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CITIGROUP ENERGY INC. (“Seller’), a Delaware corporation, asdNGS RIVER
CONSERVATION DISTRICT FINANCING CORPORATION (“Purchasét) a California
not-for-profit public benefit corporation, enter intas Community Choice Aggregator Electric
Supply Agreement (as amended from time to time, the ‘&gent) dated as of
, 2008 (the “Execution Date Seller and Purchaser may be referred to
individually in this Agreement as a “Partyr collectively, as the “Partiés

RECITALS:

WHEREAS, pursuant to California Public Utilities Code Sections 366ét1seq., the San
Joaquin Valley Power Authority (“*SJVPA has been registered as a Community Choice
Aggregator (the “CCA);

WHEREAS, SJVPA is an independent public agency formed in accordaitbethe
Joint Powers Act of the State of California (Governtn€ode Section 6500 et seq.) and
established by that certain Joint Powers Agreementtefeas of November 15, 2006 _(“Joint
Powers Agreemef)t by the Members to, among other things, study, promotegldevand
conduct the CCA program;

WHEREAS, under the Joint Powers Agreement, the parent of theh&ser, Kings
River Conservation District (“KRCD), was appointed as SJVPA'’s exclusive agent for planning,
implementing, operating and administering the CCA paogrand in furtherance of this
appointment and with the approval of SIVPA’s Board oé&wrs, on January 29, 2007 KRCD
submitted SJVPA’'s CCA Implementation Plan (*ImpleméotaPlari) and statement of intent
to the CPUC;

WHEREAS, Purchaser issued a Request for Proposals for Full Reaemts Product
Supply for SIVPA serving as the CCA,;

WHEREAS, Purchaser selected Seller to Supply the Full Requiresmroduct for
SJVPA serving as the CCA;

WHEREAS, Purchaser will in turn Supply the Full Requirementsdiod to KRCD
pursuant to the Power Acquisition Agreement between KR@MDPurchaser, and KRCD will in
turn Supply the Full Requirements Product to SJVPA forhysthe Members pursuant to the
power services agreement between KRCD and SJVPA dateth&d@3, 2007 (“SIVPA PSA
and

WHEREAS, Seller and Purchaser desire to set forth the tenchg€@nditions pursuant to
which Seller shall provide Full Requirements Product SuppRuxchaser, and Purchaser shall
take and pay for such Supply, including, subject to satiefaaf the conditions herein, by
issuing one or more series of Prepayment Obligationstéw #ho Prepayment Transactions.

NOW, THEREFORE, in consideration of the mutual covenants and agreemanthis
Agreement and for other good and valuable considerationsutfigiency of which is hereby
acknowledged, and intending to be legally bound hereby, thesagree as follows:



SECTION 1 DEFINITIONS; RULES OF INTERPRETATION.

1.1 Defined TermsUnless specified to the contrary, when used hereapitatized
terms shall have the meanings ascribed to them in AppéAtattached hereto
and made a part hereof.

1.2 Rules of InterpretatianExcept where otherwise expressly provided or unless the
context otherwise necessarily requires, in this Agreenemiuding in the
Recitals hereto):

1.2.1 Reference to a given Article, Section, Subsectioaus#, Exhibit or
Schedule is a reference to an Article, Section, Stioseclause, Exhibit
or Schedule of this Agreement, unless otherwise specified.

1.2.2 The terms “hereof”, “herein”, “hereto”, “hereunder’datherewith” refer
to this Agreement as a whole.

1.2.3 Reference to a given agreement, instrument, documemntawar is a
reference to that agreement, instrument, document wrdsamodified,
amended, supplemented and restated through the date as bfswbic
reference is made, and, as to any Law, any successor Law.

1.2.4 Reference to a Person includes its predecessors, soicasd permitted
assigns.

1.2.5 The singular includes the plural and the masculine incltidefeminine,
and vice versa.

1.2.6 “Includes” or “including” means “including, for example and woitit
limitation.”

1.2.7 References to “days” means calendar days.
1.2.8 References to “month” means calendar month.

1.3 Schedules The Parties acknowledge that pursuant to SectionSeHer may
Supply New Load hereunder. Information associated sutth New Load shall
be reflected on additional schedules to this Agreemeriblows (i) start date,
customer class and capacities shall be set forth aewa Schedule Awhich
would be denominated by a hyphen and number (e.g., for shéNfew Load, the
schedule would be Schedule Afbr the next New Load the schedule would be
Schedule A-2etc.), (ii) Distribution Losses would be set forth $chedule B
which would be denominated in the same manner as a newelte C, D, and
E; (iii) Renewable Energy shall be set forth on a @&ahedule Cwhich would be
denominated in the same manner as a new Schedule A, E;afid) Local
Capacity Amount would be set forth on a new SchedulevbBich would be
denominated in the same manner as a new Schedule Aaid € (v) Capacity
Minimum and Capacity Maximum would be set forth on a Smhedule Ewhich
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would be denominated in the same manner as a hew SchedBi€CAand D (vi),
CAISO Charges would be set forth on a new Scheduyle(vk) energy
consumption information would be set forth on a newe8ake G which would
be denominated in the same manner as a_new Schedule @, [B.and Eand
(viii) Energy Price would be set forth on Schedule Wwhich would be
denominated in the same manner as a new Schedule AR, EEand G The
Parties acknowledge that Schedule C, Schedule D, Sched&ehedule G, and
Schedule H will be revised by the Seller and Purchassedban the actual
Execution Date and the rates approved by the Authorit2®@8. The Parties
agree that these schedules shall be revised and subistitytéhe Parties as a
ministerial action without any further action by the gowmeg board of either
Party. The Parties acknowledge that Exhibit D and Sckeedutannot be
completed until a Prepayment Transaction is completedtizat such schedules
will be inserted (or substituted) upon completion of dadpay Transaction.

SECTION 2 LIMITED RECOURSE AND CONDITION PRECEDENT

2.1 Limited Recourse The Parties agree that Seller’s recourse to Pwechasssets
for the satisfaction of Purchaser’'s payment obligatiansing under or in
connection with this Agreement shall be limited to rexes received from or in
connection with the CCA program (together with asgedisaccounts and the
proceeds from such revenues).

2.2  Condition Precedent The respective obligations of the Parties under this
Agreement shall be subject to the satisfaction orvevaiof the following
condition:

2.2.1 On the Execution Date, Purchaser shall execute and dadiveeller an
officer’s certificate from KRCD substantially in tferm of Exhibit A
attached hereto.

In the event such condition is not satisfied or waivgdhe time periods set forth
above, Seller shall have the option, by delivering writtetice to Purchaser, to
terminate this Agreement without further obligation bjeitParty.

SECTION 3 DELIVERY PERIOD

Seller will Supply the Full Requirements Product under Agseement from HE 0100 PPT on
those dates set forth under the column “Start Date”usyoener class on Schedule through
and including December 31, 2015, HE 2400 PPT (the “Delivery Pg¢rimless this Agreement
is terminated earlier pursuant to the terms hereof.

SECTION 4 FULL REQUIREMENTS PRODUCT

4.1  Seller Supply Obligation Throughout the Delivery Period, Seller shall setl an
deliver or make available, or cause to be sold and delivaredade available
(“Supply’), the “Full Requirements Prodyttwhich is comprised of:
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4.1.1 A quantity of Energy equal to the Energy Requirementletsermined
pursuant to Section 5.1_(“Full Requirements En8rgy

4.1.2 A quantity of Renewable Energy as a portion of FulfjiReements
Energy, as set forth in Section 5.6;

4.1.3 A quantity of Capacity equal to the Capacity Requirenasrdetermined
pursuant to Section 6;

4.1.4 Ancillary Services required to Supply the Full Requireradfergy to
the Delivery Points as set forth in Section 5;

4.1.5 Distribution Losses incurred in Supplying Full Requirementsréy to
the Delivery Points up to the percentage set forth in@dbe3 and

4.1.6 CAISO scheduling coordination services as set forth he 6C
Agreement.

SECTION 5 FULL REQUIREMENTS ENERGY

5.1 Energy Requirement The Energy Requirement in any month will be obthine
from the meter readings supplied by PG&E and SCE.

5.2  Notice of Customer Load AdditionsAt least ninety (90) days prior to providing
service to a new or existing customer of an existing Merfdrea particular Rate
Class when such service has a projected annual peak loageofl) MW or
greater (a “New Lodd, Purchaser shall use its best efforts to provide Sefign
written notification of the projected size of the Newald, the Rate Class, the
applicable Utility serving the Member and the projecteditdate for Supply of
the New Load.

5.3 Notice of New Members

5.3.1 At least ninety (90) days prior to the admission by SIVRPA mew
‘Member’ to the SJVPA Program Agreement 1 of the J&lotwers
Agreement, Purchaser shall use its best efforts to prdvaier with
written notification of the identity of the new ‘Membeand the
projected size of the New Load prior to any opt-outs, e Klass, the
applicable Utility currently serving the Member and thejguted start
date for Supply of the New Load for the new ‘Member’.

5.3.2 Within five (5) Business Days of the termination of tipplecable opt-
out period for a new ‘Member’ described in Section 5.3.1, aser
shall provide Seller with the actual projected size ofNlesv Load for
the new ‘Member,’ broken out by Rate Class and Ultility.

54 New Load As soon as practicable after receiving each natidicaof a New
Load pursuant to Sections 5.2 or 5.3, Seller shall usedisdsforts to (a) notify
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5.5

Purchaser whether the New Load will be Supplied ahé)Product Price, (ii) the
Prevailing Price, or (iii) at another price agreed betwé¢he Parties; and (b)
provide Purchaser with new schedules for such New Loaddor@dance with
Section 1.3.

Energy Pricing

5.5.1

5.5.2

5.5.3

Energy Consumption up to the Energy Minimurfkor each month in
which the aggregate Energy Requirement is less than or emubé
Energy Minimum for such month, Purchaser shall payefailh amount
equal to the sum of the Energy Minimum multiplied by Energy Price
for each Rate Class multiplied by tlpeo rata share of the Energy
Requirement for each Rate Class minus any amount deaprepaid as
part of the Prepayment Amount. The excess of thedynklinimum
over the Energy Requirement that was included in thepdment
Amount shall be remarketed under the Remarketing Agreeamehthe
balance (i.ethe portion of such excess, if any, that was not indude
the Prepayment Amount) shall be remarketed under Se&ton

Energy Consumption between the Energy Minimum andrdyne
Maximum For each month in which the aggregate Energy Requitemen
is greater than the Energy Minimum for such month &g than the
Energy Maximum for such month, Purchaser shall payeSait amount
equal to the sum of the Energy Requirement for eacte Rdass
multiplied by the Energy Price for each Rate Classumany amount
that was prepaid as part of the Prepayment Amount.

Energy Consumption Above the Energy Maximufor each month in
which the aggregate Energy Requirement is greater tharEtergy
Maximum for such month (the difference between the dner
Requirement and the Energy Maximum in such month, thedgs
Energy Quantit), Purchaser shall pay Seller an amount equal to:

5.5.3.1 (a) The sum of the Energy Maximum multiplied by theskgy
Price for each Rate Class multiplied by fne rata share of the
Energy Requirement for each Rate Class minus (b) artippor
of such Energy which was paid for as part of the Prepaymen
Amount;

5.5.3.2 A payment equal to the Excess Energy Quantity multiplied by
the Weighted Average Price; and

5.5.3.3 Any reasonable expenses, charges, fees, costs or lareszly/ d
incurred by Seller in procuring the Excess Energy Quantity,
without duplication of any amount reflected above (andfHer
avoidance of doubt, not including any capital expenses or
similar overhead).
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5.5.4

Energy Remarketing The Remediation Balance shall be reduced from
time-to-time by the dollar amount of any Energy consuomptby
Purchaser above the Energy prepaid for in the Prepayhmeoiint.

5.6 Renewable Energy

5.6.1

5.6.2

5.6.3

5.6.4

5.6.5

Renewable Energy Supply up to the Renewable Target Amaspart
of the Full Requirements Product, Seller is responsdsl&upplying to
Purchaser Renewable Energy Supply in an amount for eaclegeal to
the lesser of: (a) the sum of the monthly Energy ktaxns for that year
multiplied by the percentage set forth under the colunamked “%
Target” for the applicable year set forth in Schedulea@d (b) an
amount equal to the aggregate Energy Requirement foye¢hatbased
upon the Long-Term Forecast multiplied by the percentagdoseh
under the column “% Target” for the applicable year s@thfin
Schedule Qthe “Renewable Target Amotint

Compensation For the Renewable Energy Supply up to the Renewable
Energy Maximum set forth on Schedule &:ller shall be compensated
as set forth in Section 10 (excluding additional chargssltieg from a
Change of Law described in Section 5.6.6).

