
   
 

Exhibit 1 

Pricing Attachment 

1. Term: Fifteen (15) years, beginning on the Commercial Operation Date.   

2. Additional Terms:  Up to Three (3) Additional Terms of Five (5) years each. 

3. Environment Attributes Accrue to Purchaser. Environmental Incentives accrue to Seller. 

4. Contract Price: $___/kwh fixed for 15 years 

5. Condition Satisfaction Date:  200 days after Effective Date 

6. Anticipated Commercial Operation Date:  465 days after the Effective Date.  

7. Outside Commercial Operation Date:  545 days after the Effective Date. 

8. Purchase Option Price  

End of Contract Year Option Price* 
6  
10  
15  

*Buyer shall have the right to purchase the System at the lesser of the price set forth above and the then current fair market 

value. 

 
9. Termination Value: 

Contract Year Termination Value 
1  
2  
3  
4  
5  
6  
7  
8  
9  
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	1. Definitions and Interpretation  Unless otherwise defined or required by the context in which any term appears:  (a) the singular includes the plural and vice versa; (b) the words “herein,” “hereof” and “hereunder” refer to this Agreement as a whole...
	2. Purchase and Sale of Electricity  Purchaser shall purchase from Seller, and Seller shall sell to Purchaser, all of the electric energy generated by the System during the Initial Term and any Additional Term (as defined in Exhibit 1, and collectivel...
	3. Term and Termination
	a. Initial Term  The initial term (“Initial Term”) of this Agreement shall commence on the Commercial Operation Date and continue for the length of time specified in Exhibit 1, unless earlier terminated as provided for in this Agreement.  The “Commerc...
	b. Additional Terms  If Purchaser has not exercised its option to purchase the System by the end of the Initial Term, either Party may give the other Party written notice of its desire to extend this Agreement on the terms and conditions set forth her...

	4. Billing and Payment
	a. Monthly Charges  Purchaser shall pay Seller monthly for the electric energy generated by the System and delivered to the Delivery Point at the $/kWh rate shown in Exhibit 1 (the “Contract Price”).  The monthly payment for such energy will be equal ...
	b. Monthly Invoices  Seller shall invoice Purchaser monthly.  Such monthly invoices shall state (i) the amount of electric energy produced by the System and delivered to the Delivery Point, (ii) the rates applicable to, and charges incurred by, Purcha...
	c. Utility Invoices  Purchaser shall authorize the Utility to send to Seller duplicates of any bills sent to Purchaser.  If Utility does not permit duplicate bills to be sent to Seller, Purchaser shall, promptly upon receipt of each bill, make a photo...
	d. Taxes  Purchaser shall either pay or reimburse Seller for any and all taxes assessed on the generation, sale, delivery or consumption of electric energy produced by the System or the interconnection of the System to the Utility’s electric distribut...
	e. Payment Terms  All amounts due under this Agreement shall be due and payable thirty (30) days from receipt of invoice.  Any undisputed portion of the invoice amount not paid within the thirty (30) day period shall accrue interest at  the Prime Rate

	5. Environmental Attributes and Environmental Incentives
	6. Conditions to Obligations
	a. Conditions to Seller’s Obligations
	i. Completion of a physical inspection of the property upon which the System is to be located (the “Premises”) including, if applicable, geotechnical work, and real estate due diligence to confirm the suitability of the Premises for the System;
	ii. Approval of (i) this Agreement and (ii) the Construction Agreement (if any) for the System by Seller’s Financing Parties.  “Construction Agreement” as used in this subsection means an agreement between Seller and a subcontractor to install the Sys...
	iii. Confirmation that Seller will obtain all applicable Environmental Incentives and Tax Credits;
	iv. Acknowledge receipt of, and confirm compliance with all necessary zoning, land use and building permits, including any approvals pursuant to the California Environmental Quality Act (CEQA);
	v. Provide  all necessary documents to Purchaser to complete agreements with the Utility for RES_BCT interconnection and  metering for the System to the Utility’s electric distribution system, and
	vi. Meet all of PG&E’s interconnect requirements of the RES-BCT tariff
	vii. Receipt of Purchaser’s proof of insurance for all insurance required to be maintained by Purchaser under this Agreement.

	b. Conditions to Purchaser’s Obligations

	Purchaser’s obligations under this Agreement are conditioned on the completion of the following conditions to Purchaser’s reasonable satisfaction:
	i. Receipt of any necessary approvals pursuant to CEQA,
	ii. Receipt of all necessary zoning, and land use permits ,
	iii. Execution of all necessary agreements with the Utility for RES-BCT interconnection and metering for the System to the Utility’s electric distribution system, and
	iv. The occurrence of the Commercial Operation Date for the System, on or before the Outside Commercial Operation Date (See Exhibit 1); provided that the Outside Commercial Operation Date will be extended day-for-day for the time that Seller is prepar...
	c. Failure of Conditions
	d. Written Confirmation
	Seller and Purchaser will each use commercially reasonable efforts to provide written confirmation to the other Party that the applicable conditions in 6.a and 6.b have been satisfied.

