual licenseto usethis document,solong as
the sourceis credited by the user. The working group intends to periodically review and revisethis
document after publication, to keep it current and responsive to market developmentsand
commentsreceived. This statementof intention in no way should be construed as a warranty or
assurancethat further revisionswill be forthcoming, or of the timelinessor comprehensivenessf
suchrevisions. If you are interested in becomingpart of the working group, or have questionsor
comments (but not requests for legal advice) you may contact the persons indicated at
http://fenvironmentalmarkets.org/.
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MASTER RENEWABLE ENERGY CERTIFICATE
PURCHASE AND SALE AGREEMENT

CONTENTS
Introductionfor UsersCover
Sheet
Article One: Definitions

Article Two: TransactionsPaymentTaxesandTransferof Title
2.1 Transactions
2.2 Payment
2.3 Confirmation
2.4 TaxesandFees
2.5 Transferof Title
2.6 Effect of Transferof EnvironmentalAttributes
2.7 Verifying andCertifying
2.8 Secondaryarkets;Exclusionof Warranties
2.9 Scopeof Agreement

Article Three: RepresentatiorsndWarranties
3.1 Mutual RepresentationsndWarranties
3.2 Warrantiesof Seller
3.3 Limitation of Warranties
3.4 Indemnity
3.5 Cooperatioron Delivery; Reviewof Records
3.6 Survival

Article Four: CreditandCollateralRequirements
4.1 Financiallnformation
4.2 CreditAssurances
4.3 CollateralThreshold
4.4 DowngradeEvent
4.5 Guarantee

Article Five: Eventsof Default; Remedies
5.1 Eventsof Default
5.2 Declaratiornof Early TerminationDateandCalculationof SettlemenAmounts
5.3 Net Out of SettlemenfAmounts
5.4 CalculationDisputes
5.5 Suspensionf Performance
5.6 Not a Penalty
5.7 Limitation of Liability

Article Six: ForceMajeure
Article Seven: Governmenfction

Article Eight: GoverningLaw; Statuteof Frauds
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Article Nine: Miscellaneous

9.1
9.2
9.3
9.4
9.5
9.6
9.7
9.8

ScheduleP:

Exhibit A:
Exhibit B:
Exhibit C:
Exhibit D:

Termof Agreement
Assignment
Notices
Day Conventions
General
ElectronicDocuments
Confidentiality
DisputeResolution
Waiverof JuryTrial Non
Binding Mediation Binding
Arbitration

ProductOrderDefinedTerms

ExampleProductOrderwith DisclosureDocument
ExampleProductOrderwithout DisclosureDocument
ExampleAttestation

ExampleAttestation

GuidanceNotes
ApplicablePrograms
Changdn Law Risks
FutureAllowances
VintageTrue-Up
Unit GeneratiorDefinitions
LiguidatedDamages
CaliforniaJudicialReference
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-~ _

MASTER RENEWABLE ENERGY
CERTIFICATE PURCHASE AND SALE
AGREEMENT
COVER SHEET

his Master Renewable Energy Certificate Purchase
his _  day of = DateopRObet WwWedhmr filcd fealtli owi ng ( ec
he APartieso):
2.2 PaymentTerms (a) Paymenbn Delivery  (b) Monthly Invoicing

(c) Prepayment (d) Semiannualnvoicing
4. Certain Credit Terms. Applicable(completeCertainCreditTerms)

Not Applicable

8. Governing Law: State(or Commonwealthpf
9.7 Confidentiality Applicable(If notcheckedinapplicable)
9.8 Dispute Resolution Waiverof JuryTrial
Addenda (checkall those Non-Binding Mediationin .
selected) BindingArbitrationin .  BasebalArbitration
Other Changes Specify,if any:

IN WITNESS WHEREOF, the Parties have causedthis Agreementto be executedby their
duly authorizedepresentativeasof the Effective Date.

PartyA Name PartyB Name
By: By:

Name: Name:

Title: Title:
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Further Contact Information and Certain Credit Terms

Invoicesand Accounting:
Attn:
Phone:
Facsimile:
Credit and Collections:
Attn:
Phone:
Facsimile:
Article 4
PartyA CreditProtection
4.1 Financiallnformation:
Not Applicable
Applicable
Otherentity (specify):
In addition(specify):
4.2 CreditAssurances:
Not Applicable
Applicable
4.3 CollateralThreshold:
Not Applicable
ApplicableunderEEI
ApplicableunderlSDA
ApplicableStandalone
If ApplicableStandalonegompletethefollowing:

4.4 DowngradeEvent:
Not Applicable
Applicable

Applicable OtherwiseSpecified:

4.5 Guarantorfor PartyB:
Guaranteémount: $

Article 5: Eventsof Default; Remedies

CrosDefaultfor PartyA:
PartyA CrossDefaultAmount
OthelEntity:[Guarantor]
CrossDefaultAmount: $

OtherChanges
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Invoicesand Accounting:
Attn:
Phone:
Facsimile:
Credit and Collections:
Attn:
Phone:
Facsimile:
CreditandCollateralRequirements
PartyB CreditProtection
4.1 Financial Information:
Not Applicable
Applicable
Otherentity (specify):
In addition(specify):
4.2 CreditAssurances:
Not Applicable
Applicable
4.3 CollateralThreshold:
Not Applicable
ApplicableunderEEI
ApplicableunderISDA
ApplicableStandalone
If ApplicableStandalonegompletethefollowing:

4.4 DowngradeEvent:

Not Applicable

Applicable

Applicable OtherwiseSpecified
4.5 Guarantoffor PartyA:
GuaranteéAmount: $

Cros®efaultfor PartyB:
PartyB CrossDefaultAmount:
OthelEntity:[Guarantor]
CrossDefaultAmount: $
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ARTICLE 1: DEFINITIONS

1.1 i Admi ni sdamsa dtateor dederaladministrator,such as the Clean Air Markets
Division of the EnvironmentalProtectionAgency, GIS, Certification Authority, if applicable,and any
GovernmentalAuthority or other body with jurisdiction over Certification under, or the transfer or
transferabilityof EnvironmentalAttributesin, any particularApplicableProgram.

1.2 A Af f inheanawite respecto any personany otherperson(otherthananindividual)
that, directly or indirectly, throughone or more intermediariescontrols, or is controlledby, or is under
common control with, such person,with i ¢ o n tmeanihgdhe direct or indirect ownershipof fifty
percent(50%) or more of the outstandingcapital stock or other equity interestshaving ordinary voting
power.

1.3 i Agr e eiswefinedantheCoverSheet.

1.4 i Ap p !l ilLcaavbdleans all legally binding constitutions, treaties, statutes, laws,
ordinancesrules, regulations,orders,interpretationspermits, judgments,decreesjnjunctions, writs and
ordersof any GovernmentalAuthority or arbitratorthat apply to the Applicable Programor any one or
both of the Partiesor thetermshereof.

15 A Appl iPc alymaamaddomesticinternationalor foreign RPS,renewablesnergy,
emissionsreduction or Product Reporting Rights program, schemeor organization,adopted by a
GovernmentalAuthority or otherwise,or other similar programwith respectto which existsa market,
registry or reporting for particular Environmental Attributes. An Applicable Program includes any
legislation or regulation concernedwith renewableenergy, oxides of nitrogen, sulfur, or carbon,with
particulate matter, soot, or mercury, or implementingthe UNFCCC or creditingfi e a @& ¢ ty iwihnao
view thereto,or laws or regulationsinvolving or administerecby an Administrator,or underany present
or futuredomesticjnternationalbr foreign RECs,ProductsEnvironmentalAttributes or emissionstrading
program. Applicable Programsdo not include legislation providing for productiontax creditsor other
directthird-party subsidiedor generatiorby a RenewabldEnergySource.

1.6 A At t e smeansa ToamsferCertificateor Certification by Seller asthe Certification
Authority in form and substances agreedto by the Partiesseparateand apartfrom the ProductOrder,
examplesof which for voluntary and potentially other Applicable Programss attachedas Exhibit C and
D.

1.7 fi B an k maagngaio entity that has (i) filed a petition or otherwise commenced,
authorizedor acquiescedn the commencememf a proceedingr causeof actionunderany bankruptcy,
insolvency,reorganizatioror similar law, (ii) hadany suchpetitionfiled or commenceagainstit andnot
dismissedvithin 30days,(iii) madeanassignmenor anygeneralrrangemenfor the benefit of creditors,
(iv) otherwisebecomebankruptor insolvent, howeverevidenced,(v) had a liquidator, administrator,
receiver,trustee,conservatoor similar official appointedwith respecto it or any substantialportion of
its propertyor assetspr (vi) becomegenerallyunableto pay its debtsastheyfall due.

1.8 i B u s iDmeysteansany day excepta Saturday,Sunday,or a FederalReserveBank
holiday. A BusinessDay opensat 8:00a.m. and closesat 5:00p.m. local time for therelevantPar t y 6 s
principal place of business.The relevantParty,in eachinstanceunlessotherwisespecified,is the Party
from whom the notice, paymentor delivery is sentand by whom the notice or paymentor delivery is
received.

1.9 fi B u yneeandor any particularTransactionthebuyerof the Product.

1.10 A Cancelol Agplicable Pr o g r mears that the Applicable Program is

H-6



[Commenter 6]

discontinuedsuspended;anceledrepealedor otherwiseno longerscheduledo proceed.

1.11 A Cer t i fmeansftapplicabke the certificationby the Certification Authority of the
Applicable Programof (i) the creationand characteristice®f a REC, (ii) the qualificationof a Renewable
EnergyFacility or a RenewableEnergy Sourceunderan Applicable Program,(iii) Delivery of a REC or
(iv) othercompliancewith therequirement®f an ApplicableProgram.

1.12 fACer t i Au tladmearsan éntity that certifies the generationcharacteristicor
Delivery of a REC, or the qualification of a RenewableEnergy Facility or RenewableEnergy Source
under an Applicable Program,may include, as applicable,the Administrator,a GIS, a Governmental
Authority, the Verification Provider,one or both of the Parties,an independentwuditor, or other third
party, and shouldinclude (i) if no Applicable Programis specified,the Seller, or the generatorof the
RECsif the Selleris not the generator (ii) if the RECsareto be Deliveredpursuantto an Applicable
Program,the Administrator of the Applicable Program,or such other personor entity specifiedby the
ApplicableProgranto performCertification,or (iii) suchotherpersonor entity specifiedoy the Parties.

1.13 f Ce r tRefieivabldEnergy F a ¢ i Iméahsya iRenewableEnergy Facility that is
recognizedunderan ApplicableProgramasspecifiedby the Parties.

1.14 7/ Ce r tRenkvwabldtnergyS o u r nteanéany energysourcethatis recogrized under
anApplicableProgramasspecifiedby the Parties.

1.15 A CIl a iPmair iisgefinedin Article 6.
1.16 fA Conf i rnmeantaProdoaiOrderconfirmingan oralTransaction.

1.17 A C o smeanswith respectto the Non-Defaulting Party, the presentvalue of brokerage
fees,commissionsattorneysfees,and other similar third party transactioncostsand expenseseasonably
incurredby suchParty eithelin terminatingor replacingany arrangemenpursuanto which it hashedged
its obligations;and any chargespenalties fines or feesimposedor assessedgainstthe Non-Defaulting
Party by an Administrator or GovernmentalAuthority on accountof Delivery not occurring on the
Delivery Date,asdeterminedy the Non-DefaultingPartyin a commerciallyreasonablenanner.