Remarketing of Excess Renewable Energythe event that in any year
the Renewable Energy Maximum in_ScheduleisCmore than the
Renewable Target Amount applicable to such year, thenexadss, to
the extent included in the Prepayment Amount, shall dsearketed
under the Remarketing Agreement, and the balancetlieeportion of
such excess, if any, that was not included in the Prepatydwmount)
shall be remarketed under Section 8.6.

Renewable Energy in Excess of Renewable Energy Maximumthe
event that the Purchaser requires Renewable Eneggyamount greater
than the Renewable Energy Maximum (“Additional Renewd&lergy
Requirementy, Purchaser shall pay Seller an additional amount equal
the sum of:

5.6.4.1 The Additional Renewable Energy Requirements multiptigd
the Prevailing Price for the Additional Renewable Energy
Requirements; and

5.6.4.2 Any reasonable charges, fees, costs or losses diiectlyred
by Seller in procuring the Additional Renewable Energy,
without duplication of any amount reflected in Section 5.6.
above (and, for the avoidance of doubt, not including any
capital expenses or similar overhead).

Renewable Energy RemarketingThe Remediation Balance shall be
reduced from time-to-time by the dollar amount of any Rexubev
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SECTION 6
6.1

6.2

6.3

Energy Supply for any year in excess of the RenewablgeT @&mount
prepaid in the Prepayment Amount.

5.6.6 Additional Renewable Energy Charges Resulting from Chamde.
Any additional charges, fees, costs, expenses, New Taxdgsses
incurred by Seller in procuring or providing Renewable Energy th
directly result from a Change in Law shall be for thecount of
Purchaser and shall be passed-through to Purchaser as iaonatd
charge pursuant to Section 10.4.6.

CAPACITY

Capacity RequirementsSeller shall Supply Capacity to Purchaser in a quantit
sufficient to satisfy the Resource Adequacy Requirenassbciated with the
aggregate Energy Requirement based upon the most reaggTeom Forecast
(the “Capacity Requiremet

Resource Adequacy — Local Capacity Requireméyst part of Seller’s obligation
to Supply the Capacity Requirement, a portion of the €igp&upplied by Seller
shall qualify as Local Capacity, and such Local Capasligil be in a quantity
sufficient to satisfy the Local Resource Adequacy Remerd, associated with
the aggregate Energy Requirement based upon the most demeg-Term
Forecast (“Local Capacity Requiremgnt Seller shall be obligated to Supply
Local Capacity in the amounts set forth.on Scheduile the following three load
areas: Northern CA, Greater Bay and LA Basin (thecdl&Capacity Amourij.

Capacity Pricing

6.3.1 Capacity Supply up to the Minimum CapacityFor quantities of
Capacity Supplied up to the monthly Capacity Minimum, Pwgehahall
pay Seller an amount equal to the Capacity Minimum ipligd by the
Capacity Price set forth on Schedulentdiltiplied by 1,000 (excluding
additional charges resulting from a Change of Law iroatance with
Section 6.6). If the Capacity Requirement is less ttien Capacity
Minimum, any portion of the difference which was includedthe
Prepayment Amount shall be remarketed under the Remayketin
Agreement and the balance shall be remarketed under S8@&ion

6.3.2 Capacity Supply between Capacity Minimum and Capacity Maxim
For quantities of Capacity Supplied between the Capaditynim and
Capacity Maximum, Purchaser shall pay Seller an ameguaél to the
Capacity Minimum multiplied by the Capacity Price setthi on
Schedule Hmultiplied by 1,000 (excluding additional charges resulting
from a Change of Law in accordance with Section 6.6).

6.3.3 Capacity in Excess of Capacity Maximurior each month in which the
Capacity Requirement is greater than the Capacity Maxirfar such
month (the difference, the “Excess Capacity Quantifurchaser shall

-7-



6.4

6.5

6.6

SECTION 7

7.1

pay Seller for the Excess Capacity Quantity an amegutl to the sum
of:

6.3.3.1 The Excess Capacity Quantity multiplied by the Prhewgi
Price for Capacity multiplied by 1,000 ; and

6.3.3.2 Any reasonable charges, fees, costs or losses diiactlyred
by Seller in procuring the Excess Capacity Quantityheouit
duplication of any amount reflected in Section 6.3.2.1vabo
(and, for the avoidance of doubt, not including any capital
expenses or similar overhead).

Capacity RemarketingThe Remediation Balance shall be reduced from tone-t
time by any Capacity Requirement greater than the Capltiitimum if such
Capacity was prepaid as part of the Prepayment Amount.

Capacity ReductianPurchaser shall notify Seller as soon as possikierié is to
be a permanent decrease in the Capacity Requirememqa¢®aReductiof). In
addition, Purchaser shall be deemed to have a CapaedycRon if reduced
capacity is shown on (a) the most recent Long-Ternedast (as adjusted by the
most recent Short-Term Forecast provided pursuant to Sé&cfipor (b) the most
recent Short-Term Forecast, as reasonably extragolayeSeller. If Seller
determines that a Capacity Reduction has or will occulterSghall provide
Purchaser notice of the Capacity Reduction. Purchasat Bave ten (10)
Business Days from receipt of such notice to provideeGelith an updated
Long-Term Forecast, or, in the alternative, to contash sletermination. Any
Capacity associated with a Capacity Reduction shall barketed under the
Remarketing Agreement if included in the Prepayment Amaand,the balance
shall be remarketed under Section 8.6. Purchaser shallgtiay &I costs Seller
incurs in effectuating the Capacity Reduction, including astsassociated with
hedging and other fees, costs, expenses and losseggratasielling or otherwise
disposing of the Capacity, reduced by any revenues or gahgeck thereby.
The Parties will cooperate to reduce the cost to Rgmhof a Capacity
Reduction.

Additional Capacity Charges or Distribution Losses Re®ufrom Change in
Law. Any additional reasonable charges, fees, costs, expeNew Taxes or
losses incurred by Seller in procuring or providing Capacitglyding Local
Capacity) or Distribution Losses that directly redtdtm a Change in Law shall
be for the account of Purchaser and shall be passeaagthto Purchaser pursuant
to Section 10.4.

DELIVERY POINTS

Delivery Points For purposes hereof, the “Delivery Painfer any Energy
delivered hereunder (other than any Energy delivered to Retimay Agent as
described in Section 13.3) shall be:
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7.2

SECTION 8

8.1

7.1.1 From the beginning of the Delivery Period to the endhef Delivery
Period, or, if earlier, the first date on which MRTUingplemented (the
“MRTU Implementation Dat§, NP-15 for Energy currently supplied by
PG&E and SP-15 for Energy currently supplied by SCE; and

7.1.2 From the MRTU Implementation Date, if any, to thel e the Delivery
Period, PG&E LAP for Energy currently supplied by PG&HK &8CE
LAP for Energy currently supplied by SCE. In the evdat tafter the
MRTU Implementation Date (i) a Delivery Point is remad, then the
renamed delivery point shall be the Delivery Point hereyrate(ii) the
location of a Delivery Point is changed or convertedatdwb, the
Delivery Point hereunder shall be the point, collecté nodes or hub at
which the majority of the load (by MW) that formeriyttésd at the old
Delivery Point then settles.

Title and Risk of Loss Title and risk of loss for Energy will pass fromll€eto
Purchaser at the Delivery Points. As between theeBaGeller will be deemed to
be in exclusive control and possession of all Energy geaviunder this
Agreement, and responsible for any damage or injury causetheb¥nergy,
before the Energy is tendered for delivery for Purchas@count at the Delivery
Points. After tender of delivery of Energy for Puredias account at the Delivery
Points, as between the Parties, Purchaser will benelbdo be in exclusive
control and possession of all Energy provided under this ekgeat, and
responsible for any damage or injury caused by the Energy.

FORECASTING, SCHEDULING, BALANCING &
REMARKETING

Forecasts

8.1.1 Purchaser will prepare appropriate forecasts of EnerdyCapacity for
greater than one year as required by CAISO, includiagetlequired of
a CCA (including all updates and revisions, the “Long-Termeé&ast)
and promptly provide Seller with a copy thereof, provided theery
ninety (90) days Purchaser shall provide Seller with eithssva Long-
Term Forecast or a statement that no changes toalse recent Long-
Term Forecast have occurred. Seller shall have titg tdo request
clarification regarding any change made to the Long-Teradast.

8.1.2 Seller will prepare each month a Short-Term Foreeast promptly
provide Purchaser with a copy thereof. Purchaser Bha# the right to
request clarification regarding the Short-Term Forecdist,being
understood that the Short-Term Forecast shall be usedat® the
determinations set forth in Section 13.



8.2

8.3

8.4

8.5

8.6

Purchaser’s Responsibilities Purchaser shall comply with all CPUC, CEC,
CAISO, or any other regulatory body requirement regardigy filing of the
Long-Term Forecast.

Seller’'s ResponsibilitiesSeller shall file with CAISO all schedules requitede
filed by the scheduling coordinator for Purchaser. Selail also develop any
Short-Term Forecasts required to meet its Energy $ugpigations to Purchaser
hereunder.

Load Balancing Seller shall be responsible for and shall pay, &atl esimburse
or credit Purchaser if Purchaser pays, all Imbalancegébaesulting from the
Supply of the Full Requirements Product hereunder, excephete@xtent such
Imbalance Charges are a result of Purchaser's fatlurgerform hereunder,
including but not limited to the failure to receive Energy, under the SC
Agreement, or are a result of an event of Force iaje

Exit Fee

8.5.1 In January 2011 and January 2014, Seller shall provide Purchiser
an estimate of what the Exit Fee would be for anapercustomer in
each Rate Class electing to exit from the CCA prograningluthe
relevant year (the “Annual Exit F§e

8.5.2 Immediately upon Purchaser’s receipt of notice (from smyrce) that a
Person will terminate or has terminated its status@stmer under the
CCA program (a “Departing CustomigrPurchaser shall provide written
notice to Seller, which notice shall include, but not baitdd to
customer name, account number, Rate Class, and othemeunstocount
information.

8.5.3 Upon receipt of the notice described in Section 8.5.2¢1Sshall provide
Purchaser with sufficient notice of the actual amodrnhe Exit Fee that
the relevant Utility should invoice a Departing Customer.

8.5.4 The Parties agree that Seller will not recover ant Bde from a
Departing Customer if that Departing Customer leavesliyl$ service
territory.

8.5.5 Seller's recourse in the event Purchaser fails to payjxt Fee as
described herein is subject to the limitations provided u8detion 2.1.

Remarketing Seller shall remarket hereunder any portion of thel Ful
Requirements Product not taken by Purchaser and not prepaith ftre
Prepayment Amount. Seller shall use CommerciallysBeable Efforts to obtain
the best price possible given the circumstances foreitmarketed portion of the
Full Requirements Product. Seller will provide Purchagién a monthly report
on all remarketing activities. All proceeds receivedrfriemarketing, less the
ESA Remarketing Fee, shall be credited to amounts due Rorchaser under
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Section 10. In the event Seller fails to use CommiégydReasonable Efforts as
required above, Purchaser may discharge Seller as rdprarbader this
Agreement by providing not less than [ninety (90)] days pridtten notice.

8.7 Post-MRTU Subject to Section 10.2.1, Seller shall have respoibgildr
scheduling, balancing, bidding and remarketing the Full RegamssmProduct
post-MRTU.

SECTION 9 EXCLUSIVITY

9.1 No Resale Without the prior written consent of the Seller,Eheergy, Renewable
Energy, Capacity or RECs Supplied by Seller pursuant tcAtineement may be
resold to any third party by Purchaser, except to SJVBAcantemplated
hereunder, and Purchaser shall obligate SIVPA and the Metolé&ewise limit
the resale of Energy, Renewable Energy, Capacity orsFR@plied hereunder to
the Members. Notwithstanding the foregoing, the Remaxk&agent may resell
Energy on behalf of Purchaser pursuant to the Remark&gireement.