	7. Seller’s Rights and Obligations
	a. Permits and Approvals  Seller, with Purchaser’s reasonable cooperation, shall use commercially reasonable efforts to provide all electrical, mechanical and structural drawings for Purchaser’s review and submittal to agencies in Purchaser’s efforts ...
	i. any zoning, land use permits required to construct, install and operate the System; and
	ii. all agreements and approvals from the Utility necessary in order to establish the RES-BCT  interconnection between the System and the Utility’s electric distribution system except the Permission To Operate (PTO) the project by the Utility

	b. OSHA Compliance  Seller shall ensure that all Occupational Safety and Health Act (OSHA) requirements and other similar applicable safety laws or codes are adhered to in its performance under this Agreement, including all project safety requirements...
	c. Design Codes and Standards  The system components shall be designed, tested, assembled, and installed in accordance with the minimum requirements of the latest published standards of the NFPA 70: National Electrical Code or the California Electrica...
	d. Seller shall provide a data line.  communication line or data service during the Term to enable Seller to monitor the electric energy generated by the System. If Seller fails to maintain such line or it ceases to function and is not repaired, Purch...
	e. Standard System Repair and Maintenance  Seller shall construct and install the System at the Property.  During the Term, Seller will operate and perform all routine and emergency repairs to and maintenance of the System at its sole cost and expense...
	f. Maintenance for Insolation  SELLER shall, through methods (approved vs determined ?? ) determined by Purchaser,  in its sole discretion  maintain the Property for insolation.  SELLER will ensure that the Facility remains interconnected to the local...
	g. Breakdown Notice  Seller shall notify Purchaser within twenty-four (24) hours following Seller’s discovery of (a) any material malfunction in the operation of the System or (b) an interruption in the supply of electrical energy from the System.  Pu...
	h. Suspension  Notwithstanding anything to the contrary herein, Seller shall be entitled to suspend delivery of electricity from the System to the Delivery Point for the purpose of maintaining and repairing the System and such suspension of service sh...
	i. Security  Seller acknowledges that no security measures are in place, and Seller is required to install security fencing. Purchaser shall not be responsible for maintaining the physical security of the System or for any damage or vandalism to the S...
	j. Use of Contractors and Subcontractors  Seller shall be permitted to use contractors and subcontractors to perform its obligations under this Agreement.  However, Seller shall continue to be responsible for the quality of the work performed by its c...
	k. Liens and Payment of Contractors and Suppliers  Seller shall pay when due all valid charges from all contractors, subcontractors and suppliers supplying goods or services to Seller under this Agreement and shall keep the Property free and clear of ...
	l. No Warranty  NO WARRANTY OR REMEDY, WHETHER STATUTORY, WRITTEN, ORAL, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING FROM COURSE OF DEALING OR USAGE OF TRAD...

	8. Purchaser Rights and Obligations
	a. Permits and Approvals  Purchaser, with Seller’s reasonable cooperation (e.g. to provide all electrical, mechanical and structural drawings), shall use commercially reasonable efforts to obtain:
	i. any zoning, and land use  permits required to construct, install and operate the System; and
	ii. any agreements and approvals from the Utility necessary in order to establish the RES_BCT meter interconnection between the System and the Utility’s electric distribution system.