1.18 A Cr eRdai ttimeanswith respectto any entity, the rating then assignedto such
e n t iubsgcaredseniorlongterm debt obligations(not supportedby third party credit enhancements)
or if such entity doesnot have a rating for its senior unsecuredongterm debt, then the rating then
assignedo suchentity as an issuerrating by S&P, Mo o d gr@rsy other rating agencyagreedby the
Partiesassetforth in the CoverSheet.

1.19 fA Cr DefaslltA mo u meansfor a Party,the crossdefaultamount,if any, setforth in
the CoverSheefor thatParty.

120 fADef aBatibdefinedin Sections.1.

121 fADel i weii Baldoi meanshedtransfer from Seller to Buyer of the specified
amountof the Product,as specifiedpursuantto a Transactionjncluding, as specifiedor requiredby the
Applicable Program,recognition by the Administrator and Certification Authority of the transferto
Buyer,or S e | ldelivedy ® Buyer of a TransferCertificate. Delivery of Productcanbe independenof
deliveryof theelectricitywith which the Productis associated.

1.22 f De | iDvaet mgansthe datesspecifiedin the Product Order for Delivery of the
Productto the Buyer,which datemustbe onor afterthe datethe Productcomesinto existence.

123 A Di s c Do s umeeansdpat of the ProductOrder documentdisclosingcertain
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mattersrespectinghe REC, its EnvironmentalAttributes,andtheir Verification, in the form of PartB of
Exhibit A or asotherwiseagreedo bytheParties.

1.24 f Do wn gb& vaedmeeads,unlessotherwisespeified on the Cover Sheet,for a Party
meansthat P a r tCyedit&Rating falls below BBB- from S&P or Baa3from Mo o d gréecomesno
longerratedby either S&PorMo o dy 6 s .

1.25 i E a TelmynationD a t isdéfinedin Section5.2.
1.26 A Ef f eattisdenedonthe CoverSheet.

127 AENviI r oAtmte mitnednsaa aspect,claim, characteristicor benefit associated
with the generationof a quantity of electricity by a RenewableEnergy Facility, other than the electric
energy produced,and that is capableof being measuredyverified or calculated.An Environmental
Attribute may includeoneor moreof the following identifiedwith aparticulairmegawathourof generation
by a RenewableEnergyFacility designategbrior to Delivery: the RenewableéEnergy F a ¢ i luse bfyad
particular RenewableEnergy Source, avoided NOx, SOx, CO, or greenhousegas emissionsavoided
wateruse (but not waterrights or otherrights or creditsobtainedpursuanto requirementof Applicable
Law in orderto site and developthe RenewableEnergyFacility itself) or as otherwisedefinedunderan
Applicable Program,or asagreedby the Parties EnvironmentalAttributesdo not include productiontax
creditsor otherdirectthird-party subsidiedor generatiorof electricityby any specifiedRenewablénergy
Facility.

1.28 A E R C OrkangheElectricReliability Councilof Texas.
1.29 fA Ev ef e f aisdefingdin Section5.1.

1.30

=13

F o Ma g e is deénedin Article 6.

1.31 A Ga i meangwith respectto any Party, an amountequalto the presentvalue of the
economicbenefit to it, if any (exclusive of Costs), resulting from the termination of a Terminated
Transactiondeterminedy it in acommerciallyreasonablenanner.

1.32 A G| @eéansa generationinformation system,generationattribute tracking systemor
other systemthat recordsgenerationfrom RenewableEnergy Facilities in any particular geographical
region, such as WREGIS, NEPOOL GIS, ERCOT, PJM EIS GATS, M-RETS, or, if applicable,an
Independen8ystemOperatoror a RegionalTransmissiorOrganization.

1.33 fiGover Mmmé n imeams action by a Governmental Authority, Administrator,
Certification Authority, or by the governingbody of an Applicable Programto changethe eligibility of a
Productfor an Applicable Programor substantiallychangethe requirementdor complianceby persons
obligatedto comply withthe ApplicableProgram whichin eithercasehas amaterialadverseeffecton the
valueof a Productthatis the subjectof a particularTransactionandincludesa changen ApplicableLaw
that disqualifies any particular RenewableEnergy Facilities (by RenewableEnergy Sources,Initial
OperatingDate, or otherwise)or Product thatis the subjectof a Transactiorfrom an existing Applicable
Program.

1.34 A Go v er nAnetnh carlgarisany international,national, federal, provincial, state,
municipal, county, regional or local government,administrative judicial or regulatoryentity operating
under any Applicable Laws and includes any department,commission,bureau, board, administrative
agencyor regulatorybody of anygovernment.

1.35 @ Gu ar aneanswithdespecto a Party,the guarantorjf any, specifiedfor suchParty
on theCoverSheet.
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1.36 Al nde pAemawremeadswith respecto a Party,theamount,f any,setforth in the
Cover Sheetfor suchParty, or if no amountis specified,zero, unlessspecifiedotherwisein a Product
Orderfor aTransaction.

1.37 Al n iOperadngD a t reeansthe date when a particular RenewableEnergy Facility
first becamecommerciallyoperational.

1.38 A L o s meagswith respectto any Party, an amountequalto the presentvalue of the
economiclossto it, if any (exclusiveof Costs),resultingfrom terminationof a TerminatedTransaction,
determinedy it in acommerciallyreasonablenanner.

=13

1.39 Mo o d medrsMbo o d mv@storServices)nc.

1.40 A MR E T &éangheMidwestRenewabldnergyTrackingSystem.

1.41 A NE P O®ILS3neanghe New EnglandPowerPool GeneratiorinformationSystem.
1.42 1 N eDefaultingP a r is deftnedin Section5.2.

143 A NY I $€adgheNew York IndependenBystemOperator.

144 APer f oA sns nic @encseolfateralin the form of cash,lettersof credit, or other
securityacceptabléo therequestingParty.

1.45 A PJAW G A T Sneansthe PIM Environmentallnformation Services,Inc. Generation
Attribute TrackingSystem.

146 fA Pot eEmentiofadDle f a mdarisan eventwhich, with notice or passageof time or
both,would constitutean Eventof Default.

147 fAPot e DefdaulbngP ayr iearsa Partythat, but for a cure of a PotentialEvent of
Defaultor failure of performancewould bea DefaultingParty.

148 fiPot ent-Def bhwl Nomansa Paatythatybot for a cureof a PotentialEvent
of Defaultor failure of performanceby the PotentiallyNon-Defaulting Party,would be a Non-Defaulting
Party.

1.49 A Pr o dneanthéRECsto bedeliveredin a particularTransactionywhich mayinclude
EnvironmentalAttributes, Verifications, Certificationsand other characteristicas specifiedin a Product
Order.

150 A Pr o®ud ésrthe form usedby the Partiesto effect a Transactionin the form of
Exhibit A, Exhibit B or as otherwiseagreedby the Parties,specifyingthe terms of such Transaction,
including the following: (1) the Productincluding a descriptionof the EnvironmentalAttributesin the
Product,(2) the quantityto bepurchasedndsold; (3) the PurchasdPrice;(4) the Delivery Datesand, (5)
if necessaryn accordancevith the termsof the Transaction(a) the Vintages;(b) the RenewableEnergy
Facility or Facilitiesfrom which the Productis to begenerated(c) the Certification Authority; and(d) the
Verification Provider.

151 i Pr o RepartingRi g hmeansthe exclusiveright to report sole ownershipof the
Productto any Certification Authority, GIS, Administrator, GovernmentalAuthority or other party,
including under Section 1605(b) of the Energy Policy Act of 1992, or under any presentor future
ApplicableProgram.
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1.52 A Pur cPhrai soesaidsthe price to be paid for a particular delivery of Productin a
Transaction.

153 ARegul @b ot i meanswitb respectto a Transaction,that if a Productis
representedy a Party as complying with the requirementof an Applicable Programand Regulatorily
Continuing,suchcompliancewill be asof boththe Delivery Date andthe TradeDate,and Sellerwill do
what is necessanto causethe Productthat is deliveredto comply with such requirementsjncluding
deliveringsubstituteProductacceptableo Buyerif appropriate.

154 fARenevEremgye r t i brifi REt@®ansa certificate, credit, allowance,green
tag, or othertransferabldndicia, howsoeverentitled, createdby an Applicable Programor Certification
Authority indicatinggeneratiorof a particularquantityof energy,or Productassociateavith the generation
of a specifiedquantity of energyfrom a RenewableEnergy Sourceby a RenewableEnergy Facility. A
RECmay include some or all additional Environmental Attributes associatedwith the generationof
electricity, and thoseEnvironmentalAttributes may, but neednot be, Verified or Certified by the same
or different Verification Authorities or Certification Authorities, and disaggregate@nd retainedor sold
separatelyall asthe Partiesagreein a ProductOrder.A REC is separatdrom the energy producedand
may be separatelyransferredr conveyed.

155 fiRenevEadigy Eac i Iméahsyam electric generationunit or other facility or
installationthat produceslectricenergyusinga RenewabldEnergySource.

156 ARenewallr gy nfansananergysourcethatis notfossilcarbonbasednon
renewableor radioactive,and may include solar, wind, biomass,geothermaljandfill gas,or wave, tidal
andthermaloceartechnologiesandincludesa Certified Renewabld=nergySource.

157 fiRene Watlio8&t a n dairRdPeansa stateor federallaw, rule or regulation
that requiresa statedamountor minimum proportionor quantity of electricity that is sold or usedby
specifiedpersondo begeneratedrom Renewabld&nergySources.

158 fi Re p oY« ameansatwelvemonthcompliancereportingperiodrequiredunderthe
ApplicableProgram.

159 fA S & M@éangheStandard P o o RafinrgGroup.
1.60 A S e I nleangood any particularTransactionthe sellerof the Product.

161 fASet t Amma meadswith respecto a Transactiorandthe Non-Defaulting Party,
the Lossesor Gains,and Costs,including thosewhich suchPartyincursasa resultof the liquidation of a
Terminatedlransactiompursuanto Section5.2.

1.62 A St a nRJEaCr @hd other Product Order defined terms, such asfi B a KRiE € and
i S p e cR Ef Gaedkfinedin ScheduleP.

1.63 A T a xneeandll national,state regional,provincial, local, foreign and othernetincome,
grossincome, grossreceipts,sales,use, ad valorem, transfer, franchise,profits, license,lease,service,
serviceuse,withholding, payroll, employmentexcise,severancestamp,occupation premium, property,
windfall profits, fuel, gasimport, customsdutiesor othertaxes,fees,assessmentyr chargesof any kind
whatsoeverimposed by any GovernmentalAuthority, togetherwith any interest and any penalties,
additionsto tax or additionalamountswith respecthereto.

1.64 ATer miTm atne disdefinedimSections.2.
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165 A Ter mimay méddfinedin Section5.3.

1.66 0 Tr @ ¢ meansthe datea Transactionis enteredinto by executionof a Product
Order or being verbally agreedupon (and confirmed in writing within three BusinessDays) by both
transactingParties.

1.67 A Tr an siadefinedm Article 2.

168 ATr arCefr ¢ i fméansantAtedtation,GIS record of ownershiptransfer,or other
documentvidencingDelivery of a REC and otherwisesatisfyingthe requirement®f the Partiesandany
specifiedApplicableProgram.