9.2  Exclusivity. Throughout the Delivery Period, Seller will be tdesand exclusive
supplier of Energy, Renewable Energy, Capacity or RE@saitohaser, other than
(a) Energy, Renewable Energy, Capacity and RECs whahimthe future be
supplied by Purchaser Facilities in accordance with &e&i3, or (b) Energy,
Renewable Energy, Capacity and RECs described in Séction

9.3  Purchaser-Owned FacilitiesThe Parties acknowledge that KRCD has been and
expects to continue to be a wholesale power provider tocpatdl other entities
within its boundaries and to public and other entities elsesvin the State and
that the ESA is intended by KRCD and the Purchaser agenm power supply
available to KRCD for delivery under the CCA progranopto the availability
of Energy, Capacity, Renewable Energy and RECs from payeseration
facilities owned or controlled by KRCD _(“Purchaser Hites’). As of the
Execution Date all Purchaser Facilities currently civily KRCD are under
contractual obligations to third parties or are in theméing process. When
such existing Purchaser Facilities are no longer subgcsuth contractual
obligations or are permitted and developed by KRCD and Hae®ome
commercially operable, KRCD intends to incorporate Hmergy, Capacity,
Renewable Energy and RECs from such Purchaser Fexilitio this Agreement
as provided below. The Parties agree that incorporatitmed=Energy, Capacity,
Renewable Energy and RECs from such Purchaser Fexilitio this Agreement
shall be in the sole discretion of KRCD and the Pwsehasubject solely to the
adjustment by Seller of the price for Energy, Capadrgnewable Energy or
RECs set forth in_Exhibit Hhereto payable by Purchaser to Seller to reflect all
costs that Seller incurs in connection therewith, inclgdieimbursement from
Purchaser for any costs associated with hedging, and fefgrcosts, and losses
directly incurred by Seller in reducing the Energy, Caga&enewable Energy
and RECs otherwise provided to Purchaser pursuant to theedgnt, such costs
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to be offset by any revenues or gains of Seller redlthereby. Seller agrees to
use Commercially Reasonable Efforts to minimize sushsao Purchaser.

9.3.1 Base Load Plant The Parties acknowledge that KRCD is in the process
of permitting the Base Load Plant. KRCD and the Pueshsisall have
the right, on and after October 1, 2010, to provide Set¢rless than
one hundred and eighty (180) days written notice thatrgynand
Capacity from the Base Load Plant will be availablé¢oincorporated
into this Agreement. Within ten (10) days of receipt othsnatice, the
Seller shall notify the Purchaser and KRCD in writiffgtlte costs to
Seller, determined in accordance with Section 9.3, tonberred by
Seller in connection with incorporating the Energy and Cigpdrom
the Base Load Plant into this Agreement. Immediaielyn receipt of
such written cost determination, the Purchaser and KBI& have the
right (but not the obligation) to direct the Sellemmiting to incorporate
the Energy and Capacity of the Base Load Plant inio Agreement.
Seller agrees to use Commercially Reasonable Effortsinimize such
costs to Purchaser.

9.3.2 Additional Purchaser Facilities The Purchaser may pursue the
development of other Purchaser Facilities during the tefnthis
Agreement. KRCD and the Purchaser shall have the, mghand after
December 31, 2008, to provide Seller not less than one huatekd
eighty (180) days written notice that Energy, CapacRgnewable
Energy or RECs will be available to be incorporated this Agreement.
Within ten (10) days of receipt of such notice, the Saltell notify the
Purchaser and KRCD in writing of the costs to Seller datexd in
accordance with Section 9.3 to be incurred in connectiath w
incorporating such Energy, Capacity, Renewable EnergyEZsRnto
this Agreement. Immediately upon receipt of such writtest
determination, the Purchaser and KRCD shall have the (gl not the
obligation) to direct the Seller in writing to incorpagasuch Energy,
Capacity, Renewable Energy or RECs into this AgreemBatler agrees
to use Commercially Reasonable Efforts to minimizehsgosts to
Purchaser.

9.3.3 Energy Manager of Purchaser Facilitgubject to the second sentence of
this Section 9.3.3, Seller shall serve as the Energyalyianfor any
Purchaser Facility that supplies Energy, Renewable En€@apacity or
RECs to satisfy the Energy Requirement, Renewable En@ng/or
Capacity Requirement provided under this Agreement. H&ngeB will
exercise their best efforts to enter into an energgagement agreement
setting forth their respective obligations with resgedthe utilization of
Purchaser Facilities under this Agreement.

9.4  Purchaser Solicitation During the Delivery Period, Purchaser may make public
solicitations from third parties for provision of Energfenewable Energy,
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SECTION 10

10.1

10.2

Capacity or RECs after the Delivery Period and, pursua&etction 9.3, during
the Delivery Period. To the extent such solicitatiesutts in an opportunity for a
third party to supply capacity or energy during the Deliveeyid®, Purchaser
may provide Seller with not less than one hundred aratye{@80) days written

notice that such energy or capacity may become awvajladoid Seller and
Purchaser will enter into good faith negotiations tal@ate, and upon mutual
agreement, amend this Agreement to integrate such EnedgyraCapacity into

the Energy Requirement and/or Capacity Requirement;ged\that if the Parties
are unable to agree on an appropriate amendment to thismAgng the failure to
agree shall have no effect on the Parties’ existhlggations hereunder nor give
rise to any right or remedy hereunder or at law or gquit

COMPENSATION

Product Price Inclusions The “Product Priceas set forth in this Section 10.1
shall be the consideration payable to Seller (based upon ttiagpset forth
Schedule Hpn a per MWh basis for the Supply of the Full Requimeis@roduct
(by Rate Class), and shall be escalated at 2% of pratsyprices annually on
each January 1 throughout the Delivery Period commencimgadal, 2009 and
consists of:

10.1.1 The Energy Price, plus

10.1.2 The Capacity Price, plus

10.1.3 The Renewable Energy and RECs Price, plus
10.1.4 The Distribution Losses Price.

Product Price ExclusionsThe Product Price does not include, and the Purchaser
shall be responsible for paying, and shall reimburse Sellgif Beller pays, and
hold Seller harmless against, the following:

10.2.1 Any CAISO charges noget forth on Schedule nd, post-MRTU, any
charges which the Seller was not responsible for pgrRE-M;

10.2.2 Transmission Access Charges;
10.2.3 Cost Responsibility Surcharges;
10.2.4 Distribution charges billed by PG&E and SCE;

10.2.5 Any other charges billed by PG&E and SCE on customerseshibérs,
on SJVPA, KRCD, or Purchaser;

10.2.6 Customer account expenses (including metering and custoriieg)bil
and/or
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10.3

10.2.7 Public goods charges paid by customers of Members.

Prepayment Transaction. The Purchaser covenants to use its best efforts,
promptly following six (6) months from the Execution Datkthis Agreement
(the “Initial Prepayment Transactinand each phase thereafter (each a
“Subsequent Prepayment Transaclipio execute and deliver or cause to be
executed and delivered bonds, notes, certificates of ipati@n or other
obligations (the “Prepayment Obligatidjyghe proceeds of which will be applied
by the Purchaser to the payment of all or a portiothefPrepayment Amount
with respect to the customers which have not opted otheofCCA Program
during the respective opt out period, provided that Purclsasdfigation to
execute and deliver such Prepayment Obligations is subj¢lé teatisfaction or
waiver of the following conditions:

10.3.1 With respect to each Subsequent Prepayment Transa&icexlling
Yocca Carlson & Rauth, Bond Counsel to the Purchased] bave
delivered to the Purchaser an opinion to the effectth®ainterest with
respect to such Prepayment Obligations is not includibggass income
of the recipient thereof for federal income tax purppses

10.3.2 With respect to each Subsequent Prepayment Transactidhttieaser,
after consultation with Citigroup Global Markets Inc. hewv has
previously been appointed the investment banker to the &eckand
KRCD) (“CGMI"), has determined that the execution and delivery of the
Prepayment Obligations and the application of the proctestsof to
pay the Prepayment Amount will provide significant econobaoefits
to the CCA program;

10.3.3 The Prepayment Obligations (i) are payable solely from {lA¢
payments owed by the Purchaser to Seller pursuant too®ebii.1l
hereof, and (B) the Prepay Liquidation Payment, and afig non-
recourse to KRCD, SJVPA, the members of SJIVPA, theomess of
SJVPA and the Purchaser, except as set forth in &ettiereof;

10.3.4 The Prepayment Obligations are rated not less thanaftAl’ “A2” by
Standard & Poor’s and Moody’s Investors Services Inc, réspg

10.3.5 The terms and conditions of the Prepayment Obligatswmasotherwise
reasonably satisfactory to the Purchaser;

10.3.6 The Seller and Purchaser shall enter into any amendonesupplement
to this Agreement or the Remarketing Agreement, whichPtnehaser
or CGMI reasonably request to effectuate the executiondalivery of
the Prepayment Obligations on the terms and conditidn®isk above
(including any amendment or supplement reasonably negessaliow
Bond Counsel to deliver the opinion described in Sectior3.1).
provided that such amendment or supplement does not sudléyaaiter
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the economic benefits or obligations of Seller with resp® the
Agreement or the Remarketing Agreement;

10.3.7 Failure of the Purchaser to deliver the Prepayment Oldigmtas
described in this Section 10.3 shall not constitute a dedawivent of
Default under this Agreement, the Remarketing Agreemenaror
comparable event under the other Program Agreements oPrafsct
Document; and

10.3.8 If a Prepayment Transaction occurs, Purchaser shall peglder for a
percentage of the (i) Energy Minimum, (ii) Renewabteeigy Supply,
(i) Capacity Requirement and (iv) Distribution Lossbased upon the
Long-Term Forecast for the customers in each phase'Rtiepayment
Amount’) in immediately available funds by wire transferthe@ account
designated by Seller.

10.3.9 Consistent with the conditions of this Sectionhe8ale H will be
adjusted, as necessary, to reflect the benefitspfi@tial Prepayment
Transaction and any Subsequent Prepayment Transactiotheto
Purchaser.

10.4 Monthly Amounts For each month throughout the Delivery Period, &slhall
invoice Purchaser for:

10.4.1 Full Requirements Energy, Renewable Energy and Capacgycess of
any amount included in the Prepayment Amount, as determined in
accordance with Sections 5.5, 5.6 and 6.1;

10.4.2 Distribution Losses up to the percentages set forthchedile B

10.4.3 The actual cost of Distribution Losses that are altbggyercentages set
forth in Schedule B

10.4.4 The actual cost of:
10.4.4.1 Ancillary Services; and
10.4.4.2 CAISO Charges
10.4.5 New Load; and

10.4.6 Any other amount due hereunder that is not included in tbeuet
Price.

SECTION 11 BILLING AND PAYMENT

11.1 Payments other than Prepaymen®irchaser shall remit payment of any amount
due under this Agreement (other than the Prepayment Ambyimtiye transfer of
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immediately available funds on or before the latgfi)ahe twentieth (2?3) day of
the month or (ii) ten (10) days following receipt of theaice by Purchaser, but
in the case of either (i) or (ii), if such day is oBusiness Day, such payment
shall be made by the next succeeding Business Day. Anyrasnoot paid by the
due date will be deemed delinquent and will accrue intetasiednterest Rate,
such interest to be calculated from and including the dtes tat excluding the
date the delinquent amount is paid in full.

11.2 Invoice As soon as practicable after the end of each m&aher will send an
invoice to Purchaser with respect to Full Requiremé@&mrtsduct Supplied, and
other services performed, in the preceding month, with @ah®unts due
determined in accordance with Section 10.

11.2.1 All payments to be made to the Seller or Purchaseuhder shall be
made by wire transfer to the wiring instructions for séenty set forth
below, or pursuant to such other wire transfer instrustias may be
designated by notice (given in accordance with Section Zif) such
Party to the other Party:

Wire Transfer Instructions for Seller:
BANK:
ABA No.:
Account:
Reference:

Wire Transfer Instructions for Purchaser:
BANK:
ABA No.:
Account:
Reference:

11.3 Adjustments

11.3.1 Inthe event that (i) scheduled Energy and actual nneéelings differ or
(i) price adjustments occur under Section 5 or Sectionthen
adjustments to amounts previously invoiced shall be atefie in the
invoice for the month in which such amounts are knaw8eller.