	b. Property Access Rights  Purchaser grants to Seller and to Seller’s authorized agents, employees and contractors an irrevocable non-exclusive right of access to, on, over, under and across the Premises for the purposes of (a) installing, constructin...
	c. OSHA Compliance  Purchaser shall ensure that all Occupational Safety and Health Act (OSHA) requirements and other similar applicable safety laws or codes are adhered to in its performance under this Agreement.
	d. .
	e. Outages  Purchaser shall be permitted to be off line for a total of forty-eight (48) day light hours as defined by the United States National Weather Service in the area where the System is located (each, a “Scheduled Outage”) per calendar year dur...
	f. Liens  Purchaser shall not directly or indirectly cause, create, incur, assume or allow to exist any mortgage, pledge, lien, charge, security interest, encumbrance or other claim of any nature on or with respect to the System or any interest therei...
	g. Insolation  Purchaser understands that unobstructed access to sunlight (“Insolation”) is essential to Seller’s performance of its obligations and a material term of this Agreement.  Purchaser shall not in any way cause interference with the System’...
	h. Breakdown Notice  Purchaser shall promptly notify Seller following the discovery by Purchaser of anything adversely affecting the System, including a material malfunction, interruption in the supply of electrical energy or discovery of an emergency...

	9. Change in Law
	10. PropertyRemoval of System at Expiration
	11. Measurement
	12. Default, Remedies and Damages
	a. Default  Any Party that fails to perform its responsibilities as listed below or experiences any of the circumstances listed below shall be deemed a “Defaulting Party” and each event of default shall be a “Default Event”:
	(1) failure of a Party to pay any amount due and payable under this Agreement, other than an amount that is subject to a good faith dispute, within fifteen (15) days following receipt of written notice from the other Party (the “Non-Defaulting Party”)...
	(2) failure of a Party to substantially perform any other material obligation under this Agreement within thirty (30) days following receipt of written notice from the Non-Defaulting Party demanding such cure; provided, that such thirty (30) day cure ...
	(3) if any representation or warranty of a Party proves at any time to have been incorrect in any material respect when made and is material to the transactions contemplated hereby, if the effect of such incorrectness is not cured within thirty (30) d...
	(4) Purchaser loses its rights to occupy and enjoy the Premises; or
	(5) a Party, or its guarantor, becomes insolvent or is a party to a bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution, winding-up or relief of debtors, or any general assignment for the benefit of creditors or other simila...
	(6) Purchaser prevents Seller from installing the System or otherwise fails to perform its obligations under this Agreement in a way that prevents the delivery of electric energy from the System, except to the extent that Purchaser’s action or inactio...

	b. Remedies
	(1) Remedies for Payment Default  If a Payment Default occurs, the Non-Defaulting Party may suspend performance of its obligations under this Agreement.  Further, the Non-Defaulting Party may pursue any remedy under this Agreement, at law or in equity...
	(2) Remedies for Other Defaults  On the occurrence of a Default Event other than a Payment Default, the Non-Defaulting Party may pursue any remedy under this Agreement, at law or in equity, including an action for damages and termination of this Agree...
	(3) Damages Upon Termination by Default  Upon a termination of this Agreement by the Non-Defaulting Party as a result of a Default Event by the Defaulting Party, the Defaulting Party shall pay a Termination Payment to the Non-Defaulting Party determin...
	A. Purchaser  If Purchaser is the Defaulting Party and Seller terminates this Agreement, the Termination Payment to Seller shall be equal to the sum of (i) the termination value set forth in Exhibit 1 (the “Termination Value”) for such Contract Year, ...
	B. Seller  If Seller is the Defaulting Party and Purchaser terminates this Agreement, the Termination Payment to Purchaser shall be equal to the sum of (i) the present value (using a discount rate of 9.5%) of the excess, if any, of the reasonably expe...
	C. Obligations Following Termination  If a Non-Defaulting Party terminates this Agreement pursuant to this Section 12(b)(3), then following such termination, Seller shall, at the sole cost and expense of the Defaulting Party, remove the equipment cons...



	13. Representations and Warranties
	a. General Representations and Warranties  Each Party represents and warrants to the other the following:
	(1) Such Party is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation; the execution, delivery and performance by such Party of this Agreement have been duly authorized by all necessary corporate, ...
	(2) Such Party has obtained all licenses, authorizations, consents and approvals required by any Governmental Authority or other third party and necessary for such Party to own its assets, carry on its business and to execute and deliver this Agreemen...

	b. Purchaser’s Representations and Warranties  Purchaser represents and warrants to Seller the following:
	(1) Property Access Rights Purchaser has the full right, power and authority to grant Property Access Rights contained in Section 8(a).  Such grant of Property Access Rights does not violate any law, ordinance, rule or other governmental restriction a...
	(2) Other Agreements  Neither the execution and delivery of this Agreement by Purchaser nor the performance by Purchaser of any of its obligations under this Agreement conflicts with or will result in a breach or default under any agreement or obligat...
	(3) Accuracy of Information  All information provided by Purchaser to Seller, as it pertains to the Property’s physical configuration, Purchaser’s planned use of the Property, and Purchaser’s estimated electricity requirements, is accurate in all mate...
	(4) Purchaser Status  Purchaser is not a public utility or a public utility holding company and is not subject to regulation as a public utility or a public utility holding company.
	(5) No Pool Use  No electricity generated by the System will be used to heat a swimming pool.