169 AUNS$p e ciahdothér Product Order terms suchas i UnNotrs p e ¢ iAifuind d ,
Conti agift@é¢ me Cani o megdefinedin ScheduleP.

1.70 A UNF C @€amghe United NationsFrameworkConventionon Climate Changeor the
Kyoto Protocolthereto.

1.71 A Ver i f iifcappticabte.is the Verification P r o v i repertroits applicationof a
Verification Methodologywith respectto EnvironmentalAttributes, as set forth by the Partieson the
ProductOrder.

172 AVeri f Meahbdnoif aigyy means an identified, disclosed, quantitative
methodology capableof beingexpressedh wordsandquantitativefactors,to measureactivity or avoided
activity, used bya Verification Provider.

1.73 A Ver i fRrcav iifdaay, meansan entity that could be an entity other than the
Certification Authority, but could also be the Certification Authority, that verifies or audits specified
aspect®f ProductsRECs,or oneor morespecifiedEnvironmentalAttributes.

1.74 A Vi n tmeanghécalendayear,Reporting Yearpr othercalendamperiodspecifiedby
the Partiesor the Certification Authority, as applicable,in which the Productis createdor first valid for
useunderanApplicableProgram.

1.75 AWREGIS meangheWesternRenewabl&nergyGeneratiorinformationSystem.

1.76 Rules of Interpretation Unless otherwiserequired by the contextin which any term
appears,(a) the singular includesthe plural and vice versa;(b) referencesto A Ar t i t$est, idons, 0
i S c h e diuAl nense,ab@ & x & i abetotariches,sectionsschedulesannexesor exhibitshereof;(c)
all referencego a particularentity or marketprice index include a referenceto suche nt iotiynddse x 6 s
successorand(if applicable)permittedassigns;(d) thewordsfi h e r @ h @ r amaifhoe r e weferdoe r 0
this Agreementisawholeandnotto any particularArticle, Sectionor subsectiomereof;(e) all accounting
termsnot specificallydefinedhereinwill be construedn accordancevith generallyacceptedaccounting
principlesin the United Statesof America, consistentlyapplied;(f) referencedo this Agreemeninclude
a referenceto all appendicesannexesschedulesand exhibits hereto,as thesamemay be amended,
modified, supplementedr replacedfrom time to time; (g) the masculineincludesthe feminineand
neuterand vice versa;(h) i i n c | isaadnstrgedin its broadestsenseto meanfi i n ¢ | withouh g
Il i mi tadi oallbhbudnottingtedt o @ ; referencedo agreementsnd other legal instruments
include all subsequenamendmentshereto,and changego, and restatementsr replacementsof, such
agreement®r instrumentsthat are duly enteredinto and effective againstthe partiestheretoor their
permittedsuccessorand assignsyj) a referenceo a statuteor to a regulationissuedby a Governmental
Authority includesthe statuteor regulationin force asof the Effective Dateor TradeDate, asapplicable,
or Delivery Datewith respecto a Productthatis Regulatorily Continuingtogetherwith all amendments
and supplementsheretoand any statuteor regulationsubstitutedfor suchstatuteor regulationsand (k)
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theword i o is @ot necessarilexclusive.
ARTICLE 2: TRANSACTIONS; PAYMENT, TAXES AND TRANSFER OF TITLE

2.1 Transactions The Partiesdesireto enterinto one or more transactiondor the purchase
and saleof Products under this Agreement (each afil T r a n s a Eath sach dransaction, unless
otherwiseagreedin writing, will be governedby this Agreement,including any supplementatermsor
conditionscontainedn any annexesr scheduledereto.EachTransactiorwill be effectedor Confirmed
pursuantto a ProductOrder, unlessthe Partiesotherwiseagreein writing. The Partiesintend for this
Agreemento beafi ma séttinga g r e e underlUnited StatesBankruptcyCode8§8101(38A).

2.2 Payment Transactionswill be settledby payment,in immediately available funds by
wire or electronicfund transferto the accountset forth on the Cover Sheet,unlessotherwiseprovided
pursuantto the operatingterms of the Administrator or other Delivery mechanismof the Applicable
Programor agreedoy the Partiesn a particularTransactionasfollows:

(@) If the Partieshave electedPaymenton Delivery on the Cover Sheet,paymentfor any
Productor partthereofto be Deliveredpursuantto the termsof the Transactiorwill be duewithin three
Businesdaysof the Delivery Date.

(b) If the PartieshaveelectedMonthly Invoicing on the Cover Sheet,all invoicesunderthis
Agreemenwill be dueandpayableon or beforethe later of the 20thday ofeachmonth,or 10th day after
receiptof theinvoiceor, if suchdayis notaBusinesday, then onthe nextBusinesday.

(c) If the Partieshave electedPrepaymentn the Cover Sheet,paymentfor any Productor
part thereofto be Delivered pursuantto the terms of a Transactionwill be due from Buyer prior to
Delivery,andSellerwill notbeobligatedio makeDelivery until Selleris in receiptof suchpayment.

(d) If the Partieshave electedSemiannualinvoicing on the Cover Sheet,paymentfor all
Transactionsinderthis Agreementpor any Productor partthereofto be Deliveredpursuanto the termsof
a Transactionwill be dueandpayableon or beforethe later of the secondday of eachJanuaryandeach
July or, if suchdayis notaBusinesday, thenonthenextBusinesDay.

Each Party will make paymentsin accordancewith invoice instructionsby electronic funds
transfer,or by other mutually agreedmethodsto the accountdesignatean the Cover Sheet.Any failure
by Buyer to makea paymentor prepaymenwill not excuseB u y eperfdrsnanceand, unlessotherwise
providedin a Transactionany failure by Sellerto Deliver the quantity agreedto in the Transactiorwill
not excuseS e | |perforthance Any amountsnot paid by the due dateare delinquentand will accrue
interestat the prime rate of interestuntil an Event of Default has beendeclared,in which casesuch
amountswill bearinterestat the prime lending rate of interestplus three percentper annum. A Party
may, in goodfaith, disputethe correctnessf anyinvoice within oneyear. If aninvoice or portionthereof
is disputed,the undisputedportion of the invoice must be paid when due, with notice of the objection
givento the otherParty.Any invoice disputemustbe in writing and statethe basisfor the dispute,which
mustbe in goodfaith. Subjectto Section5.4, aParty may withholghaymentof the disputedamountuntil
two Businesaysfollowing the resolutionof the dispute,andany amountsnot paid whenoriginally due
will bearinterestat the prime lendingrateof interest fromthe duedateasoriginally invoiced.Inadvertent
overpaymentsill be returneduponrequestor deductedby the Party receivingsuch overpaymenfrom
subsequenpaymentswith interestat the prime lending rate of interestfrom and including the date of
suchoverpaymentAny disputewith respectto aninvoice is waived unlessthe otherPartyis notified in
accordancewith this Sectionwithin one year after the invoice is rendered.The Partieswill discharge
mutual debtsand paymentobligationsdue and owing to eachother pursuantto all Transactionghrough
netting, in which caseall amountsowed by eachParty to the other Party for the purchaseand sale of
Products,including any relateddamagescalculated,interest,and paymentsor credits,will be nettedso
thatonly theexcessamountremainingdueshallbe paid by the Partywho owesit.
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2.3 Confirmation Seller mayconfirmanoral Transactiorby providing Buyera Product Order
within three Business Days after the Trade Dateuichevent, Buyer will notify Seller in writing within
two Business DaysfB u y e r 6 sf Buyer obgectgo anytermof the Product Ordefailing which Buyer
will be deemedo have acceptethe termsassent.If Seller doesnot senda Product Order withirthree
Businesdaysafterthe Trade DateBuyer maysendSellera Product Orderand insuch case Seller will
notify Buyerin writing within two Business Daysf Se | | e r G&fsSeller olgeetdéomny term of the
Product Order, failing which Seller witledeemed to have accepted the teamsent. If SellemndBuyer
eachsendaProductOrderandneither Party objectotheot her Partyés Product Orde
Daysofr ecei pt, Sel | erbédeemBdaocdpted dand thercdnegallingwioductt Ouwidess
S e | IPendudt ©rder was sent mdtenthreeBusinesdDaysafterthe TradeDateandBuy er 6 s Pr odu
Order wassentpriortoSel | er 6 s PinwHuch ©Oander Buyer 6bsdedmred duct (
accepted anthe controlling Product Order. Failutgy either Partyto send or return an execut@doduct
Order,or any objectionby eitherParty,will notinvalidatethe Transactioragreedo by theParties.

2.4 Taxes and Fees Seller will be responsiblefor any Taxes imposedon the creation,
ownership,or transferof Productunderthis Agreementup to and including the time and place of its
Delivery. Buyer will be responsibl€or any Taxesimposedon the receiptor ownershipof Productat or
after the time and place of its Delivery. Each Party will be responsiblefor the paymentof any fees,
includingbrokersfees,incurredby it in connectiorwith any Transactionsiereunder.

2.5 Transferof Title. Noneof S e | | peopedtysnterestin the Productwill passto Buyer
until the Delivery and paymentsetforth aboveare complete.Upon suchcompletion,all rights, title and
interestin andto the Product,to the full extentthe sameis property,will transferto Buyer. To the extent
thatany Transactioris for Productnot yet generatedit the time of the TransactionSelleragreeso make
and Buyer agreego acceptactualDelivery of the Product,unlesssoonernettedout pursuantto opposite
purchasesndsalesbetweerthe Parties.

2.6 Effect of Transfer of Environmental Attributes By transferring a Product in a
Transaction Seller transfersany and all, and the exclusive,right to usethat Productin any Applicable
Programwhetheror not the ProductOrderspecifiesthat the Productis eligible for a particularApplicable
Program,and whetheror not the particular Productor any EnvironmentalAttribute therein constitutes
property,aswell asany andall ProductReportingRights. Transferof an EnvironmentalAttribute does
not transfereligibility for productiontax credits or other direct third-party subsidiesfor generationof
electricity by any specifiedRenewableEnergyFacility. Delivery of a Productgrantsthe Buyer the right,
exclusiveto the full extentapplicableto verify, certify, andotherwisetakeadvantagef therights, claims
andownershipin the Product.

2.7 Verifying and Certifying. The type and amount of any Environmental Attribute
transferredand Deliveredwill be measuredcalculated Verified and Certified asagreedby the Partiesor
as requiredpursuantto the Applicable Program. Unlessotherwisespecifiedin a ProductOrder or the
written rules of the Applicable Programspecifiedby the Parties,Sellerwill ensurethat the Certification
Authority, Verification Provider and Verification Methodologiesare selectedin compliancewith this
Agreementand therulesof the ApplicableProgram.A Verification ProviderandVerification Methodology
may be designatedeforeor after Delivery, but unlessrequiredpursuantto the termsof the Applicable
Programspecifiedby the Parties Verification is optionalandneednot be specified;andunless otherwise
specifiedor requiredto comply with a representationfor a Productsold as Regulatorily Continuing,
expense®f Verification arethe responsibilityof the Sellerif Verification is designatedn or beforethe
TradeDate, and the responsibilityof Buyer if designatedhereafter. Unlessotherwise specified in the
Product Order or the rules of the Applicable Program,the costs of the Verification Authority and
CertificationAuthority areS e | Iresporisibility.