11.3.2 Purchaser may, in good faith, dispute the correctnessipinvoice or
any adjustment to an invoice, rendered under this Agreteareadjust
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SECTION 12

12.1

12.2

any invoice for any arithmetic or computational error wittwelve (12)
months of the date the invoice, or adjustment to anigeyowas
rendered. In the event an invoice or portion ther@ofny other claim
or adjustment arising hereunder, is disputed, payment afrntisputed
portion of the invoice shall be made when due, withiceoof the
objection given to the other Party. Any invoice disputeirmoice
adjustment shall be in writing and shall state thesbias the dispute or
adjustment. Payment of the disputed amount shalba@agequired until
the dispute is resolved. Upon resolution of the disputg,raquired
payment shall be made within two (2) Business Days di sesolution
along with interest accrued at the Interest Rate famwh including the
due date to but excluding the date paid. Inadvertent overpayrsiall
be returned upon request or deducted by the Party receiving such
overpayment from subsequent payments, with interestued at the
Interest Rate from and including the date of such overpaytoehut
excluding the date repaid or deducted by the Party receiving such
overpayment. Any dispute with respect to an invoice ivedunless
the other Party is notified in accordance with thisti8acl1.3.2 within
twelve (12) months after the invoice is rendered or apgcific
adjustment to the invoice is made. If an invoiceas rendered within
twelve (12) months after the close of the month duringcwiinergy
was delivered or such expense was incurred, the right to grayfor
such performance is waived.

TAXES

Responsibility for TaxesSeller shall pay or cause to be paid all Taxes ontbr w
respect to the Full Requirements Product arising prioma t®elivery Point.
Purchaser shall pay or cause to be paid all Taxes avtlorespect to the Full
Requirements Product at and from a Delivery Point (othan ad valorem,
franchise or income taxes which are related to the shlEnergy and are,
therefore, the responsibility of the Seller). le tivent Seller is required by law
or regulation to remit or pay Taxes which are Purchaseesponsibility
hereunder, Purchaser shall promptly reimburse Sellerstmh Taxes. If
Purchaser is required by law or regulation to remit oy paxes which are
Seller’s responsibility hereunder, Purchaser may dedhecainount of any such
Taxes from the sums due to Seller under Section 10. No#fall obligate or
cause a Party to pay or be liable to pay any TaxesHamhwit is exempt under the
law.

Treatment of PrepaymentThe Seller will treat the Prepayment Amount as a
prepayment for electricity for U.S. federal income faxposes, and not as a
production payment within the meaning of Section 636 of théeCa loan or a
deposit.
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SECTION 13

13.1

13.2

13.3

REMEDIES FOR FAILURE TO DELIVER AND
PURCHASE ENERGY; REMARKETING OF ENERGY

Seller Failure If Seller fails to schedule and/or deliver all or parttioé Full
Requirements Energy and such failure is not excused byh&secs failure to
perform or Force Majeure, then Seller shall pay Purchasdghe date payment
would otherwise be due in respect of the month in whiehfailure occurred an
amount for such deficiency equal to: (a) for that porodnhe deficiency up to
the Energy Minimum, an amount equal to such portion pligd by the
Replacement Price (unless any portion of the deficiessmal have been prepaid
as part of the Prepayment Amount, in which case Sdilalt pay an amount equal
to such portion multiplied by (i) if the Replacemenic®ris less than the Product
Price for such prepaid amount, the Product Price, and tfi¢ Replacement Price
is greater than the Product Price for such prepaid amthent,the Replacement
Price); and (b) for that portion of the deficiency wddhe Energy Minimum,
amount equal to such portion multiplied by the positivdfedgince, if any,
obtained by subtracting the Product Price from the Repient Price. In
addition, Purchaser is entitled to receive any reasordiaeges, fees, costs or
losses directly incurred and related to Seller’s faitareschedule and/or deliver
under this Section 13.1 without duplication and not including apgataosts or
similar overhead. The invoice for such amount shaluge a written statement
explaining in reasonable detail the calculation of sunbumt.

Purchaser Failure If Purchaser fails to receive all or part of thellFu
Requirements Energy and such failure is not excused dgr'S failure to
perform or by Force Majeure, then (a) any portion of sbah Requirements
Energy included in the Prepayment Amount shall be rematkateler the
Remarketing Agreement, and (b) any portion of such FuljuRements Energy
not included in the Prepayment Amount shall be remarkete@dder under
Section 8.6 and the following payments shall be made () respect to any
portion which exceeds the Energy Minimum, Seller sipal Purchaser, an
amount equal to such portion multiplied by the ReplacerReice and (y) with
respect to that portion exceeding the Energy MinimBorchaser paying Seller
an amount equal to such portion multiplied by the positifeerence, if any,
obtained by subtracting the Sales Price from the Prdéiuceé. The invoice sent
with respect hereto shall include a written statemepia@ing in reasonable
detail the calculation of the invoiced amount.

Remarketing of Products included in Prepayment Amouht any month in
which any forecast prepared pursuant to Section 8 inditha¢qa) the Energy
Requirement will be less than the Energy Minimum,tfl® Renewable Energy
Supply will be less than the Renewable Target Amountcpthere will be a
Capacity Reduction (each a "Forecasted ShdiXfalhen if such Forecasted
Shortfall is shown in the Long-Term Forecast, Purehabkall notify Seller and, if
different, Remarketing Agent, of such Forecasted Shbatfia if such Forecasted
Shortfall is shown in the Short-Term Forecast, ti®eller shall notify the
Purchaser and the Remarketing Agent. Any of the Foestehortfall which
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was prepaid in the Prepay Amount, shall be remarketed whddRemarketing
Agreement. The Seller shall, at the direction @ Remarketing Agent, deliver
any such Forecasted Shortfall to the Remarketing Ageageast of Purchaser,
and, if applicable, the actual delivery point at which sklchecasted Shortfall is
delivered to the Remarketing Agent shall be deemed toeé&Dlivery Point”
for such Energy hereunder; provided that the RemarketingtAgevides Seller
timely information with respect to such remarketingsoeably sufficient to
permit Seller to make such delivery. Any Forecastedtgitionot prepaid for in
the Prepayment Amount shall be remarketed under Se&6on

13.4 Termination of Remarketing Agreemenf the Remarketing Agreement has been
terminated, Purchaser, or Purchaser’'s designee, mayketmany Forecasted
Shortfall, provided that in the event the Remarketing Agese is terminated by
Seller for cause, Purchaser shall indemnify and hold leasrbeller from any
additional costs or losses incurred by Seller as a tresfulPurchaser, or
Purchaser’s designee, remarketing any Forecasted Shortfal

13.5 Sole Remedies The remedies provided under this Section 13 shall bedlee
remedies of the Purchaser with respect to the faili@eber to Supply the Full
Requirements Product.

SECTION 14 GUARANTEE

All payment obligations of Seller arising under or omnection with this Agreement shall be
guaranteed under the Guarantee. Upon not less tham f{it¢ days notice to Purchaser, Seller
may substitute an alternate guarantee, surety bond darsimstrument on terms substantially
similar to the then-effective Guarantee, issued by aagt@r or an insurer or insurers or
financial institution that has a Credit Rating fromle&ating Agency not less than the Credit
Rating then applicable to the Guarantor and in any eveniess than “A3” and “A-" by
Moody’s and S&P, respectively, provided that in any evenh sntity and such Credit Rating
must both be reasonably acceptable to Purchaser (amri@teGuarantée In the event that at
any time during the term of this Agreement the Crediiri@a of the Guarantor are reduced
below “A3” from Moody's and “A-" from S&P, or such CrddRatings are withdrawn or
suspended, Seller shall either (a) provide an Alternatea@iee from a guarantor with a Credit
Rating of not less than “A3” from Moody’s and “A-fdm S&P, or (b) perform all obligations
required to be performed by it as pledgor under the Cregip&t Annex (attached hereto as
Exhibit ©). Purchaser shall return the prior Guarantee to rSelt@in five (5) Business Days
after receipt of the acceptable Alternate Guarantee.

SECTION 15 FORCE MAJEURE

To the extent either Party is prevented by Force Maj&gare carrying out, in whole or part, its
obligations under this Agreement and such Party (the ritita Party) gives notice to the other
Party with the details of the Force Majeure as soogorasticable, then the Claiming Party shall
be excused from the performance of its obligations unds Agreement (other than the
obligation to make payments then due or becoming due wieceto performance prior to the
occurrence of the Force Majeure). The Claiming Pdréyl semedy the Force Majeure with all
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reasonable dispatch. The non-Claiming Party shall notebeired to perform or resume
performance of its obligations to the Claiming Partyregponding to the obligations of the
Claiming Party excused by Force Majeure.

SECTION 16 REGULATORY REPORTING

Seller will provide information to Purchaser necesdaryPurchaser to timely comply with

monthly, annual and periodic regulatory reporting requiresndot Renewable Portfolio

Standards and Resource Adequacy Requirements (including Resburce Adequacy
Requirements) which exist as of the Execution Date «f Agreement. If any additional
regulatory reporting requirements are imposed on PurchéR&D or SJVPA as an LSE which
relate to Energy, Seller will use reasonable effootgrovide the information necessary for
Purchaser to be able to comply.

SECTION 17 ADDITIONAL COVENANTS
17.1 General Purchaser agrees that:

17.1.1 It shall not modify, amend or alter any Project Docaotnaor waive any
material right thereunder, without the prior writtemnsent of Seller,
which shall not be unreasonably withheld or delayed;

17.1.2 With respect to its contractual obligations hereunder @ardormance
thereof, it will not, and waives all right to, clailTmmunity on the
grounds of sovereignty or similar grounds with respecits@lf or its
revenues or assets from (a) suit, (b) jurisdictiorcadirt (including a
court located outside the jurisdiction of its organ@a}i (c) relief by
way of injunction, order for specific performance orcaeery of
property, (d) attachment of assets, or (e) executiomforeement of any
judgment. Purchaser acknowledges that its rights and tbhga
hereunder are of a commercial and not a governmedtaden

17.1.3 To the extent Prepayment Obligations have been issued and ar
outstanding, it covenants and agrees to observe, peréod fulfill each
provision applicable to it under the Trust Agreement ab guovisions
set forth therein exist and are or were in effect onddite of execution
and delivery of the Prepayment Obligations, and as anyhose
provisions may be amended, supplemented, or modified irrderoce
with the terms of the Trust Agreement.

17.1.4 To the extent Prepayment Obligations have been issued and ar
outstanding, it agrees to notify Seller promptly of anyiae it receives
pursuant to the Trust Agreement from the Trustee thavemt ef default
or Mandatory Prepayment Event has occurred under the Trust
Agreement, and concurrently deliver to Seller a copymyf aotice it
gives to the Trustee pursuant to the Trust Agreement.
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17.1.5 It shall observe, perform, and fulfill each provision laggble to it under
the SJVPA PSA as such provisions set forth therein ari are or were
in effect on the date of the SJVPA PSA.

17.1.6 It shall notify SJVPA of the amount of the estima@uarterly Exit Fee
reflected in the notice it receives from Seller un8ection 8.5.1.

17.1.7 1t shall notify SJVPA of the amount of any actual Bxée reflected in
any notice it receives from Seller under Section 8.5.3.

17.18 It shall notify KRCD and SJVPA of any modificatito the Covered
Procurement Contracts identified in Exhibit E for whickeiteived notice
from Seller pursuant to Section 17.3 within two (2)]daysecéipt of such
notification.

17.1.9 Provided that Seller has provided timely notice of theouant of the
Quarterly Exit Fee pursuant to Section 8.5, it shall engbat all
information and cooperation necessary or desirable i@yt and
properly invoice the Exit Fee of any Departing Customgnavided by
SJVPA to the applicable Utility.

17.1.10 Purchaser’s failure to perform its obligations in Sectibidl.5, 17.1.6,
17.1.7, 17.1.8 or 17.1.9 above, does not discharge KRCD of its
obligations under Section 9.6 of the SIVPA PSA to $esrand charges
sufficient to produce revenue to pay the Exit F@eyided that, Seller’s
recourse in the event Purchaser fails to perform @bhkgations as
described herein is subject to the limitations provided u8detion 2.1.

17.2 Security In order to secure all of Purchaser’s obligations téeSeinder this
Agreement, Purchaser hereby pledges and collaterallynssg Seller all of its
rights, obligations, accounts under the SJVPA PSA angralteeds resulting
therefrom or from the liquidation thereof.