	14. System Damage and Insurance
	a. System Damage
	(1) Seller’s Obligations  If the System is damaged or destroyed other than by Purchaser’s negligence or willful misconduct, Seller shall promptly repair and restore the System to its pre-existing condition; provided, however, that if more than fifty p...

	b. Insurance Coverage  At all times during the Term, Seller shall maintain the following insurance:
	i. Insurance.  Seller shall take out and maintain during the life of the Agreement all the insurance required in this section, and shall submit certificates for review and approval by Purchaser. The Notice to Proceed shall not be issued, and Seller sh...
	The following coverages or endorsements must be included in the policy(ies):
	(1) Purchaser and its Directors, officers, and employees are additional insureds in the policy(ies) as to Seller’s performance under this Agreement;
	(2) The coverage is primary and non-contributory to any other insurance carried by Purchaser;
	(3) The policy(ies) cover(s) contractual liability;
	(4) The policy(ies) is(are) written on an occurrence basis;
	(5) The policy(ies) cover(s) broad form property damage liability;
	(6) The policy(ies) cover(s) personal injury (libel, slander, and trespass) liability;
	(7) The policy(ies) cover(s) products and completed operations;
	(8) The policy(ies) cover(s) use of owned, non-owned and hired automobiles;
	(9) The policy(ies) shall not be canceled nor reduced unless 30 days' written notice is given to Purchaser, with the exception for 10 days’ written notice for nonpayment of premium.
	(10) Employer’s liability insurance with coverage of at least $1,000,000 workers’ compensation insurance as required by law and property insurance on the System for the full replacement cost thereof.



	15. Ownership; Option to Purchase
	a. Ownership of System  Throughout the Term, Seller shall be the legal and beneficial owner of the System at all times, and the System shall remain the personal property of Seller and shall not attach to or be deemed a part of, or fixture to, the Prem...
	b. Option to Purchase  At the end of the sixth (6th) and tenth (10th) Contract Years and at the end of the Initial Term and each Additional Term, so long as Purchaser is not in default under this Agreement, Purchaser may purchase the System from Selle...

	16. Indemnification and Limitations of Liability
	a. General  Each  Party (the “Indemnifying Party”) shall defend, indemnify and hold harmless the other Party and the directors, officers, shareholders, partners, members, agents and employees of such other Party, and the respective affiliates of each ...
	b. Notice and Participation in Third Party Claims  The Indemnified Party shall give the Indemnifying Party written notice with respect to any Liability asserted by a third party (a “Claim”), as soon as possible upon the receipt of information of any p...
	c. Environmental Indemnification  Seller shall indemnify, defend and hold harmless all of Purchaser’s Indemnified Parties from and against all Liabilities arising out of or relating to the existence at, on, above, below or near the Premises of any Haz...
	i. “Hazardous Substance” means any chemical, waste or other substance (a) which now or hereafter becomes defined as or included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,” “rest...

	d. Limitations on Liability
	i. No Consequential Damages.  Neither Party nor its directors, officers, shareholders, partners, members, agents and employees subcontractors or suppliers shall be liable for any indirect, special, incidental, exemplary, or consequential loss or damag...
	ii. Actual Damages.  Other than with respect to Seller’s indemnity/hold-harmless obligations pursuant to Section 17(a), Seller’s aggregate liability under this Agreement arising out of or in connection with the performance or non-performance of this A...


	17. Force Majeure
	a. “Force Majeure” means any event or circumstances beyond the reasonable control of and without the fault or negligence of the Party claiming Force Majeure.  It shall include, without limitation, failure or interruption of the production, delivery or...
	b. Except as otherwise expressly provided to the contrary in this Agreement, if either Party is rendered wholly or partly unable to timely perform its obligations under this Agreement because of a Force Majeure event, that Party shall be excused from ...
	c. Notwithstanding anything herein to the contrary, the obligation to make any payment due under this Agreement shall not be excused by a Force Majeure event.
	d. If a Force Majeure event continues for a period of one hundred (180) days or more within a twelve (12) month period and prevents a material part of the performance by a Party hereunder, the Party not claiming the Force Majeure shall have the right ...