2.8 SecondaryMarkets; Exclusion of Warranties Unless otherwise specifiedin a Product
Order, neither Seller nor Buyer will have any liability to the other for any act, omission,
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misrepresentationor breach (other than act or omissiondue to the failure to have fees, chargesor

expensegaid by the responsibleParty) by a Certification Authority or Verification Provider,nor, unless
otherwise specified, does Seller or Buyer warrant or representthat any particular Verification

Methodology is the optimum way to calculate generation,emissions,avoidances,or other matters
calculatedor estimatedpursuantthereto. Exceptwith respectto a Productrepresenteds Regulatorily
Continuing, to the extenta Productis evidencedor Delivered with a Transfer Certificate, Disclosure
Documentor other documentsexecutedby or setting forth the findings of third parties, the sole
representation®f Seller with respecttheretowill be that (i) Seller has no actual knowledgethat any
statementhereinis false or intentionally misleading,and (ii) the documentgprovidedby it aretrue and
correctcopiesof the documentatiorit has.All representationandwarrantiesnadeby a Sellerto a Buyer
with respectto the EnvironmentalAttributes, RenewableEnergy Facility, RenewableEnergy Source,
energydelivery location, or Vintage of a Productare transferableby the Buyer. However, as different
Applicable Programshave differing compliance requirements,any representatiorthat a Product is

RegulatorilyContinuingappliessolely to ProductDelivery of the Sellerto the Buyer andonly up to the
Delivery Date,andthe benefitof suchrepresentatiofis not assignabldoy Buyer, exceptas consentedo

be Sellerin writing. Any otherrepresentatioof compliancewith an Applicable Programappliesonly up

to the TradeDate. A ProductOrdermay provide by its termsthat the RenewableEnergyFacility will be
designatedy the Sellerafter the TradeDateandon or beforethe Delivery Date,so long asoncehaving
beenspecified,the Delivery complieswith the requirementof the Applicable Program,in the manner
representedly Seller.

2.9 Scopeof Agreement Any transactionfor the purchaseand sale of Productwhich has
beenor will be enterednto betweenthe Partiesconstitutesafi T r a n s w&hich i$ soljectto, governed
by, andconstruedn accordancevith, thetermshereof.

ARTICLE 3: REPRESENTATIONS AND WARRANTIES

3.1 Mutual Representationand Warranties.On the Effective Date and on eachTrade Date,
eachPartyrepresentandwarrantsto the otherthat:

@) it is duly organizedand validly existing under the laws of the jurisdiction of its
incorporationor organization;

(b) it hasthe powerandauthorityto enterinto this Agreementandto performits obligations
hereunder;
(9 its executiorandperformancelo notviolateor conflict with ApplicableLaw, any provision

of its constituendocumentsor any contractbindingon oraffectingit or any of its assetsor any orderor
judgmentof any GovernmentaRuthority applicableto it or its assets;

(d) all governmentalnd other authorizationsapprovals,consentsnoticesand filings that
are requiredto have beenobtainedor submittedby it with respectto enteringinto and performingthis
Agreementhave beenobtainedor submittedand are in full force and effect and all conditionsthereof
havebeencompliedwith;

(e) its obligations hereunderare legal, valid and binding, enforceablein accordancewith
their respectivaerms,subjectto applicablebankruptcyor similar laws affectingc r e d righte geseéally
and subject,as to enforceability,to equitableprinciples of generalapplicationregardlessof whether
enforcements soughtin aproceedingn equityor atlaw;

M no Eventof Default, or PotentialEvent of Default, hasoccurredandis continuing,and
nonewill occurasaresultof its enteringinto or performingthis Agreemenbr any Transaction;

(9) it is not relying uponany representationsf the otherParty otherthanthoseexpresslyset
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forth herein,andit is actingfor its own account,andnot as agentor in any other capacity,fiduciary or
otherwise;

(h) it hasenteredhereintowith a full understandingf the materialterms and risks of the
sameandit is capableof assuminghoserisks;

0] it is not relying on any communication(written or oral) of the other Party asinvestment
advice or as a recommendationto enter into a transaction,and understandsthat information and
explanationsrelatedto the terms and conditionsof any Transactionwill not be considerednvestment
adviceor arecommendatioto enterinto thatTransaction;

0) it has madeits own independentrading and investmentdecisionsto enterinto each
transactiorandasto whethersuchtransactioris appropriateor properfor it baseduponits own judgment
and any advice from such advisorsas it has deemednecessaryand not in relianceupon any view
expressedby the otherParty;

(k) it hasnot receivedfrom the other Party any assuranceguaranteeor promise as to the
expectedor projectedsuccessprofitability, return, performanceresult, effect, consequencer benefit
(eithereconomicjegal, regulatory tax, financial,accountingor otherwisehereunder;

)] thereis no pendingor to its knowledgethreateneditigation, arbitrationor administrative
proceedingbefore any GovernmentalAuthority or any arbitrator that is likely to materially adversely
affecttheability of either Partyto performits obligationshereunder;

(m) itisaf f o r eontractme r ¢ hwithinthe meaningof United StatesBankruptcy Code
8101(26),and this Agreementand all Transactionereunderconstituteii f o r wa n t rwéhintthe o
meaningof United StatesBankruptcyCode8101(26).

(n) itisanfiel i ¢combdrcle nt iahdyadfj e | i cpntiadtpea r t i ovithim ahe t O
meaning of United States Commodity Exchange Act 88l1a(11) and 1la(12), respectively, and all
Transactionsiereundehavebeensubjectto individual negotiationby the Parties.

(0) all applicableinformation,documentsor statementghat have beenfurnishedin writing
by or on behalfof it to the otherPartyin connectionwith this Agreementaretrue, accurateand complete
in every material respectand do not omit a material fact that would otherwisemake the information,
documenbr statementnisleading;

3.2 Warrantiesof Seller. With respectto eachTransactionSellerrepresentgand warrantsto
Buyer on the Trade Date for eachProductthat suchProductcomplieswith any Applicable Programfor
which the Productis specifiedas so complyingin the ProductOrder,and on the Delivery Datefor each
Productthat: (i) Sellerhasgoodandmarketablditle to suchProduct;(ii) Sellerhasnot sold the Product
or any EnvironmentalAttribute of the Productto be transferrecto Buyer to any other personor entity;
(iii) all right, title andinterestin andto suchProductarefree andclearof anyliens,taxes claims,security
interestsor otherencumbrancesxceptfor any right or interestby any entityclaiming throughBuyer; (iv)
eachEnvironmentalAttribute and REC meetsthe specificationsset forth in the ProductOrder; (v) the
Productis separatdrom the electricenergy generatelly the RenewableéEnergyFacility, unlessotherwise
specifiedby the Parties;(vi) only if specifiedin the ProductOrderas RegulatorilyContinuing,that such
Productcomplieswith any Applicable Programfor which the Productis specifiedas so complyingand
being Regulatorily Continuingthroughand up to the Delivery Date, (vii) unlessseparatelydisclosedto
Buyer, with respectto Seller,the Productis not transferred and has not beentransferredpursuantto a
contractfiled or requiredto be filed with or approvedby any GovernmentalAuthority havingjurisdiction
over the sale of electric energy;and (viii) subjectto Section2.8 and unlessotherwisespecifiedto the
contrary on the Product Order, Seller has disclosedto Buyer any and all Transfer Certificates,
AttestationsDisclosureDocumentsall otherrelevantdocumentatiomeceivedby it in connectiornwith its
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acquisitionof the Productsold to Buyer hereunderand any use by any EnvironmentalAttribute of the
Productby Selleror any otherpersonor entity to comply with any Applicable Program.Seller makesno
claimsrespectingverification thatarenot setforth in the ProductOrder.

3.3 LIMITATION OF WARRANTIES. ALL OTHER REPRESENTATIONS OR
WARRANTIES, WRITTEN OR ORAL, EXPRESS OR IMPLIED, INCLUDING ANY
REPRESENTATION OR WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR ANY
PARTICULAR PURPOSEOR WITH RESPECTTO CONFORMITY WITH ANY MODEL OR
SAMPLES, ARE DISCLAIMED. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
EXCEPT WITH RESPECTTO A PRODUCT STATED TO BE REGULATORILY CONTINUING,
AND IN THAT CASEONLY TO THE EXTENT SETFORTHHEREIN OR IN A PRODUCTORDER,
NEITHER PARTY MAKES ANY REPRESENTATION OR WARRANTY HEREUNDER WITH
RESPECTTO ANY FUTURE ACTION OR FAILURE TO ACT OR APPROVAL OR FAILURE TO
APPROVEBY ANY GOVERNMENTAL AUTHORITY OR ADMINISTRATOR.

3.4 Indemnity Each Party will indemnify, defendand hold harmlessthe other Party from
andagainstany claimsor demandsnadeby othersarisingfrom or out of any event,circumstanceactor
incidentfirst occurringor existing during the period when control andtitle to Productis vestedin such
Party as providedherein,exceptto the extentarisingfrom suchP a r town@mssnegligenceor willful
misconduct.EachPartywill indemnify, defendand hold harmlesshe other Party againstany Taxesfor
which suchPartyis responsibleinderSection2.4.

3.5 Cooperatioron Delivery; Reviewof Records UponeitherP a r tregeipt®f noticefrom
an Administratorthat the transferof RECspursuantto a Transactiorwill not be recognizedor Product
Delivery wasnot madeasrequiredpursuanto the termsof a Transactionthat Partywill immediatelyso
notify the other Party, providing a copy of suchnotice, and both Partieswill cooperaten taking such
actionasare necessanand commerciallyreasonabléo causesuchtransferto be recognizedand Product
Delivered. Each Party agreesto provide copiesof its recordsto the extentreasonablynecessaryor the
Verification Provideror Certification Authority to performthe functionsdesignatean theProductOrder,
and toverify the accuracyof anyfact, statementchargeor computatiormadepursuanteretoif requested
by the other Party. If any fact, statementchargeor computationcontainedany inaccuracy the necessary
adjustmentandany resultingpaymentswill be madepromptly andthe paymentswill bearinterestat the
prime lending rate of interestfrom the date the overpaymenor underpaymentvas madeuntil paid. If
Selleris not the owneror operatorof the RenewableEnergyFacility that generateall of the Productin a
TransactionSellerwill cooperatevith Buyerin any effortsto review the recordsof the original Seller of
such Product.If Selleris the owner or operatorof the RenewableEnergy Facility that generatedany
portion of the Productin a Transaction,it consentgo the B u y eassiyrsmenof rights underthis Section
to any subsequenpurchaserof such Product.The obligationsset forth in this Sectionterminatewith
respecto any particularTransactioron the later of thirty daysfollowing the last bankingdateunderthe
Applicable Programfor the Vintage of the ProductDelivered,or the third anniversaryof the Delivery
Date.

3.6 Survival. Articles 1, 2, 3,5, 8 and Ssurviveexpirationor terminationhereof.
ARTICLE 4: CREDIT AND COLLATERAL REQUIREMENTS
Theapplicablecreditandcollateralrequirementarespecifiedon the CoverSheet.