17.3 _List. Seller agrees to provide Purchaser with notice of asyiffoation to the list
of Covered Procurement Contracts identified in Exhibit ithiw [three (3)] days
of either entering into a Covered Procurement Conttadminating a Covered
Procurement Contract, or modifying an existing Covereditement Contract.

17.4 Full Requirements ProducBeller shall provide Full Requirement Products that
meet the requirements of Public Resources Code Se@m43 et. Seq. and
California Public Utilities Commission Decision 07-01-036luding Attachment
7 (mailed January 29, 2007) in effect on the date of execafitims Agreement
(the “Greenhouse Gas Provisions”), as applicable to SJaitiAto identify the
resources supporting this Agreement_in ExhibitpBor to execution of this
Agreement. In addition, Seller confirms its obligatiamer this Agreement to
supply the Full Requirement Products to the Purchasesnipl@nce with the
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Greenhouse Gas Provisions as applicable to SJVPA asiedbdif superceded
from time to time, subject to the provisions of Secfdrl hereof.

SECTION 18 REPRESENTATIONS AND WARRANTIES

18.1 Sellers’s Representations and WarrantieSeller represents, covenants, and
warrants to Purchaser that, as of the Execution Date:

18.1.1 Seller is a corporation duly organized and validly existinder the laws
of the State of Delaware.

18.1.2 Seller (i) has the requisite corporate power and aiyito enter into this
Agreement and any of the transactions contemplated yAdreement
and to perform according to the terms hereof, (ii) Hees gower and
authority to conduct its business as currently conductedi,(ianis in
good standing under the laws of any jurisdiction which regusuch
qualification for the performance of this Agreement amy of the
transactions contemplated by this Agreement.

18.1.3 Seller has taken all corporate actions required toasent by it to
authorize the execution, delivery and performance ofAgreement and
the consummation of the transactions contemplatezbiger

18.1.4 The execution, delivery and performance of this Agreeme miotk

18.1.4.1 Contravene any provision of, or constitute a default uraley,
indenture, mortgage, or other material agreement to which
Seller is a party or by which it is bound, or any validesrof
any court, or other body having authority to which seller is
subject;

18.1.4.2 Contravene, conflict with or violate any provision ofya
material requirements of Law presently in effect hgvin
applicability to Seller; or

18.1.4.3 As of the date hereof, require the consent or approval o
material filing or registration with any Governmentat$a or
any other person.

18.1.5 This Agreement is a valid and legally binding obligation @fles,
enforceable against Seller in accordance with its t€amsept as the
enforceability of this Agreement may be limited by bankruptcy,
insolvency, bank moratorium or similar laws affectimgditors’ rights
generally and laws restricting the availability of eghble remedies and
except as the enforceability of this Agreement may bgestito general
principles of equity, whether or not such enforceabisitgonsidered in a
proceeding at equity or in law).
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18.1.6 There is no litigation, arbitration, investigation or ethproceeding
pending or, to the best of Seller's knowledge, threatageahst either
Seller or any of its Affiliates that could materialadversely affect
Seller’s ability to perform its obligations under this Agment and the
transactions contemplated hereby.

18.1.7 1t is an “Eligible Commercial Entity” and an “Eligd& Contract
Participant” as defined in Sections 1a(11) and 1la(12) o€tdrmamodity
Exchange Act, as amended (7 U.S.C. 88 1a(11) and 1a(12) (2000)).

18.1.8 It is a “forward contract merchant” within the meaningtié United
States Bankruptcy Code.

18.1.9 No Event of Default with respect to it has occurred sncontinuing and
no such event or circumstance would occur as a refsitst @ntering into
or performing its obligations under this Master Agreemerd aach
transaction contemplated under this Agreement.

18.1.101t is not bankrupt and there are no proceedings pendingemqg b
contemplated by it or, to its knowledge, threatened againahich
would result in it being or becoming bankrupt.

18.2 Purchaser’s Representations and Warranti€rchaser represents, covenants,
and warrants to Seller that, as of the Execution:Date

18.2.1 Purchaser is a not-for-profit public benefit corporatioydurganized
and validly existing under the laws of the State off@adia.

18.2.2 Purchaser (i) has the requisite power and authority tor emie this
Agreement and any of the transactions contemplated yAdreement
and to perform according to the terms hereof; (ii) trees power and
authority to conduct the business in which it is curreatigaged; and
(i) is duly qualified and in good standing under the law<alifornia
and any other jurisdiction which requires such qualification the
performance of this Agreement and any of the transactontemplated
by this Agreement.

18.2.3 Purchaser has taken all actions required to authdhieeexecution,
delivery and performance of this Agreement and the commation of
the transactions contemplated hereby.

18.2.4 The execution, delivery, performance and observance bgr S its
obligations under this Agreement do not and will not:

18.2.4.1 Contravene, conflict with or violate any provision ofya

material requirements of Law presently in effect hgvin
applicability to Purchaser;
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18.2.5

18.2.6

18.2.7

18.2.8

18.2.4.2

18.2.4.3

Require the consent or approval of or material filing or
registration with any Governmental Authority or otherspa
other than such consents and approvals which are required in
connection with the implementation of the CCA progrand
expected to be obtained in due course; or

Result in a breach of or constitute a default underpaayision
of any security issued by Purchaser under any material
agreement, instrument or undertaking to which Purchaser is

party.

This Agreement is a valid and legally binding obligation afdhaser,
enforceable against Purchaser in accordance with its {@xuoept as the
enforceability of this Agreement may be limited by bankruptcy,
insolvency, bank moratorium or similar laws affectimgditors’ rights
generally and laws restricting the availability of eghble remedies and
except as the enforceability of this Agreement may bgestito general
principles of equity, whether or not such enforceabisitgonsidered in a
proceeding at equity or in law).

There is no litigation, arbitration, investigation or @thproceeding
pending or, to the best of Purchaser's knowledge, #medt against
either Purchaser or any of its Affiliates that couldtenally adversely
affect Purchaser’s ability to perform its obligations urtties Agreement
and the transactions contemplated hereby.

No event has occurred and is continuing which, with gpss&time or
the giving of notice, or both, would constitute a Termimatwent.

Purchaser further represents and warrants that:

18.2.8.1

18.2.8.2

It is acting for its own account, and it has made #& o
independent decisions to enter into that transactionaantb
whether that transaction is appropriate or proper fdraged
upon its own judgment and upon advice from such advisors as it
has deemed necessary. It is not relying on any commiaomcat
(written or oral) of the other Party as investment aglac as a
recommendation to enter into that transaction; itinde
understood that information and explanations related to the
terms and conditions of a transaction shall not desiclered
investment advice or a recommendation to enter intd tha
transaction. It has not received from the other Pary
assurance or guarantee as to the expected results tof tha
transaction.

It is capable of evaluating and understanding (on its loetalf
or through independent professional advice), and understands
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18.3

and accepts, the terms, conditions and risks of taasdction.
It is also capable of assuming, and assumes, the fiharza
other risks of that transaction.

18.2.8.3 Seller is not acting as a fiduciary or an advisor io respect of
that transaction.

18.2.9 1t is an “Eligible Commercial Entity” and an “Eligd Contract

Participant” as defined in Sections la(l1l) and 1(a)(12) of the
Commodity Exchange Act, as amended (7 U.S.C. 88 1a(11) and la(12)

(2000)).

18.2.101t is a “forward contract merchant” within the meaningtioé United
States Bankruptcy Code.

18.2.11 1t is eligible to file as a debtor under Chapter 9 of Umted States
Bankruptcy Code.

18.2.12 No Event of Default with respect to it has occurred sncontinuing and
no such event or circumstance would occur as a refsitst @ntering into
or performing its obligations under this Agreement and ¢éesnsaction
contemplated under this Agreement.

18.2.13 It is not bankrupt and there are no proceedings pendingemqg b
contemplated by it or, to its knowledge, threatened againahich
would result in it being or becoming bankrupt.

18.2.14 Except for limitations on remedies applicable to pubgieries in the
State of California, its obligations under this Agreemsimall not be
limited, reduced or excused by any defenses which are noalaleaib
non-governmental corporations, including without limitatiba defense
of sovereign immunity.

18.2.15 Except for the underwriter retained by Purchaser in cdimmewith the

execution and delivery of the Prepayment Obligations, which

underwriter will be compensated from proceeds of the Hadeeof,

neither Purchaser nor any Affiliate of Purchaser hapleyed any

investment banker, broker or finder that would be owed ayegeller in

connection with the transactions contemplated byAgreement nor has
it taken any action which would give rise to a valid wlagainst Seller
for a brokerage commission, finder’s fee or other like paymnthat has
not been paid.

No Other Representations or WarrantieSach Party acknowledges that it has
entered into this Agreement in reliance upon only theresentations and
warranties set forth in this Agreement, and that no otheresentations or
warranties have been made by the other Party witheespéhe subject matter of
this Agreement.
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SECTION 19

EVENTS OF DEFAULT

19.1 Events of Default The occurrence of any of the following shall constitah

“Event of Default” under this Agreement with respecthie Party to which the
Event of Default occurred, and if such event occurs vagipect to the Guarantor,
the Event of Default shall be deemed to have occurrddrespect to the Seller:

19.1.1 The failure to make any payment when due if not remediddnatwo
(2) Business Days after notice;

19.1.2

19.1.3

19.1.4

19.1.5

Any representation or warranty in this Agreement sphedive to have
been false or misleading when made and such misrepresentat
warranty has had or could reasonably be expected to ddwaterial
Adverse Effect on a Party’s ability to perform its ghations under this
Agreement;

The failure of a Party to perform any material obligationder this
Agreement if not remedied within five (5) Business Days aiteice;

The Bankruptcy of a Party or the Guarantor;

The occurrence of any of the following with respect Ragty:

19.1.5.1

19.1.5.2

A default, event of default or other similar condition event
(however described) in respect of such Party or the Gtaara
under one or more agreements or instruments relating to
borrowed money, individually or collectively, where the
aggregate principal amount of such agreements or instrament
either alone or together with the amount, if anyemefd to in
Section 19.1.5.2 below is not less than the applicableshiid
Amount which has resulted in such indebtedness becoming, or
becoming capable at such time of being declared, due and
payable under such agreements or instruments before it woul
otherwise have been due and payable; or

A default by a Party or the Guarantor, individually or
collectively, in making one or more payments under such
agreements or instruments on the due date for paymeet (af
giving effect to any applicable notice requirement or grace
period) in an aggregate amount, either alone or togeitiethe
amount, if any, referred to in Section 19.1.5.1 above, tfess
than the applicable Threshold Amount;

“Threshold Amourit means with respect to Seller, 2% of
stockholders’ equity of Citigroup Inc., and with respéact
Purchaser, one million dollars ($1,000,000.00).

- 26 -



19.1.6

19.1.7

19.1.8

19.1.9

A default under a Specified Agreement and, after giving etieany
applicable notice requirement or grace period, therersa liquidation
of all obligations under, or an early termination diatt Specified
Agreement. “Specified Agreeméntneans any agreement between
Seller on the one hand, and Purchaser, KRCD or SJuP#® other
hand;

A Party or the Guarantor (A) consolidates or amalgasnatih, or

merges with or into, or transfers all or substantiallyof its assets to,
another entity, or any person or entity acquires tyex indirectly the

beneficial ownership of equity securities having the poteeelect a
majority of the board of directors or other managioglypof such Party
or the Guarantor or any other ownership interest enalilitag @xercise
control over such Party; or (B) effects any substhmiwnge in its
capital structure by means of the issuance, incurrenguarantee of
debt or the issuance of preferred stock or other secudtiesertible

into, or exchangeable for, debt or preferred stock, dre(ers into any
agreement providing for any of the forgoing; and the crexdttwiness of
the resulting, surviving, transferee, reorganized, burdened
recapitalized entity is materially weaker than thaswech Party or the
Guarantor, as the case may be, immediately priou¢h action (and, in
such event, such Party or its successor or transtesesgpropriate, will
be the Defaulting Party);

Purchaser, KRCD, SJVPA or any of its Members, takesaatipn to
have the Product Price adjusted, declared invalid, unfaotlmerwise
seeks to have the Product Price, any provision of theefgeat or the
Agreement declared unfair, void or unenforceable;

With respect to Purchaser, (i) for any reason the remein¢ that (a)
customers that have withdrawn from the CCA must pa»anFee, and
(b) the proceeds, if any, received from such Exit Feesregaired,
directly or indirectly, to be paid over to Purchaseremoved from CCA
or the Implementation Plan, waived by the Purchaser, [KBCSJVPA,
is not enforced by the Purchaser, KRCD or SJVPA, deisrmined to
be unenforceable by a final, non-appealable judgment obuat ©f
competent jurisdiction; or (ii) the amount of such EaeE are set at a
level that, even if collected, would be materially irigignt to cover
Seller's exposure hereunder;

19.1.10 Within sixty (60) days of the inception of the applicabldizy Period

for Rate Classes (i) small commercial, (i) medicommercial and (iii)
residential and agricultural, fifty (50) percent or moretloé Energy
Requirement for such customers, by MWh, elect to opebthe CCA
program (in which event Seller shall be deemed to b&ltmedefaulting
Party);
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19.1.11 With respect to Purchaser, the Joint Powers Agreement o0
Implementation Plan is amended or modified (or a was/granted that
has the effect of an amendment or modification) sieth a Member
may terminate the Joint Powers Agreement and be rdliet/éabilities
or obligations incurred prior to the effective date of stetmination;
and

19.1.12To the extent Prepayment Obligations have been issued and ar
outstanding, there shall have occurred and be continuiihaadatory
Prepayment Event” under (and as defined in) the Trust Agreem

SECTION 20 REMEDIES FOR DEFAULT

20.1 Upon the occurrence of an Event of Default under 8ed®, the Non-defaulting
Party may, but shall not be obligated to, by notice spegfthe Event of Default,
establish a date, which shall be no more than thirty ffays the date of such
notice, as the Early Termination Date.