	18. Assignment and Financing
	a. Assignment  This Agreement may not be assigned in whole or in part by either Party without the prior written consent of the other Party, which consent shall not be unreasonably withheld or delayed.  Notwithstanding the foregoing, Seller may, withou...
	b. Financing  The Parties acknowledge that Seller may obtain construction and long-term financing or other credit support from lenders or third parties (“Financing Parties”) in connection with the installation, construction, ownership, operation and m...

	19. Confidentiality and Publicity
	a. Confidentiality  If either Party provides confidential information, including business plans, strategies, financial information, proprietary, patented, licensed, copyrighted or trademarked information, and/or technical information regarding the des...
	b. Permitted Disclosures  Notwithstanding any other provision in this Agreement, neither Party shall be required to hold confidential any information that (i) becomes publicly available other than through the receiving Party, (ii) is required to be di...

	20. Goodwill and Publicity  Neither Party shall use any name, trade name, service mark or trademark of the other Party in any promotional or advertising material without the prior written consent of such other Party.  The Parties shall coordinate and ...
	21. General Provisions
	a. Choice of Law  The law of the state where the System is located shall govern this Agreement without giving effect to conflict of laws principles.
	b. Dispute Resolution  The Parties shall use reasonable good faith efforts to informally resolve any disputes arising under this Agreement.  Any dispute arising from or relating to this Agreement may, upon agreement between the Parties, be resolved th...
	c. Notices  All notices under this Agreement shall be in writing and shall be by personal delivery, facsimile transmission, electronic mail, overnight courier, or regular, certified, or registered mail, return receipt requested, and deemed received up...
	d. Survival  Provisions of this Agreement that should reasonably be considered to survive termination of this Agreement shall survive, but only to the extent necessary to effectuate the purposes of this Agreement.  For the avoidance of doubt, survivin...
	e. Further Assurances  Each of the Parties hereto agree to provide such information, execute and deliver any instruments and documents and to take such other actions as may be necessary or reasonably requested by the other Party which are not inconsis...
	f. Right of Waiver  Each Party, in its sole discretion, shall have the right to waive, defer or reduce any of the requirements to which the other Party is subject under this Agreement at any time; provided, however that neither Party shall be deemed t...
	g. Comparative Negligence  It is the intent of the Parties that where negligence is determined to have been joint, contributory or concurrent, each Party shall bear the proportionate cost of any Liability.
	h. Non-Dedication of Facilities  Nothing herein shall be construed as the dedication by either Party of its facilities or equipment to the public or any part thereof.  Neither Party shall knowingly take any action that would subject the other Party, o...
	i. Estoppel  Either Party hereto, without charge, at any time and from time to time, within five (5) business days after receipt of a written request by the other party hereto, shall deliver a written instrument, duly executed, certifying to such requ...
	j. Service Contract  The Parties intend this Agreement to be a "service contract" within the meaning of Section 7701(e)(3) of the Internal Revenue Code of 1986.  Purchaser will not take the position on any tax return or in any other filings suggesting...
	k. No Partnership  No provision of this Agreement shall be construed or represented as creating a partnership, trust, joint venture, fiduciary or any similar relationship between the Parties.  No Party is authorized to act on behalf of the other Party...
	l. Full Agreement, Modification, Invalidity, Counterparts, Captions  This Agreement, together with any Exhibits, completely and exclusively states the agreement of the parties regarding its subject matter and supersedes all prior proposals, agreements...
	m. Forward Contract  The transaction contemplated under this Agreement constitutes a “forward contract” within the meaning of the United States Bankruptcy Code, and the Parties further acknowledge and agree that each Party is a “forward contract merch...
	n. No Third Party Beneficiaries  Except as otherwise expressly provided herein, this Agreement and all rights hereunder are intended for the sole benefit of the Parties hereto and shall not imply or create any rights on the part of, or obligations to,...
	Exhibit 6
	Prevailing Wage Requirements
	Seller’s use and occupancy of Purchaser’s land pursuant to this Agreement shall not endanger health, create a nuisance, or otherwise be incompatible with overall watershed use of lands. Seller shall take all reasonable precautions to ensure that the c...
	Notwithstanding the foregoing: (i) Seller may accept Purchaser’s failure to object to Seller’s final system design, as evidence that the design of the System is consistent with the values described in the foregoing paragraph; and (ii) Purchaser agrees...
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