4.1 Financial Information If indicatedas Applicable on the Cover Sheet,if requestedhy a
Party,the otherParty will deliver (i) within 120 daysfollowing the endof eachfiscal year,a copyof such
Par toy id applicable,the e n t ispegifiedon the Cover Sheet,annual report containing audited
consolidatedinancial statementgor suchfiscal year, (ii) within 60 daysafterthe endof eachof its first
threefiscal quartersof eachfiscal year,a copy of the P a r toy id applicablethee n t ispeygifi@don
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the Cover Sheet,quarterly report containingunauditedconsolidatedinancial statementgor suchfiscal
guarter,and (iii) suchotherinformation as specifiedin the Cover Sheet.In all caseghe statementwill
be for the mostrecentaccountingperiod and preparedn accordancevith generallyacceptedaccounting
principlesin the jurisdiction in which the reporting entity is organized;provided, however,that should
any suchstatementsiot be availableon a timely basisdueto a delayin preparatioror certification,such
delay will not be an Event of Default so long as the relevantentity diligently pursuesthe preparation,
certificationanddelivery of the statementsTimely filing of Form10-K, Form10-Q or Form8-K with the
SecuritiesandExchangeCommissiorsatisfiegherequirement®sf this Section.

4.2 Credit Assuranceslf statedto be applicableon the Cover Sheetfor a Party,if the other
Party hascommercially reasonablegroundsto believe that P a r tcreditworthinessor performance
hereundehasbecomeaunsatisfactoryuponwritten noticerequestingPerformancé\ssurancen an amount
determinedby the other Partyin a commerciallyreasonablenanner that Partywill havethree Business

Days to provide such Performance Assurance. Failure to provide such Performance Assoiramce,

guarantyor other credit assurance acceptdablthe requesting Party within thré&isinessDaysof receipt
of noticeis an Eventof Default.

4.3 Collateral Threshold If the Parties have in place betweenthem an Edison Electric
Institute MasterPowerPurchaseand Sale Agreementand have selectedCollateral ThresholdApplicable
under EEI on the Cover Sheet,then, notwithstandingwhetheran Event of Default has occurred,the
TerminationPaymentthat would be owedto by a Party hereundewill beincludedin the calculationof
eachP a r tTermimationPaymentunder (and as definedin) such agreementand an eventof default
undersuchagreementvill be an Eventof Defaulthereundeand anEventof Defaulthereundewill be an
event of default under such agreementlf the Partieshave in place betweenthem an ISDA Master
Agreementwith Credit SupportAnnex, and have selectedCollateral ThresholdApplicable underISDA
on the Cover Sheet,then, notwithstandingwhetheran Event of Default has occurred,the Termination
Paymat that would be owedto by a Party hereundewill beincludedin the calculationof eachP a r t
Exposureunder(andasdefinedin) suchagreementandan eventof defaultundersuchagreemenwill be
an Eventof Default hereundeand an Eventof Default hereundewill be an eventof defaultundersuch
agreementlf the Partieshaveelectedeitherof the two foregoingoptionsbut at any time do not havein
effect betweenthem the referencedther agreementspr suchreferencedagreementsio not provide for
the exchangeof margin or collateral thresholds,or if the Partieshave selectedCollateral Threshold
Applicable Standalonen the CoverSheet|f atanytime andfrom time to time, notwithstandingvhether
an Eventof Default hasoccurredthe TerminationPaymentthat would be owedto by a Party plus that
P a r tindependenfAmount, if any, exceedghe Collateral Thresholdspecified,thenthe Partyto whom
suchamountwould be owed,on any BusinessDay, may requesthat owing Partyto provide Performance
Assurancein an amountequalto the amountof such excesslessany PerformanceAssurancealready
posted. SuchPerformanceAssurancewill be providedwithin threeBusinessDaysof the dateof request.
On any BusinessDay, but no morefrequentlythanweekly with respecto lettersof creditanddaily with
respecto cash,if therehasbeena reductionin the amountof suchexcessthe postingParty may request
that such PerformanceAssurancebe reducedcorrespondinglyby the amountof such excess,if any.
Failure to provide such PerformanceAssuranceto the requestingParty within three BusinessDays of
requestis an Eventof Default. For purposef this Section,the TerminationPaymentwill be calculated
pursuantto Article 5 by the requestingParty as if the postingParty had defaultedand all outstanding
Transaction$adbeenliquidated,evenif thatis not actuallythe case andin additionthereto,andinclude
the netamountof all amountsowedbut not yet paid between théarties whetheror not suchamountsare
due,for performancealreadyprovidedpursuanto any andall TransactionsA Partyholding Performance
Assurancen the form of cashpostedby the otherPartywill paythe postingPartyintereston suchcash,
monthly,at the FederalFundsrateof interest.

4.4 DowngradeEvent If DowngradeEventis indicatedas Applicable on the Cover Sheet if
at any time there occursa DowngradeEvent in respectof a Party, then the other Party may require
PerformanceAssurancein an amountdeterminedby that Party in a commercially reasonablenanner.
Failure to provide such PerformanceAssuranceto the requestingParty within three BusinessDays of
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requesis an Eventof Default.

4.5 Guarantee If specified on the Cover Sheet, the Parties will provide, prior to or
concurrently withthe executionanddelivery hereofa guaranteén anamountnot lessthanthe Guarantee
Amountspecifiedon the CoverSheetjn aform reasonablycceptabléo the beneficiaryParty.

ARTICLE 5: EVENTS OF DEFAULT; REMEDIES

5.1 Eventsof Default An fi E v efrDte f a mdanswith respectto a Party(afiDef aul t i ng
P a r ttheacgurrencef anyof thefollowing:

@) the failure to make,whendue,any paymentrequiredpursuanteretoif suchfailure is not
remediedwithin threeBusinesdaysafterwritten notice;

(b) failure to Deliver or receiveProductwhendue pursuanto a Transactionprovidedthat if
the Potentially Defaulting Party paysa SettlementAmount to the Potentially Non-Defaulting Party for
suchTransaction(or the missing componenthereofor performancenereundeif partial performancenas
beenrendered)asif a TerminatedTransactionas of the Delivery Date within three BusinessDays after
the PotentiallyNon-DefaultingP a r taotide ® the PotentiallyDefaulting Party of the anount thereof,it
will not be anEventof Default,unlessfive suchfailureshaveoccurredin a consecutiveolling ninety day
period.

(c) any representatioror warrantymadeby such Party hereinis false or misleadingin any
materialrespecivhenmadeor whenmadeor repeated;

(d) suchPartybecome®ankrupt;

(e) the failure of suchPartyto satisfy thecreditworthinesandcollateralrequirementagreed
to pursuanto Article 4 asspecifiedonthe CoverSheet;

() a P a r ffajude $o performany other material covenantor obligation setforth hereinif
suchfailure is not remediedvithin 20ninety (90)BusinesdDaysafterwritten notice;

(9) if crossdefault is indicated for such Party on the Cover Sheet,the occurrenceand
continuationof (i) a default,eventof defaultor othersimilar conditionor eventin respeciof suchPartyor
any otherPartyspecifiedin the Cover Sheetfor suchPartyunderoneor moreagreementsr instruments,
individually or collectively, relating to indebtednes$or borrowedmoneyin an aggregateamountof not
less than the applicable Cross Default Amount specified on the Cover Sheet,which resultsin such
indebtednesdecoming,or becoming capableat such time of being declared,immediately due and
payableor (ii) adefaultby suchPartyor otherPartyspecifiedin the CoverSheetfor suchPartyin making
on the dualatethereforoneor morepaymentsindividually or collectively,in anaggregat@amountof not
lessthanthe applicableCrossDefault Amountspecifiedon the CoverSheet;

(h) with respecto suchPary 6Guarantorif any:

0] if any representatioror warranty madeby a Guarantorin connectionwith this
Agreements falseor misleadingn anymaterialrespecivhenmadeor whendeemedmadeor repeated;

(i) the failure of a Guarantorto makeany paymentrequiredor to performany other
materialcovenantr obligationin any guarantymadein connectionwith this Agreementand suchfailure
is notremediedwithin threeBusines®Daysafterwritten notice;

(iii) a Guarantobecome®Bankrupt;
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(iv) the failure of aGu a r a guarantyto e in full force and effect for purposes
hereof(otherthanin accordancevith its terms)prior to the satisfactionof all obligationsof suchParty
undereachTransactiorto which suchguarantyrelateswithoutthe written consenbof the otherParty;or

(V) a Guarantorrepudiatesdisaffirms, disclaims,or rejectsor challengesjn whole
or in part,thevalidity of any guaranty.

5.2 Declarationof Early Termination Date and Calculation of SettlementAmounts If an
Eventof Default with respectto a Defaulting Party occursandis continuing,the otherParty (thefi N e n
DefaultingP a r wijl bayetheright (i) to designatea day, no earlierthanthe daysuchnoticeis effective
and no later than 20 daysafter suchnoticeis effective,asan early terminationdate( i E a errhiryation
D a t ® acgeleratall amountsowing betweerthe Partiesandto liquidateandterminateall, but not less
thanall, Transactiongeachreferredto asai T e r miTmr aatnes da lwetweeathe &3rties,(ii) withhold
any paymentsueto the Defaulting Partyunderthis Agreementand (iii) suspenderformanceThe Non-
DefaultingPartywill calculatejn a commercially reasonablmannera SettlementAmountfor eachsuch
TerminatedTransactiorasof the Early TerminationDate (or, to the extentthatin the reasonablepinion
of the Non-Defaulting Party certainof such TerminatedTransactionsare commerciallyimpracticableto
liquidate and terminate or may not be liquidated and terminatedunder applicablelaw on the Early
TerminationDate,assoonthereaftemsis reasonablyracticable).

5.3 Net Out of SettlementAmounts The Non-Defaulting Partywill aggregateall Settlement
Amountsinto a single amountby netting out (a) all amountsthat are due to the Defaulting Party for
Productthat hasbeenDeliveredand not yet paid for, plus, at the option of the Non-Defaulting Party,any
cash,securityor other PerformanceAssurancghenavailableto the Non-Defaulting Party, plus any or all
otheramountsdueto the Defaulting Party underthis Agreementagainst(b) all SettlementAmountsthat
aredueto the Non-Defaulting Party, plus any or all otheramountsdueto the Non-Defaulting Partyunder
this Agreementsothatall suchamountswill benettedoutto a singleliquidatedamount(thed Ter mi nat i on
P a y mepayakiehy the DefaultingParty. The TerminationPaymentjf any,is duefrom the Defaulting
Partyto the Non-DefaultingPartywithin two Businesdaysfollowing notice.

5.4 Calculation Disputes If the Defaulting Party disputesthe Non-Defaulting Par t y 6 s

calculationof the SettlementAmount or TerminationPayment,in whole or in part, the Defaulting Party
will, within two BusinessDays of receiptof Non-Defaulting P a r tcalc@lation, provide to the Non-
Defaulting Party a detailedwritten explanationof the basisfor suchdispute;provided,however that the
Defaulting Party must first transfer PerformanceAssuranceto the Non-Defaulting Party in an amount
equalto the full SettlementAmount or TerminationPayment,as applicable. Referencego Defaulting
Party and Non-Defaulting Party in this Sectioninclude the Potentially Defaulting Party and Potentially
Non-DefaultingParty,asapplicable.

55 Suspensiorf Performance Notwithstandingany other provision hereof,if an Eventof
Default or a PotentialEvent of Default hasoccurredandis continuing,the Non-Defaulting Party, upon
written noticeto the DefaultingParty,hastheright (i) to suspengberformanceinderanyor all Transactions
and (i) to the extent an Event of Default has occurredand is continuing, to exerciseany remedy
availableatlaw or in equity,exceptaslimited be Section5.7.

5.6 Not a Penalty The Partiesintend that no part of this Article Five or any amountdue
thereunderepresents penaltyto the DefaultingPartyor PotentiallyDefaultingParty.