20.2 After declaration of an Early Termination Date foliogy the occurrence of an
Event of Default, the Non-defaulting Party shall cklte, in accordance with
commercially reasonable procedures in order to obtatmanercially reasonable
result, its Termination Damages and provide to the DefguParty a notice
showing in reasonable detail the calculations and aeyagt quotations used to
determine the Termination Damages.

20.3 No later than two (2) Business Days after giving orengng the notice of
Termination Damages pursuant to Section 20.2, Seller shalbipaause to be
paid to the Trustee for the account of Purchaser thesamib any, by which the
Prepay Liquidation Payment exceeds the Termination Dasa

SECTION 21 TERMINATION EVENTS

21.1 Types of Termination Eventslf any of the following shall occur and a Party’s
performance hereunder is rendered illegal or imposabla result thereof (such
Party, an “Affected Party, such occurrence shall be a “Termination E¥ent

21.1.1 There is a Change in Law with respect to Resource Adgquac
Requirements or Local Resource Adequacy Requirements;

21.1.2 There is a Change in Law with respect to Renewable dHortf
Standards;

21.1.3 Implementation by any Government Person of Califorrsaeinbly Bill
32 (greenhouse gas reduction legislation);

21.1.4 There is a Change in Law with respect to any other Bnmental Law;

21.1.5 Direct Access is restored or otherwise re-implementedi; a
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21.2

21.3

21.4

21.1.6

An lllegality occurs.

Disallowance of cost pass-through or any unfavorable easaé treatment by
Purchaser shall not constitute a Termination Event.

Neither Party shall seek, or support another entityisgekny Change in Law, or
other modification of any term of this Agreement, inahgdany amendment
hereto, so as to create a Termination Event.

Rights and Obligations after a Termination Event

2141

21.4.2

21.4.3

21.44

21.45

Notice If a Termination Event occurs, an Affected Partylspeomptly
upon becoming aware of it, notify the other Party, dpieg the nature
of the Termination Event, and shall also provide suckratiformation
about the Termination Event as the other Party masomably require.

Good Faith Negotiatian Upon notice by the Affected Party pursuant to
Section 21.4.1, the Parties shall promptly attempt in gaild fo modify
the Agreement so as to restore substantially the saommic positions
the Parties were in immediately before the TermimaEvent.

Early Termination If the Parties are unable to agree, despite godd fait
efforts, within thirty (30) days after the occurrence of @mination
Event, on an amendment or modification of the Agredmihat
substantially preserves the economics of the Agreefaeetich Party as
of the date immediately prior to the Terminative Eyéimén an Affected
Party may designate an Early Termination Date.

Election to Indemnify the Affected PartyA Party not adversely affected
by the Termination Event may elect to preserve isnemic benefits
hereunder by agreeing in writing, prior to the effectiveresuch notice
of termination, to hold harmless the Affected Party dog
reconsideration by the applicable judicial or governnaanhority, or for
the remaining Delivery Period.

Calculation and Payment of Settlement Amoun®n or as soon as
reasonably practicable following notice of an Early Tieation Date
due to a Termination Event, Seller shall calculateagonordance with
commercially reasonable procedures in order to obtaianamercially
reasonable result, the Termination Damages due to or Rorchaser
hereunder and shall provide to the other Party a naimaving in
reasonable detail the calculations and all relevant doonsaused to
determine the Termination Damages. For such determinatien
Energy Requirement set forth on the most recent LargaTForecast
provided pursuant to Section 8.1 and the applicable Energyridimiset
forth on_Schedule Gshall be used.
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21.4.6 Payment of Termination Damageblo later than two (2) Business Days
after giving or receiving the notice of Termination Damag@suant to
Section 21.4.5, Seller shall pay or cause to be paid to tistekrfor the
account of Purchaser the amount, if any, by which thep&r
Liquidation Payment exceeds the Termination Damages.

SECTION 22 LIMITATIONS ON REMEDIES, LIABILITIES AND
DAMAGES

EXCEPT AS SET FORTH HEREIN, THERE IS NO WARRANTY QFERCHANTABILITY

OR FITNESS FOR A PARTICULAR PURPOSE, AND ANY AND AL IMPLIED

WARRANTIES ARE DISCLAIMED. THE PARTIES CONFIRM THA THE EXPRESS
REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS @GREEMENT
SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH ANY PROVISION
FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IPROVIDED,
SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BEHE SOLE AND
EXCLUSIVE REMEDY, THE OBLIGOR’S LIABILITY SHALL BE LIMITED AS SET
FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES ORAMAGES AT LAW

OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE B DAMAGES IS
EXPRESSLY PROVIDED HEREIN, THE OBLIGOR’S LIABILITYSHALL BE LIMITED TO
DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE
THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER REMEDIS OR DAMAGES
AT LAW OR IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HREIN PROVIDED,
NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, IKIDENTAL,

PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROHRIS OR OTHER
BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORTOR CONTRACT,
UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT ISHE INTENT OF THE
PARTIES THAT THE LIMITATIONS HEREIN IMPOSED ON REMEIES AND THE
MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE RO CAUSES
RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PRTY, WHETHER
SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ARE OR PASSIVE.
TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HERENDER ARE
LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGE ARE DIFFICULT
OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE OBTAININGN ADEQUATE
REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER
CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM R LOSS.

SECTION 23 WAIVER OF RIGHT TO TRIAL BY JURY

To the fullest extent permitted by applicable law, eaaftyPwaives any right it may have to a
trial by jury in respect of any suit, action or procegdielating to this Agreement. Each Party
certifies that no representative, agent or attorndh@bther Party has represented, expressly or
otherwise, that such other Party would not, in the egénruch a suit, action or proceeding, seek
to enforce the foregoing waiver.
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SECTION 24 GOVERNING LAW

THE PROVISIONS OF THIS AGREEMENT AND THE RELATIONSH OF THE PARTIES
SHALL BE GOVERNED BY AND INTERPRETED AND ENFORCEDNI ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK. NOTWITHSTRDING THE
FOREGOING, THE PARTIES AGREE THAT MATTERS RELATINGO THE POWERS,
AUTHORITY AND CAPACITY OF THE PURCHASER SHALL BE GRERNED BY THE
LAWS OF THE STATE OF CALIFORNIA.

SECTION 25 JURISDICTION

The Parties hereby consent to the exclusive jurisdiaifaiine courts of the state of New York
and the United States district court located in thebgh of Manhattan in New York State. In
the event such judicial proceedings are instituted by reRhaety, the prevailing Party shall be
entitled to an award of its costs and attorneys’ feesried in connection with such proceedings.
Nothing in this section shall prohibit a Party from brimggian action to enforce a money
judgment in any other jurisdiction.

SECTION 26 REVIEW RIGHTS

To the extent permitted by law, a Party shall haverigig, upon the execution of reasonable
confidentiality/access agreements, to verify the acguod@ny statement, charge, payment, or
computation made under this Agreement. This right tofyvehall include only the right to
examine copies of documents and records (collectaefReview). Each Party shall bear its
own costs incurred in connection with any Review made putsaahis Section 26. Such right
to review shall be available for the Delivery Periodtlmé Agreement and for two (2) years
thereafter. All Reviews shall be on a confidentiadi®a For purposes of this Review provision,
the Parties deem at least two (2) weeks as reasonaide.n Notwithstanding anything to the
contrary contained herein, nothing in this Section 261sblligate a Party to retain any
document related to this Agreement for any period in exoéshat which would be required
under that Party’s normal document retention policy.

SECTION 27 GENERAL PROVISIONS

27.1 Notices All notices, requests, demands and other communisatieneunder
shall be in writing except as otherwise noted and shatlddeered personally
sent by bonded overnight courier, mailed by U.S. Expres$ &1 by certified or
registered United States mail with all postage fully pigpaent by prepaid
telegram or sent by facsimile transmission, in eace ealdressed to appropriate
party at address for such party shown below or at suehn atldress as such party
shall have theretofore designated by written notice deli/¢o the party giving
such notice:

Seller:

Citigroup Energy Inc.

Attn:  Commodity Operations Group
2800 Post Oak Boulevard, Suite 500
Houston, TX 77056-6156
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Phone: (713) 752-5478
Fax: (646) 291-1938

With a copy to:

Citigroup Energy Inc.

Attn: Legal Department
2800 Post Oak Boulevard, Suite 500
Houston, TX 77056-6156

Phone: (713) 752-5225

Fax: (713) 752-5244

Purchaser:

KINGS RIVER CONSERVATION DISTRICT FINANCING CORPORBON
Attn: General Manager

4886 East Jensen Avenue

Fresno, CA 93725

Phone: (559) 237-5567
Fax: (559) 237-5560

With a copy to:

Douglas S. Brown

Stradling Yocca Carlson & Rauth
980 Ninth Street, Suite 1480
Sacramento, CA 95814

Phone (916) 449-2350

Fax (916) 441-2034

Except as otherwise permitted, any notice given in acooedberewith shall be deemed
to have been given and received when delivered to addregisied, delivery may be

evidenced by (i) signed receipt of addressee given to dbheec or postal service or
telegraph company, or (i) by confirmed facsimile trarssioin as provided in the
following sentence, as the case may be. Notice bygirfale transmission shall be
deemed given and received upon transmission by the notifyityg qfaa faxed notice to

the facsimile number set forth above or designated poirdoathis Section 27.1, with

confirmation on the sender’s machine of the succeiseedacsimile transmission.

27.2 Successors and AssignsThis Agreement shall inure to the benefit of and be
binding upon the Parties and their respective successobrgeamitted assignees.
Neither Party may assign this Agreement or any righoldigation under this
Agreement without the express prior written consenthef other Party, which
consent shall not be unreasonably withheld, conditiomedelayed.

27.3 Entire Agreement This Agreement constitutes the entire agreemethteoParties
with respect to the subject matter hereof and supersadlegprevious
representations, understandings, negotiations and agreembatler written or

-32-



27.4

27.5

27.6

27.7

27.8

oral, between the Parties hereto or their repreSeesavith respect to the subject
matter hereof.

Confidentiality Except for limitations applicable to public agencieshia State
of California, neither Party shall disclose the terors conditions of this
Agreement to a third party (other than the Party’'s @ Barty’'s Affiliates,
employees, lenders, counsel, accountants or advisasheve a need to know
such information and who the Party is satisfied willkeach terms confidential)
except in order to comply with any applicable law, regomat government
investigation or inquiry, or any exchange, Control AreaCAISO rule or in
connection with any court or regulatory proceeding or reduea bank examiner
or other Governmental Person; provided, however, each statly to the extent
practicable, use reasonable efforts to prevent or timitdisclosure. The Parties
shall be entitled to all remedies available at lawnoequity to enforce, or seek
relief in connection with this confidentiality obligation

No Waiver The failure of either Party to insist in any omemore instances upon
strict performance of any provision of this Agreementodake advantage of any
of its rights hereunder, shall not be construed aaigewof any such provision or
the relinquishment of any such right or any other rigéteunder, which shall
remain in full force and effect.