5.7 Limitation of Liability. IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE
OTHER FOR PUNITIVE, EXEMPLARY, OR INDIRECT DAMAGES, LOST PROFITOR BUSINESS
INTERRUPTION DAMAGES, BY STATUTE, IN TORT, CONTRACT OR OTHERWISE, AND,
EXCEPTFORFAILURE TO DELIVER PRODUCTSPROMISEDAS REGULATORY CONTINUING
AS SPECIFICALLY SET FORTH HEREIN, NO PARTY WILL BE REQUIRED TO PAY OR BE
LIABLE FOR CONSEQUENTIALDAMAGES.
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ARTICLE 6: FORCE MAJEURE

If eitherPartyis renderedunable,wholly or in part, by ForceMajeureto carry out its obligations
with respectto this Agreement,that uponsuchP a r t(the@®<C | a i Rra rntgiyirdg)notice and full
particularsof suchForceMajeureas soonasreasonablypossibleafter the occurrenceof the causerelied
upon, confirmedin writing, the obligationsof the Claiming Partywill, to the extentthey are affectedby
suchForceMajeure,be suspendediuring the continuanceof saidinability, but for no longer period,and
the Claiming Partywill not bein breachhereofor liable to the otherPartyfor, or on accountof, anyloss,
damage,injury or expenseresulting from, or arising out of such event of Force Majeure.The Party
receivingsuchnotice of ForceMajeurewill haveuntil the endof the BusinessDay following suchreceipt
to notify the Claiming Partythatit objectsto or disputesthe existenceof ForceMajeure.i Fo Mapeur e 0
meansan eventor circumstancenvhich materially adverselyaffectsthe ability of a Partyto performits
obligationsunderone or more Transactionswhich eventor circumstancevas not reasonabhanticipated
asof the datesuchTransactionwasenterednto andwhich is not within the reasonableontrol of, or the
result of the negligenceof, the Claiming Party, and which the Claiming Party is unableto overcomeor
avoid or causeto be avoided,by the exerciseof duediligence.With respecto Unit SpecificRECs,Force
Majeureincludeseventsor circumstanceslescribedn the previoussentencehatdisruptthe operationof
the specifiedRenewableEnergy Facility. Force Majeure may not be basedon (i) the loss or failure of
B u y emaiiets;(ii) B u y eimaldilisy economicallyto useor resellthe Productpurchasedereunderpr
(i) S e | lalility dosell the Produd¢ to anotherat a price greaterthanthe Purchasd’rice. ForceMajeure
may includea changein Applicable Law, exceptfor RegulatorilyContinuingTransactionsor the failure
or disruptionin Deliveriesof any Certification Authority thatis not the Claiming Party. In the caseof a
Partyds obligation to make paymentshereunder,Force Majeure will be only an eventor act of a
GovernmentalAuthority that on any day disablesthe bankingsystemthroughwhich a Party makessuch
payments.

ARTICLE 7: GOVERNMENT ACTION

The Partiesacknowledgethat the Applicable Programswhich amongother things establishthe
conditionsfor a marketfor certain Products,may be the subjectof GovernmentAction (including court
challengethatcouldadverselaffecttheeligibility of a Productto meettherequirement®f an Applicable
Programor otherwisealter the requirementof the Applicable Program,or makea Product unavailable
or dramaticallydiminishedor increasedn value. With respecto any Transactionabsenta representation
by Seller that the Product complieswith the requirementsof a particular ApplicableProgramBuyer
bearsthe risk thatthe Productis or will bein compliancewith any Applicable Program. With respecto
any Transaction,if Seller representsthat a Product complies with an Applicable Program, such
representatioris made and effective as of the Trade Date, and Seller will not be in breachof such
representatioln accountof any Governmentction occurring aftethe TradeDate,unlessthe Productis
Regulatorily Continuing,in which caseSeller must Deliver Productthat complieswith the Applicable
Programas of the Delivery Date. Unlessotherwisespecifically specifiedin a particular ProductOrder,
GovernmentAction that changesn anyrespecthe value of a Product(without renderingthe Productout
of compliancewith the Applicable Programif Regulatorily Continuing), including a Cancellationof
Applicable Programwill haveno effecton the obligationof the Partiesto purchaseandsell suchProduct
atthepriceand onthetermssetforth in the ProductOrder. To the extentthat GovernmentAction renders
Delivery illegal underApplicable Law, suchTransactionwill be terminatedandthat portion of whatever
hasbeenpaidfor Productaot yet Deliveredwill be refundedby Seller,to the extentit is lawful to do so.
Notwithstandingthe foregoing, no Transactionwill be affected, cancelled,or otherwiseimpaired by
GovernmentAction thatis specificto a PartyunderApplicable Law takenby a GovernmentalAuthority
allegingthatP a r viglafios thereof.

ARTICLE 8: GOVERNING LAW; STATUTE OF FRAUDS

This Agreemenis governedoy andconstruedn accordancevith the laws of the Stateassetforth
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on the Cover Sheet;provided that the internal laws of the stateestablishinga Productstatedto be in
compliancewith an Applicable Programgovernedby the laws of that statewill governwith respectto
such compliancelf this Agreementis said to be governedby New York law or California law, the
Partiesagreethat this Agreementis a fi g u a Ifinahcialec n t withio thé meaningof New York
General Obligations Law 85-701(b) or California Civil Code §1624(b)(2),respectively.The Parties
acknowledgedhatif this Agreements statedto be governedby the laws of a jurisdiction otherthan New
York or California, that suchother jurisdiction may not provide exemptionsfrom the Statuteof Frauds
similar to thoseprovidedunderthe laws of New York and California, andthatthereforein orderfor such
Transactiornto be enforceablethe Partiesmay needto put Transactionghat will not be fully performed
by a year from the Trade Date, or abovea certain dollar amount,in a writing signedby both Parties.
Unlessa Party expresslyobjectsat the beginningof a telephoneconversationgeachParty consentdo the
creationof a tapeor electronicrecordingof all telephoneconversationsetweenthem, and agreesto
retain such recordingsin confidence,securedfrom improper accessand availableto be submittedin
evidencein any proceedingelating hereto,including as evidencethat a contracthasbeenmadebetween
them. Each Party waives any further notice of such recording, and agreesto notify and obtain any
necessarygonsentsfrom its officers and employeesand indemnify, defendand hold harmlessthe other
Party from any liability arisingfrom failure to obtain suchconsents.To the full extentpermittedunder
ApplicableLaw, if the Partieshaveagreedon the termsof a Transactionthe Partiesagreenot to contest,
or to enterany defenseconcerningthe validity or enforceabilityof a Transactioron the groundsthat the
documentatiorfor such Transactionfails to comply with the requirementof aj ur i s dStatuteéf o n 6 s
Fraudsor otherApplicableLaw requiringagreementso bewritten or signed.

ARTICLE 9: MISCELLANEOUS

9.1 Term of Agreement The term hereof commence®n the Effective Date and remainsin
effect until terminatedby either Partyupon 30 d a ypsiad written notice; provided, however,that such
terminationwill not affect any Transactionenteredinto and not yet fully, faithfully, and indefeasibly
performedas of suchtermination,or excusethe performanceof either Party underany provision hereof
that by its termssurvivesany suchterminationand, providedfurther, that this Agreementand any other
documentsexecutedand delivered hereunderwill remain in effect with respectto the Transactions
enteredinto prior to the effective date of suchterminationuntil both Partieshave fulfilled all of their
obligationswith respecto suchTransactionsf suchTransactiondiavenot beenterminatedunderArticle
5or7.

9.2 Assignment Neither Party may assignthis Agreementor any Transactionwithout the
prior written consentof the other, which consentwill not be unreasonablyvithheld; provided,however,
either Party may, without the consentof the other, (i) transfer, sell, pledge,encumberor assignthis
Agreementor the accounts,revenuesor proceedshereof in connectionwith any financing or other
financial arrangementgand without relieving itself from liability hereunder){ii) transferor assignthis
Agreementto an Affiliate of suchPartywhich Af f i |cieditivoetlingsss equalto or higherthanthat
of such Party on the Effective Date, or (iii) transferor assignthis Agreementto any personor entity
succeedindo all or substantiallyall of the assetavhosecreditworthinesss equalto or higherthanthat of
suchPartyon theEffective Date;provided,however, thain eachsuchcaseany suchassigneenustagree
in writing to be boundby the terms and conditionshereofand so long as the transferringParty must
deliver suchtax and enforceabilityassurances the nontransferringParty may reasonablyequest.This
Agreementill bindeachP a r tsucdessorandpermittedassignsAny attemptedissignmenin violation
of this provisionwill bevoid abinitio.

9.3 Notices All notices,requestsstatementor paymentswill be madeas specifiedin the
Cover Sheet.Notices, unless otherwise specified herein, must be in writing and delivered by hand
delivery, United Statesmail, overnightcourier serviceor facsimile. Notice by facsimile or handdelivery
is effective when actually received,if receivedbeforeor during businesshourson a BusinessDay, and
otherwisewill be effective on the next BusinessDay. Notice by overnightUnited Statesmail or courier
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will be effective on the next BusinessDay after it was sent. A Party may changeits addressedy
providingnoticeof samein accordancéerewith.

9.4 Day Conventions Unlessotherwisespecifically providedhereinor in a ProductOrder,
() A d amgeansa calendarday andincludesSaturdaysSundaysandholidays,and(ii) if a paymentfalls
due on alaythatis notaBusinesdDay, the paymentwill bedueonthe nextBusinesdDay thereafter.

9.5 General(a) This Agreementonstituteghe entireagreemenbetweenthe Partiesrelating
to its subjectmatter. Any prior agreemenbr negotiationbetweenthe Partieswith respectto the subject
hereofis supersededAny ProductOrderor any collateral,credit supportor marginagreemenor similar
arrangementoetweenthe Partieswill, upon designationby the Parties, be deemedpart hereof and
incorporatechereinby referencewith this Agreementontrollingin the eventof a contradiction.

(b) This Agreementwill be consideredor all purposesas preparedhroughthe joint efforts
of the Partiesandnot be construechgainstonePartyor the otherasaresultof the preparation substitution,
organizationaimembershipsubmissioror othereventof negotiation,drafting or execution hereof.

(© No amendmenibr modification heretoor to any written ProductOrder is enforceable
unlessn writing andexecutedy both Parties.

(d) Headingausedhereinarefor conveniencandreferencgurpose®nly.

(e) Nothing hereinconstitutesany Party a partner,agentor legal representativef the other
Partyor createsanyfiduciary relationshipbetweerthem.

0] Thewaiver by eitherPartyof a defaultor a breachby the otherPartywill not operateor
be construedo operateasa waiver of any subsequent defaubir breach. The makingor the acceptancef
a paymentby either Party with knowledgeof the existenceof a defaultor breachwill not operateasa
waiver of anydefaultor breach.

(9) Exceptasprovidedin a ProductOrderor pursuanto Article 7, if anyprovisionhereofis,
for anyreason, determine be invalid, illegal, or unenforceablén anyrespect, th&artieswill negotiate
in good faith and agreeto suchamendmentsmodifications,or supplement®f or to this Agreementor
suchotherappropriateactionsthatwill, to the maximumextentpracticablen light of suchdetermination,
implementand give effect to the intentionsof the Partiesas reflectedherein, and the other provisions
hereofwill, assoamendedmodified, or supplementedor otherwiseaffectedby suchaction, remainin
full forceandeffect.

(h) This Agreementmay be executedin counterpartsgeach of which will be deemedan
original but all of whichtakentogethemwill constituteoneandthe sameoriginalinstrument.

9.6 Electronic Documents Any documentgeneratedby the Parties with respectto this
Agreementjncludingthis Agreementmaybeimagedandstoredelectronicallyandintroducedas evidence
in any proceedingasif original businesgecords.Neither Party will objectto the admissibility of such
imagesasevidencean anyproceedingn accountof havingbeenstoredelectronically.

9.7 Confidentiality. If the Partieshave electedon the Cover Sheetto make this Section
applicable heitherPartywill disclosethetermsor conditionsof a Transactioror this Agreemento a third
party (otherthanthe P a r tempibypeesGuarantorjenders,counsel,accountants,agentsor advisorswho
haveto know suchinformationand haveagreedto keepsuchtermsconfidential) except:(a) in orderto
comply with any applicablelaw or regulation, or requestof any regulatory agencyhaving colorable
jurisdictionoverthe Partyandrequestinghe confidentialinformationin the ordinarycourseof businesgb)
rule or requiremenif any exchangeCertification Authority, Administratoror GovernmentalAuthority
administeringan RPS; (c) in connectionwith any court or regulatory proceeding;(d) Transaction

H-22



[Commenter 6]

information deliveredto a Verification Provider as specifiedin a ProductOrder; and (e) to the extent
suchinformation is deliveredto a third party for the sole purposeof calculatinga published index or
otherpublishedprice source;provided,however,eachPartywill, to the extentpracticableuse reasonable
efforts to preventor limit the disclosure.The Partiesare entitled to all remediesavailableat law orin
equityto enforce or seekrelief in connectiorwith, this confidentialityobligation.

9.8 Dispute Resolution Disputesunderthis Agreementwill be resolvedin accordancewith
applicablelaw, or in accordancewith the provisionsof the Dispute ResolutionAddendaselectedon the
CoverSheet.
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Section9.8
Dispute ResolutionAddenda

Waiver of Jury Trial

Waiver of Jury Trial. EACH PARTY KNOWINGLY, VOLUNTARILY, INTENTIONALLY
AND IRREVOCABLY WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECTOF ANY
LITIGATION BASED ON THIS AGREEMENT, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT AND ANY AGREEMENT EXECUTED OR
CONTEMPLATED TO BE EXECUTED IN CONJUNCTIONWITH THIS AGREEMENT, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR
WRITTEN) OR ACTIONS OF ANY PARTY HERETO. THIS PROVISION IS A MATERIAL
INDUCEMENT TO EACH OF THE PARTIES FOR ENTERING HEREINTO. EACH PARTY
HEREBY WAIVES ANY RIGHT TO CONSOLIDATE ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR IN CONNECTIONWITH THIS AGREEMENT OR ANY
OTHERAGREEMENT EXECUTED OR CONTEMPLATED TO BE EXECUTEDIN CONJUNCTION
WITH THIS AGREEMENT, OR ANY MATTER ARISING HEREUNDER OR THEREUNDER, IN
WHICH A JURY TRIAL HAS NOT OR CANNOT BE WAIVED.

Non-Binding Mediation

a) Negotiations The Partiesmust attemptin goodfaith to resolveall disputesarisingout of, relatedto
or in connectionwith this Agreementpromptly by negotiation,as follows. Any Party may give the
otherParty writtennotice of any disputenot resolvedin the normal courseof businessExecutivesof
both Partiesat levelsonelevel abovethe personneivho havepreviouslybeeninvolvedin the dispute
must meetat a mutually acceptabldime and placewithin ten daysafter delivery of suchnotice,and
thereafteras often as they reasonablydeem necessaryto exchangerelevantinformation and to
attemptto resolvethe dispute.If the matterhasnot beenresolvedwithin 30 daysafter the referral of
the disputeto such senior executives,or if no meetingof such senior executiveshas taken place
within 15 days after suchreferral, either Party may initiagedispute resolution methagsprovided
hereinafterif neither Partyhasrequested thahe dispute be mediateid accordance witlsection(2)
below.All negotiationgpursuanto this clauseareconfidential.

b) Mediation If the disputeis not resolvedwithin 30 days after the referral of the disputeto senior
executivespor if no meetingof seniorexecutiveshastakenplacewithin 15 daysafter suchreferral,
either Party may requestthat the matter be submittedto nonbindingmediation.If the other Party
agreesthe mediationwill be conductedin accordancewith the CommercialArbitration Rules and
Mediation Procedures(Including Proceduresfor Large, Complex Commercial Disputes) of the
AmericanArbitration Associatior(thefi A A A aspmendedandeffectiveon Julyl, 2003(thefi A A A
R u | enst@ithstandinganydollaramountsor dollar limitationscontainedherein.

0] The Party requestingthe mediation,may commencehe mediationprocesswith
AAA by notifying AAA and the other Paty in writing ( i Me d iNatt ii @frsuchPar t y 6 s
desirethat the disputebe resolvedthroughmediation,including therewitha copy of the Dispute
Notice andthe responséhereto,if any,anda copy of the otherP a r wijtténsagreemento such
mediation.

(i) The mediationwill be conductedat the placedesignatean the Cover Sheetby a
single mediator. The Partiesmay selectany mutually acceptablenediator.If the Partiescannot
agreeon a mediatorwithin five days after the date of the Mediation Notice, thenthe AA A6 s
Administrator will senda list and resumesof three available mediatorsto the Parties,each of
whomwill strike one name,andthe remainingpersonwill be appointedasthe mediator.If more
than one nameremains,either becauseone or both Partieshavefailed to respondto the AAA G s
Administratorwithin five daysafterreceivingthelist or becaus®neor both Partieshavefailed to
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strike a name from the list or becauseboth Parties strike the same name, the AAA 6
Administrator will choosethe mediator from the remaining nameswithin five days. If the
designatedmediator dies, becomesncapable,unwilling, or unableto serveor proceedwith the
mediation,a substitutemediatorwill be appointedin accordancewith the selectionprocedure
describedabove,and suchsubstitutemediatorwill haveall suchpowersasif he or shehasbeen
originally appointecherein.

(i) Themediationwill consistof oneor moreinformal, nonbindingmeetingsbetween
the Partiesandthe mediator jointly andin separateaucusesput of which the mediator will seek
to guidethe Partiesto a resolutionof the Dispute. The mediationprocesswill continue until the
resolutionof the dispute,or the terminationof the mediationprocesspursuantto this Section.
The costsof the mediation,including feesand expenseswill be borneequally by the Parties.

(iv) All verbal and written communicationsbetweenthe Parties and issued or
preparedin connectionwith this Section will be deemed preparedand communicatedin
furtherance,and in the context, of disputesettlementand will be exemptfrom discoveryand
production,and will not be admissiblein evidence(whetheras admissionor otherwise)in any
litigation or otherproceedings$or theresolutionof the dispute.

(v) The initial mediation conferencebetweenthe Partiesand the mediator, which
may be held by telephonewill be held within 25 daysafter the Mediation Notice. Either Party
may terminatethe mediationprocessupon or after the earlierto occurof (A) the failure of the
initial mediationconferenceo occurwithin 25 daysafter the date of the Mediation Notice, (B)
the passagef 45 daysafter the date of the Mediation Notice without the disputehaving been
resolvedpr (C) suchtime as themediatomakesa finding thatthereis no possibility of resolution
throughmediation.

(vi) All deadlinesn this Sectionmay be extendedy mutualagreement.

c) SettlementDiscussions No statementf position or offers of settlementmadein the courseof the
disputeprocessiescribedn this Sectionwill be offeredinto evidenceor any purpose imny litigation
betweenthe Parties,nor will any such statementsr offers of settlementconstitutean admission
or waiverof rightsby eitherPartyin connectiorwith any sucHitigation. At therequesbof either Party,
any such statementsand offers of settlement,and all copiesthereof, will be promptly returnedto
the Partyprovidingthe same.

Binding Arbitration

Q) Any dispute orclaim arisingout of or relatedheretoor any breach thereobr any needor
interpretationrelatedto any disputearisingout of or relatedheretowill be settledby binding arbitration
administeredy the AmericanArbitration Associationat the placedesignatedn the Cover Sheet.Either
Party will have the right to commencean arbitration by written notice to the other Party after the
expirationof a 30 day negotiationperiod,or if nonbindingmediationwasdesignatedn the CoverSheet,
10 daysaftertheterminationof the mediation. Thearbitrationwill be conductedasfollows:

(A) There will be one arbitrator who has not previously beenemployedby either
Party, is qualified by educationor experienceto decidethe mattersrelating to the questionsin dispute,
anddoesnot havea direct or indirectinterestin either Party or a financial interestin the outcomeof the
arbitrationand who is availablewithin the time framesset forth herein. Such arbitrator will either be
selectedby mutualagreemenby the Partieswithin 30 daysafter written noticefrom the Partyrequesting
arbitration,or failing agreemenby suchtime, the arbitratorwill be selectedwithin the following 14 days
by the AAA underthe AAA Rules.

(B) Sucharbitration will be held at the locationspecifiedon the Cover Sheet Absent
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agreementthe arbitratorshall setthe locationof the arbitrationbasedon whereit is mostconvenientand
cost effective to resolve the dispute,and if it is an international matter, with regardto any special
considerationsaisedby the Partieshatmaythereforeberelevant.

© The AAA Rules (including the Optional Rules for Emergency Protection
Measuresapplyto the extentnotinconsistentvith the ruleshereinspecified.If thedisputeis international
in scopeas defined in the United Nations Commissionon International Trade Law Model Law on
International Commercial Arbitration, the A A A 6 Supplementary Procedures for International
CommerciaDisputesshallapply.

(D) The hearingwill be conductedon a confidentialbasisand exceptasrequiredby
law, neitherthe Partiesnor the arbitratormay disclosethe existencecontentor resultsof any arbitration
hereundewithoutthe prior written consenbf all the parties.

(E) At the requestof a Party, the arbitrator will have the discretionto order an
examinationof withessesto the extent the arbitrator deemssuch additional discovery relevant and
appropriate Depositionswill be limited to a maximumof two depositiondor eachParty, may be held by
video conferencingo reducetravel expensesand eachdepositionlimited to a maximumof threehours.
All objections are reservedto the hearing except objections basedon privilege and proprietary or
confidentialinformation.

(F) At the conclusionof the hearing,if BaseballArbitration is selectedon the Cover
SheeteachPartywill submita form of awardto the arbitratorsettingout its proposedesolutionof the
disputeor claim andthe arbitratormustissuean awardin accordanceavith only one or the other of the
forms of award proposedby the Parties(popularly referredto as baseballarbitration); otherwise,the
arbitratorwill deliver an awardconsistenwith the factsandthe law andwill not be limited to any forms
of award proposedby the Parties;provided, that, the decision must resolve the disputein a manner
consistentvith this Agreement.

(G) The arbitrator will issue a confidential award accompaniedby a statement
regardinghereasondor thedecision.

(H) The arbitratorand the Partieswill makeevery attemptto resolvethe arbitration
within 90 daysof appointmentUpon the applicationof a Partyandfor good causeshown,the arbitrator
may extendthis time. Under no circumstancesvill the arbitrationtake longer than six monthsfrom the
appointmentof the arbitrator. However,failure to concludethe arbitrationwithin the six month period
will notconstitutegroundsfor vacatingthe award.