Relationship Between The PartieFhis Agreement shall not be interpreted or
construed to create an association, joint venturengatip or other similar
relationship between the Parties or to impose any pahiperobligation or
liability upon either Party.

Third Party Beneficiaries This Agreement is intended solely for the beneffit o
the Parties hereto. Nothing in this Agreement shall betie@ts to create any
duty to, or standard of care with reference to, or ajlity to, any Person not a
Party to this Agreement.

Binding Rates and Terms

27.8.1 Each Party irrevocably waives its rights, including rigghts under 88
205-206 of the Federal Power Act, unilaterally to seek or support
change in the rate(s), charges, classifications,stemctonditions of this
Agreement or any other agreements entered into in cbonegith this
Agreement or any Transaction thereunder, including arditcsecurity,
margin, guaranty or similar agreement (collectivelthwhis Agreement,
the “Covered Agreemeri)s By this provision, each Party expressly
waives its right to seek or support: (i) an order ffleBERC finding that
the market-based rate(s), charges, classificatiomg)st®r conditions
agreed to by the Parties in the Covered Agreements aret wamds
unreasonable; or (i) any refund with respect theretoch Barty agrees
not to make or support such a filing or request, and tha¢ t®genants
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SECTION 28

27.8.2

27.8.3

and waivers shall be binding notwithstanding any regulatomparket
changes that may occur hereatfter.

Absent the agreement of all parties to a proposed ehaing standard of
review for changes to any section of any Covered Agraepmposed
by a Party (to the extent that any waiver in Section 27ahove is
unenforceable or ineffective as to such Party), a notypax FERC
acting suasponte shall be the “public interest” standard of review set
forth in United Gas Pipe Line Co. v. Mobile Gas Servicep 350 U.S.
332 (1956) and Federal Power Commission v. Sierra Pacifi@iPGo,
350 U.S. 348 (1956) (the “Mobile-Sietrdoctrine).

The Parties agree that, if and to the extent th&®@Bdopts a final rule
in Docket No. RMO05-35, Standard of Review for Modifications of
Jurisdictional Contracts (“Final Ruile which: (1) states that FERC will
interpret contractual silence on the standard of reviewicabe to
unilateral attempts to modify any of the rate(s), chargtassifications,
terms or conditions of this Agreement as an intemoke the Mobile-
Sierra public interest standard of review; and (2) reguthat Parties
seeking to reserve their right, or the right of a party or FERC, to
seek unilateral modification of this Agreement under a jast
reasonable standard of review must do so explicitly inAtneement in
accordance with the terms prescribed by FERC in orderviad a
application of the public interest standard under the MeRigera
doctrine,then, without further action of either Party, Sect&m8.1 shall
be deemed amended in any manner necessary to reflectattesP
intent to exclude application of the just and reasonatdadard under
the Mobile-Sierra doctrine, and, without further actaneither Party,
such Section shall be deemed amended to incorporate thédicspe
language in the Final Rule that requires the public intestestdard of
review.”

27.9 Execution In Counterparts This Agreement may be executed in counterparts,

each of which shall be deemed to be an original, butfathich together shall
constitute one and the same instrument.

SURVIVAL OF OBLIGATIONS

Cancellation, expiration or earlier termination of tAigreement shall not relieve the Parties of
obligations that by their nature should survive cancellatxpiration or termination, including
exclusion of warranties and remedies, exclusions arfsequential damages, limitations on
liability, audits, promises of indemnity and confidentiali

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties hereto have causedtinsement to be executed
by their duly authorized representatives as of the dateskt forth above.

Seller: Purchaser:

CITIGROUP ENERGY INC. KINGS RIVER CONSERVATION
DISTRICT FINANCING CORPORATION

By: By:
Name: Name:
Title: Title:
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Appendix “A”
Defined Terms

“Additional Renewable Energy Requiremértas the meaning set forth in Section 5.6.4.

“Affiliate ” means, with respect to a person, any other persondhattly or indirectly
through one or more intermediaries, Controls, is @dletl by or is under common Control with
such person, provided, however, that in the case ofrSeiketerm “Affiliate” shall not include
any entity that Controls or is under common ContrahvdGMHI, but in any event such term
shall include CGMHI and any entity Controlled by CGMHI.

“Agreement has the meaning set forth in the introductory paragraptole
“Affected Party shall have the meaning set forth in Section 21.1.

“Alternate Guarantéeshall have the meaning set forth in Section 14.

“Ancillary Service$ means those ancillary services, including but not limtedhose
described in FERC Order No. 888, that may from time te the required by FERC to be
supplied by any transmission provider in a Control Area.

“Annual Exit Feé has the meaning set forth in Section 8.5.1.

“Bankruptcy means a Party, or the Guarantor, (a) files a petfbomelief under Title 11
of the United States Code, as amended, and any sucstsse or statutes having substantially
the same function or any other insolvency law okisgeto adjudicate it a bankrupt or insolvent,
or seeking dissolution, winding up, liquidation, reorganizgtiarrangement, adjustment or
composition of it or its debts under any law relatindgpaokruptcy, insolvency or reorganization
or relief of debtors or fails to file an answer orestpleading denying the material allegations of
any such proceeding filed against it; (b) takes any corpactien to authorize or effect any of
the foregoing actions; (c) generally fails to pay, @mds in writing its inability to pay, its debts
as such debts become due; (d) applies for, seeks or t®tmeor acquiesces in, the appointment
of a custodian, receiver, trustee, examiner, liquidatainailar official for it or for any material
portion of its assets; (e) benefits from or is subjedhe entry of an order for relief under any
bankruptcy or insolvency law; (f) makes an assignmentHerbenefit of creditors; (g) fails,
within fifteen (15) days after the commencement of any ggding against it seeking any
reorganization, arrangement, composition, readjustmgotdation, dissolution or similar relief
under any present or future statute, law or regulationave Buch proceeding dismissed, or to
have all orders or proceedings thereunder affecting ppeeations or the business of the person
stayed; or (h) fails, within fifteen (15) days after thppointment, without the consent or
acquiescence of the person, of any custodian, receénustee, examiner, liquidator or similar
official for it or for any material portion of its ssts, to have such appointment vacated.

“Base Load Plaritmeans KRCD'’s proposed natural gas-fired, base-load pplaat to
be developed within KRCD's service area.

“Business Day means any day except a Saturday, Sunday, or a FedeeivBdzank
holiday. A Business Day shall open at 8:00 a.m. and cbs&00 p.m. local time for the
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relevant Party’'s principal place of business. Theveele Party, in each instance unless
otherwise specified, shall be the Party from whom thi&ce, payment or delivery is being sent
and by whom the notice or payment or delivery is to beived.

“CAISO” means the California Independent System Operator dCatipn or the
successor organization to the functions thereof.

“CAISO Charges mean those amounts billed by CAISO and associated thieh
procurement and delivery of any full requirements produciuth the CAISO market to CCA
customers.

“Capacity means the net generating capability of a genera&sgurce or generating
resources. Capacity is expressed in MW.

“Capacity Minimuni means the amount set forth on Scheduland, after the opt-out
period for each phase as set forth on Schedukhall be adjusted as agreed to by the Parties to
the extent that the number of opt-outs was lower thaected, provided that in no event shall
the amount be less than the amount set forth on SlehEdun the Execution Date.

“Capacity Maximuni means the amount set forth on Schedule E

“Capacity Pricé means the price for Capacity in dollars per MWh sethfon Schedule

T

“Capacity Reductiohhas the meaning set forth in Section 6.5.

“Capacity Requiremehias the meaning set forth in Section 6.1.

“CCA Prograni means the community choice aggregation program desictibder the
Project Documents.

“CCA Regqistration Packageshall mean that package of information required by the
California Public Utilities Commission (in Decision (8-10-003) to provide the California
Public Utilities Commission with additional informatipincluding the CCA’s service agreement
with the underlying utility and evidence of insurance, sedtirance, or a bond that will cover
such costs as potential re-entry fees, penaltiesditng to meet operational deadlines, and
errors in forecasting.

“CEC” means the California Energy Commission or any ageviugh succeeds to such
Commission’s regulatory functions.

“CGMHI” means Citigroup Global Markets Holdings Inc.
“CGMI” has the meaning set forth in Section 10.3.2.

“Change in LaWw means the enactment, promulgation, execution dication of, or any
change in or amendment to, any Law (or in the appdinatr official interpretation of any Law)
that occurs on or after the Execution Date. For tr@dance of doubt, any change in the
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implementation of Resource Adequacy Requirements, LReaburce Adequacy Requirements
or any change in the percentage of Distribution Lossesticch Seller is responsible as set forth
on Schedule B that is not agreed-to by Seller but nolesthéinds Seller (as would occur if a
Governmental Person ordered such Schedule to be refosnealll)constitute a Change in Law
hereunder.

“Claiming Party shall have the meaning set forth in Section 15.

“Cod€’ means the Internal Revenue Code of 1986, as amended.

“Commercially Reasonable Effoftsneans, with respect to any sale, such efforts as a
reasonably prudent business would undertake for the protextidia own interest under the
conditions affecting such sale or other action, inclgdvithout limitation, the amount of notice
of the need to take such action, the duration and typeegfurchase or sale or other action, the
competitive environment in which such purchase or saleher @iction occurs and the risk to the
Party required to take such action.

“‘Community Choice Aggregatidnor “CCA” means a program that meets the
requirements of California Assembly Bill 117, passed in 204, d@llows cities and counties to
combine the electrical loads of their constituents fak lelectricity purchases, with an opt-out
structure provided for customers continuing to buy power tiiréom the local investor-owned
utility.

“Control’ means the possession, directly or indirectly, @f power to direct or cause the
direction of the management or policies of a Persdrether through the ownership of voting
securities, by contract or otherwise. The term “Cdhtndhen used as a verb shall have a
correlative meaning.

“Control Ared means an electric power system or combination aftetepower systems
to which a common automatic generation control schenappdied in order to, among other
things, match at all times the power output of the gdnes within the electric power system(s)
and capacity and energy purchased from entities outseléatric power system(s) with the
load within the electric power system(s).

“Cost Responsibility Surcharjemeans the cost recovery mechanism described in
California Public Utilities Code Section 366.2 and implemerig the CPUC in Decisions 04-
12-046 and 05-12-041.

“Costs’ mean, with respect to the determining Party, brokerags, fcommissions and
other similar third party transaction costs and experesesonably incurred by such Party either
in terminating any arrangement pursuant to which it has hedig@dbligations or entering into
new arrangements in connection herewith; and all redde attorneys’ fees and expenses
incurred by such Party in connection with the terminatibthe Agreement, entering into new
arrangements and all arrangements thereunder.

“Covered Agreementshall have the meaning set forth in Section 27.8.1.
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“Covered Procurement Contrgttsneans the contracts identified in Exhibit E as
described in California Public Utilities Commission Demims07-01-039 (mailed January 29,
2007) including Attachment 7, as modified or superseded fromtartime.

“CPUC’ means the California Public Utilities Commission any agency which
succeeds to such Commission’s regulatory functions.

“Credit Support Annekmeans the Credit Support Annex attached hereto as EXdjibit
which for all purposes shall be deemed part of, and subjeitte Agreement.

“Defaulting Pary” means a Party with respect to which an Event obDiehas occurred.

“Delivery Period shall have the meaning set forth in Section 3.

“Delivery Points shall have the meaning set forth in Section 7.

“Departing Customérshall have the meaning set forth in Section 8.5.2.

“Direct Access means the right of retail-end users to acquire eedervice from
energy service providers pursuant to implementation odrabsy Bill 1890 in spring of 1998.

“Distribution Losse5 means the distribution losses based on the distribinss factors
set forth on Schedule.B

“Distribution Losses Pricemeans the price for Energy per Rate Class mutipby the
appropriate percent set forth on Schedule B

“Early Termination Datéshall mean any early termination the date establisheslpuat
to Section 21.4 and which date shall not be earlier thedate of the notice given.

“Energy’ means real (not reactive) electric energy in ienf of three-phase alternating
current having a nominal frequency of approximately 60 cyclesgmond, a harmonic content
consistent with the requirements of the Institute ot&ieal and Electronic Engineers Standard
No. 519, and a voltage content consistent with the guieelapplied by the Control Area in
which the applicable generating resource resides. Ererggasured in MWh.