() Each Party will be responsiblefor its own filing feesand caseservicefeesin
connectionwith its claim. Otherexpensesndarbitratorcompensatiomwill be borneequally, subjectto
final apportionmenby thearbitrator. EachParty will be responsibldor its own expenseandthoseof its
counselndrepresentatives.

J) Any offer madeor the details of any negotiationregardingthe disputeprior to
arbitrationandthe costto the Partiesof their representativeandcounselwill notbeadmissible.

(2) Judgmenbntheawardrenderedy thearbitratormaybe enteredn anycourtof competent
jurisdiction by the Partyin whosefavor suchawardis made.

) Regardlessof any proceduresor rules of the AAA: (i) the arbitrator will have no
authorityto awardpunitive damagesor any otherform of damagesvaivedby the Partiespursuanto the
Agreementor at t o rfees and () the Partiesmay by written agreementlter any time deadline,
locations for meetings,or procedureoutlined in this Sectionor in the AAA Rules, exceptthat the
provisionsof subsectior(1)(H) abovewill governwith respecto the time framefor the conclusionof the
arbitration.
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SCHEDULE P: PRODUCT ORDER DEFINED TERMS

i St a nda meansFRECtbatincludesall EnvironmentalAttributesarisingasa resultof the
generationof electricity associatedvith the REC, whetheror not such EnvironmentalAttributes have
beenVerified or Certifiedandwhetheror not creditableunderany existingApplicableProgram.

fi B a R E €meansa REC that consistssolely of a Certification of the generatiorof electricity
by a Renewabld&nergyResourcewithout any additionalEnvironmentalAttributes.

fi S p e cR H dmeadsa REC thatincludesspecifiedEnvironmentalAttributesin additionto the
generatiorof electricity by a RenewableResourceAdditional Environmentalattributesmay be specified
individually or astheresidueafter specific€nvironmentalAttributesareremoved.

A UnS e c iwlienreférringto Productmeansthat the RenewableEnergy Facility that has
generatedar is eligible to generatehe Productis andmustbe specified.

fi UnNorts p e c wherirefetringto Productmeansthatthe RenewabléEnagy Facility thathas
generatedar is eligible to generatehe Productneednot be specified.

AUNnGCant i nmegamsthat 8elleris excusedrom any failure to Deliver Productquantity on
accountof failure of a specifiedRenewableEnergyFacility to generatehe amountof RECsnecessarn
the Vintage or other time period indicated.In such event, Seller shall not be liable to Buyer for any
damagesincludinganyamountsdeterminedursuant tdArticle 5.

i Gene rCatnit d nmgansSte & | faluredtes Deliver is excusedif the RenewableEnergy
Facility for any reasondoesnot generatesufficient measuredenergyin the Vintage or othertime period
indicatedto satisfyall obligationsof RECsdelivery assignedy Sellerto the RenewableEnergyFacility.
In suchevent, Seller shall not be liable to Buyer for any damagesijncluding any amountsdetermined
pursuanto Article 5.

A MiYearVi nt argiePdl RéportingY e a maansthe twelve-month period from June 1st

throughMay 31st A reportingyearshall be numberedaccordingto the calendaryearin which it ends,so
thatreportingyear2007runsfrom Junel, 2006throughMay 31, 2007.
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EXHIBIT A: EXAMPLE PRODUCT ORDER WITH DISCLOSURE
DOCUMENT

(THIS EXHIBIT IS NOT APPLICABLE)

Each Product Order is for a single Transaction, which may include multiple deliveriesof a single
Product and, accordingly, multiple Vintages. A Product includes one or more Environmental
Attributes. If the Product is Unit Specific,the RenewableEnergy Facilities that generateit must be
specified. Part A of this Product Order primarily relatesto the specificationand Certification of
RECs, and Part B, the Disclosure Document, primarily relatesto Verification of Environmental
Attributes. Sellerwarrants the accuracyand completenes®f the matters setforth herein.

Part A. Transaction and its Certification

The following describesa TransactionbetweenBuyer and Seller for the sale, purchaseand delivery
of Productpursuantto the terms of the Master RenewableEnergy Certificate Purchaseand Sale
Agreementbetweenthemdated[ ] (thefi A g r e e imitiatlyt capjtalizedermsusedandnot otherwise
defined hereinaredefinedin the AgreementandScheduleP.

1. Deliveries and Quantity. On each Delivery Date set forth in the table, Seller will deliver the
guantityof the Product(asdefinedbelow)having Vintagess and ikpecifiedandBuyerwill pay the
specifiedPurchasé’rice,all in accordancevith the Agreement.

Delivery Dates Delivery Type Quantity Vintage Purchase
REC (indicatedatesor (indicate (in MWhrs, (month/yearas Price
Delivery asgeneratedas | multiple/periodic unless applicable) ($ perMWhr
applicable) deliveries|f otherwise unless
applicable) indicated) otherwise
indicated)
Delivery 1
Delivery 2
Delivery 3
2. Environmental Attributes and Verification (Go to Part B asapplicable). TheProductis:
StandardRECs(seeScheduleP)
BasicRECs.
SpecifiedREC;completePartB.
otherwiserequiresseparaté/erification assetforth on PartB.
other:
3. Facility Information. TheProducts:
RenewabldEnergyFacility or Unit Specific;if so,completethefollowing:
Nameof Facility Locationof Facility EIA number OnlineDate

Renewabld=nergySourcespecific; ifso, state:

Aggregatorareaspecific. Usethefollowing tablefor generatoaggregatiomprograms:
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Unit Specific -
. GeneratingRenewable
Genérnaglrng‘\ijenri\;a)/vable EnergyAggregation Locationof Generatoor
RECDelivery gy Program’ Renewable Areaof Aggregation
RenewabldEnergy
EnergySources
Source
Delivery 1
Delivery 2
Delivery 3
4, Certifications. TheProductis:

RECSsGIS serialnumbersf applicable;

All CertificationAuthoritiesfor the REC applicable:

eligible for the RPS programin the following jurisdictions (by checkingthis box
the Sellerwarrants,asof the TradeDate,that the Productmeetsall the requirements
of the Applicable Programfor complianceasin effect on the Trade Date, including,
if applicableVintageandwherethe associate@nergyhasbeendelivered):

onobae Ceredy
RECDelivery RPS Program I OtherCharacteristics [Certification
Reduction(if :
. Authority]
applicable)
Delivery 1
Delivery 2
Delivery 3
5. Risk Allocation. The Product is:
Regul atorily Continuing. Check only
proceeding representation is replaced

Unit Contingentonly check if applicable)
Generation Contingent (only check if applicable)

The parties agree to the Transaction set forth herein.

[Seller] [Buyer]
Signed: Signed:
Name: Name:

[Remainder may be deleted.]
Continue to Part B, as applicable. Use additional sheets as necessary
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Exhibit A /Part BT RenewableEnergy Certificate DisclosureDocument

for Delivery number

(correspondingto Delivery numbers specifiedin Part A)

If the transactionentails multiple REC Deliveries,fill out a separatePart B for eachDelivery. All specificationsand claims describedherein Part B refer only to the specifiedDelivery.

[ 2]

NOTE: Select only one REC type/track in Boxes 1, 2, or 3
(follow all arrows, check all applicable boxes and fill out all
applicable fields to complete track 3)

Standard REC, |:| BasicREC,
Claimsto all Environmental Attributes Generation/Generatordiversity attributes only,
present,unverified and being Delivered* Or Claimsto all Environmental Attributes are not
If checkedstopand proceedto Transfer Certificate transferred or Delivered
* Dependingon location unverified EnvironmentalAttributes may approachzero mﬂmﬂmﬂ@mﬁm&
in magnitudeor be zero.
3 | or
B.l.a

SpecifiedREC

Eheck this box, and the appropriate box(es)below, to
indicate a verified Environmental Attribute, only checked
boxesrepresent verified Environmental Attributes, all not
checkedas verified are deemedto be unverified and
transferred to Buyer unlessnoted directly below.

(I

DisplacedCO.e or othergreenhousgasemissions —
[ ] DisplacedNOy emissions
[ ] Displaced fr—
|:| DisplacedHg emissions
[ ] DisplacedPM emissions
S
|:| DisplacedSO, emissions

Displacedor reducedand resource

impacts

00O

v

Ly

Unverified Environmental Attributes not being Transferred or
Delivered by Seller

Unless indicated above as verified, only the following unverified
Environmental Attributes listed below (including all claims, assets and
future tradeable instruments, both voluntary and regulatory, related to

the unverified attribute) are not being transferred or Delivered by Seller:

Environmental Attribute Verification Specificationsfor
Displaced Emissionsor Impacts***

Verification Provider

Verification Methodology**

Date of EnvironmentalAttribute Verification/Quantityof
Verified Displacementz
** Planningmodels,dispatchmodels,E-grid, etc.
*** SeeAnnexto include verification specificationsfor additional Environmental
Attributes.

B.1.b
Environmental Attribute Verification Specificationsfor
Direct Reduction of Emissionsor Impacts***

Verification Provider

Verification Methodoloavi attachsenaratdorm to Part

6 dror examplelandfill gasmethanecaptureor other
renewableenergyprojectsthat createdirect emissions

reductions Note that Displacementefersto indirect

emissionsreductions.

D2¥ EnvironmentalAttribute Verification hasnot occurred enter
plannedfuture dateof Verification. This written form mustbe
finalized andsentto both Partiesno later thanten daysfollowing
completionthe future Verification. Unlessotherwiseagreed Selleris
responsibldor the costsof Verification up to the REC Delivery Date
with the Buyerresponsibldor Verification postDelivery, the Seller
retainsresponsibilityto offer reasonablassistancéo the Buyeras
setforth in the Agreement.
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B.2a

Verified Environmental
Attribute Status

Present and being
Delivered

OR
Present and being
retained by Seller

OR

(]

(]

Previously retired by
Seller on
[date]
OR

Previously transferred
on
[date] to

OR

Exchanged with Applicable Program
for other environmental instrument

B.2.b

Verified Environmental
Attribute Status

Present and being
Delivered

(]

OR

Present and being
retained by Seller

(]

OR
l:l Previously retired by
Seller on
[date]

OR

Previously transferred
on
[date] to

L]

OR

B.3.alb

Non-RPS Applicable Program assets
associatedwith REC Delivery
(leave boxes unchecked if none applicable and this is
currently a voluntary market transaction, use Annex
2 for additional non-RPS Applicable Program Asset
details)

Carbon market allocation to specific
unit or adareaation proaram associated
with REC Delivery

Official Federal and/or State/Regional

approval by for
[number] of
[allowances]for the
[program] on___

[date]. List serial numbers of tradeable

instruments/allowancesin Annex.

Carbon market offset credit/offset
allowancegranted to specific unit or

aggregation program associatedwith
REC Delivery

]

Official Federal and/or State/Regional
approval by for

[number] of

[offset credits/offset
allowances]for the

[program] on __

[date] . List serial numbers of
tradeable instruments/offset credits or
allowances in Annex.

Other Applicable Pro%ram instruments
e.q.Clean Air Act credit, nutrient
loading/water credits)

Official Federal and/or State/Regional
approval for [number]
of. [tradeable
instruments] for the
[program] as displaced and/or reduced
emissionsor impacts on
_ [date]. List serial numbers of
tradeable instruments in Annex.

Exchanged with Applicable Program
for other environmental instrument

Proceed to Transfer Certificate