“Energy Maximuni shall mean the amount set forth on Scheduken@®, after the opt-out
period for each phase as set forth_on Schedulehall mean 105% of the expected load as set
forth on the Long-Term Forecast at that time.

“Energy Minimuni shall mean the amount set forth on Schedulen@, after the opt-out
period for each phase as set forth_on Schedulshall mean 95% of the expected load as set
forth on the Long-Term Forecast at that time, provideat tin no event shall the Energy
Minimum be less than the amount set forth on Schedwa the Execution Date.

“Energy Pricé the price for Energy, per Rate Class set forth cmeSule H
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“Energy Requiremeifitis the amount of hourly Energy required to serve dleztrical
load of each Member’s participating Rate Classes s#t for Schedule Afrom the applicable
start date set forth thereon for such Rate Class.

“Environmental Law means any Law with respect to: (i) any emissions oluparts to
the air, soil or water such as sulfur oxides (SOxjogin oxides (NOXx), carbon monoxide (CO),
mercury (Hg) and other pollutants; (ii) any emissionsarbon dioxide (CO2), methane (CH4)
and other greenhouse gases (GHGSs) that have been atlegmatribute to the actual or potential
threat of altering the Earth’s climate; (iii) the rejoeg rights and responsibilities associated with
these emissions; or (iv) otherwise relating to the gmtadn, preservation, conservation or
regulation of the environment, including the Comprehensive r&mviental Response,
Compensation, and Liability Act of 1980, as amended, 42 U&3B01 et seq.; the Resource
Conservation and Recovery Act, as amended, 42 U.S.C. § é&896&q.; the Federal Water
Pollution Control Act, as amended, 33 U.S.C. 8§ 1251 et da®-Toxic Substances Control Act,
15 U.S.C. § 2601 et seq.; the Clean Air Act, as amended, 4Z.U857401 et seq.; the Safe
Drinking Water Act, 42 U.S.C. 8§ 3808 et seq.; and equivdésigral, state and local laws.

“‘EPS’ means the greenhouse gases emission performance stasdadibpted by the
California Public Utilities Commission in Decision 07-01-038afled January 29, 2007) as
modified or superseded from time to time.

“ESA Remarketing F€emeans twenty cents ($0.20) per MWh for Energy, twesiyts
($0.20) for Renewable Energy or RECs and twenty cents ($o2Capacity.

“Events of Default has the meaning set forth in Section 19.

“Excess Capacity Quantitynas the meaning set forth in Section 6.3.3.

“Excess Energy Quantitynas the meaning set forth in Section 5.5.3.

“Execution Daté has the meaning set forth in the first paragraph ofAQiement.

“Exit Fe€ means the “net unavoidable cost” and “remaining unreaalveost” currently
referenced in Section 9.7 of the SJVPA PSA and any succsissitar cost recovery charge,
administration fee, or transition charge (however smdenated).

“Federal Power A¢tmeans 16 U.S.C. 88 791a, et seq.

“‘EERC’ means the Federal Energy Regulatory Commission or agsncy which
succeeds to such Commission’s regulatory functionthielectric utilities.

“Einal Rulé’ has the meaning set forth in Section 27.8.3.

“Eorce Majeurg means an event or circumstance which prevents a @igiRarty from
performing its obligations or causes delay in such Clainftagty’s performance under this
Agreement, which event or circumstance was not antexpas of the Execution Date, which is
not within the reasonable control of, or the resulth& negligence of the Claiming Party and
which, by the exercise of due diligence or use of GootityJBractice, the Claiming Party is
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unable to overcome or avoid or cause to be avoided. t&wvérorce Majeure may include, but
are not limited to, acts of God; fire; flood; earthquakar; riots; requirements, actions or failure
to act on the part of governmental authorities; adopirochange in any law, regulation, statute,
rule or regulation imposed by federal, state or local gowental bodies, including, without
limitation, a change in the interpretation thereof; amy lawful order by any court or
administrative agency (so long as the Claiming Party rfedsapplied for or assisted in the
application for such judicial or governmental actioforce Majeure shall not be based on: (i)
Purchaser’s inability economically to use the power pw&thdnereunder; (i) Purchaser’s ability
to purchase Capacity and/or Energy from a third party ptice less than the price under this
Agreement; (iii) Seller’s ability to sell Capacity aodEnergy at a price greater than the price
under this Agreement; or (iv) Seller’s inability econoatiiy to procure the power sold
hereunder, including but not limited to Seller’s inabitibyprovide Capacity and/or Energy at its
expected cost or price or at a cost or price equal lmn@r than the price under this Agreement.

“Forecasted Shortfélshall have the meaning set forth in Section 13.3.

“Full Requirements Ener¢hall have the meaning set forth in Section 4.1.1.

“Eull Requirements Produtshall have the meaning set forth in Section 4.1.

“Gains’ mean, with respect to any Party, an amount equaheéoptesent value of the
economic benefit to it, if any (exclusive of Costsg@sulting from the termination of the
Agreement and all arrangements thereunder, determinedcordance with commercially
reasonable procedures in order to obtain a commero&onable result.

“Good Utility Practicé means any of the practices, methods and acts engaged in
approved by a significant portion of the electric utilhgustry within the Western Area Power
Administration service area during the relevant timeogeror any of the practices, methods and
acts which, in the exercise of reasonable judgmenight bf the facts known at the time the
decision was made, could have been expected to accommistesired result at a reasonable
cost consistent with good business practices, reliabgiyety and expedition. Good Utility
Practice is not intended to be limited to the optimuatpece, method or act to the exclusion of
all others, but rather to be a range of acceptableipeacimethods, or acts generally accepted in
the region.

“Governmental Approvdlmeans any authorization, approval, consent, licendegru
permit, tariff, certification, exemption, order, recagm, grant, confirmation, clearance, filing
or registration by or with any Governmental Person.

“Governmental Pers6nmeans any (i) international, national, state, cgunity, town,
municipal or other governing organization; (ii) governmentajuasi-governmental authority of
any nature (including any agency, branch, department, boandmission, court, tribunal or
other entity exercising governmental or quasi-governmentabm)w(iii) body exercising, or
entitled or purporting to exercise, any administrativegcekive, judicial, legislative, police,
regulatory or taxing authority or power (including any RT80Q, control area, standard-setting
organization, self-regulatory organization, transmissgrovider or pipeline transportation
provider); or (iv) official of any of the foregoing.
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“Guarante& means the Guarantee issued by the Guarantor to théd2ercsecuring the
Seller’s obligations hereunder, which shall be substiyin the form of Exhibit B

“Guarantof means Citigroup Inc.
“HE” means hour ending.

“lllegality” means that it becomes unlawful for a Party or &y Guarantor (which
shall be the adversely affected Party) to perform angmahbbligation under this Agreement.

“Imbalance Chargemeans any scheduling penalties, imbalance penaltiespuiver
unauthorized overrun penalties, operational flow orderalfies, cash out charges, banking
charges or similar penalties, fees or charges, assbgser oversupply credits or payments due
with respect to a failure to comply with balance andscheduling requirements of any
applicable entity.

“Implementation Plahhas the meaning set forth in the recitals.

“Initial Prepayment Transactifimas the meaning given in Section 10.3.

“Interest Ratéshall mean LIBOR plus 1% per annum.

“Joint Powers Agreemehhas the meaning set forth in the recitals.

“Knowledg€ means, with respect to any Person, the actual, cukmmwledge of the
responsible officers of such specified Person.

“KRCD” has the meaning set forth in the recitals hereto.

“Law” means any applicable international, federal, natioeglional, state, municipal or
local law, statute, treaty, rule, regulation, ordirgnerder, code, judgment, decree, directive,
injunction, writ or similar action or decision dulynplementing any of the foregoing by any
Governmental Person.

“Local Capacity means Capacity from generation resources that, wBepplied
hereunder, will comply with applicable Local Resourakeduacy Requirements.

“Local Capacity Amourithas the meaning set forth in Section 6.2.

“Local Capacity Requiremehhas the meaning set forth in Section 6.2.

“Local Resource Adequacy Requireméntsieans the local capacity requirement
prescribed by the CPUC in D.06-06-064 (or any successor oedgimbceedings) and/or the
CAISO to ensure adequate generation capacity in tranemissntained areas.

“Long-Term Forecastshall have the meaning set forth in Section 8.1.1.

“Loss’ means any claim, action, expense, loss, cost, daowaligbility, whether known,
absolute, accrued or otherwise, and whether due or to bedoejeincluding interest, fines,
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reasonable legal and accounting fees and expenses, but tassayeduced by any amounts
received by the Indemnified Parties as a result ofraogvery, settlement or otherwise under or
pursuant to any insurance coverage, or pursuant to any claowergcsettlement or payment by

or against any other Person.

“LSE” shall mean a load serving entity for Members of SJVPA

“Malaga Peaking Plahimeans the 97 megawatt gas-fired peaking plant locatéahvan
industrial area in the Fresno County community of Malaga.

“Malaga Early Termination Datdnas the meaning set forth in Section 9.3.1.

“Material Adverse Effe¢t means, with respect to any Person, any condition,
circumstance, event or change which causes a madriatse change in the business, financial
condition or prospects of such Person, except: (a) aspteor condition resulting from or
relating to changes or developments in Laws, the eugndinancial markets, commodity
markets, or power markets; (b) any event or condilenerally applicable to the industries in
which such Person is involved; (c) any order or act@baernmental Person affecting providers
or users of generation, transmission or distributionetsctricity generally, that imposes
restrictions, regulations or other requirements thereon (d) any effect, occurrence,
development, or condition which is cured (including by thgnpent of money) before the
termination of this Agreement.

“Member’ means any of City of Clovis, City of Corcoran, City Dinuba, City of
Hanford, City of Kerman, City of Kingsburg, City of Lem@o City of Parlier, City of Reedley,
City of Selma, City of Sanger, Kings County and Tularen@yp and such other Members, from
time-to-time, as set forth in Section 5.3.

“MRTU” means the Market Redesigh and Technology Update tmpemented by the
CAISO.

“MRTU Implementation Dateshall have the meaning set forth in Section 7.1.1.

‘MW" means megawatts.
“MWh” means megawatt-hours.

“NERC Holiday means any day that is New Year's Day, Memorial Oaglependence

Day, Labor Day, Thanksgiving Day, and Christmas Dayre@& of these days, Memorial Day,
Labor Day, and Thanksgiving Day occur on the same ddy yzar. Memorial Day is the last
Monday in May; Labor Day is the first Monday in Septemland Thanksgiving Day is the
fourth Thursday in November. New Year's Day, Independddag, and Christmas Day, by
definition, are predetermined dates each year. Howevéieievent they occur on a Sunday, the
“‘NERC Holiday” is celebrated on the Monday immediateljowing that Sunday. However, if
any of these days occur on a Saturday, the “NERC Hdlidaigains on that Saturday.

“New Load’ shall mean new load as set forth in Section 5.2.
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“New Taxe$ means any ad valorem, property, occupation, severgereration, first
use, conservation, Btu or energy, transmission, Wtilifross receipts, privilege, sales, use,
consumption, excise, lease, transaction or other gmemtal charge, license, fee or assessment
(other than such charges based on net income or net)wortincrease in such charges, or
application of such charges to a new or differentsct#sPerson, enacted and effective after the
Execution Date.

“Non-Affected Party means the Party which is not the Affected Party.

“Non-defaulting Partyy means a Party with respect to which an Event of Oiefaas not
occurred.

“Off PeakK means all hours that are not On-Peak, including NERG@Biys.

“On-Peak means the hours beginning at 7:00 A.M. PPT and ending at 22M00PPT
on the days Monday through Saturday, excluding NERC Holidays.

“PPT’ means pacific prevailing time.

“Parties means Seller and Purchaser.

“Party’ means either Purchaser or Seller.

“Peak Demantimeans the electrical demand during On-Peak hours.

“Persori means any individual, sole proprietorship, corporation,trneaship, joint
venture, limited liability partnership, limited liabiligompany, trust, unincorporated association,
institution, Governmental Person or any other entity.

“PG&E” means Pacific Gas and Electric Company.
“PG&E LAP” means the load aggregation point for PG&E.

“Power Acquisition Agreemehtmeans the Power Acquisition Agreement between
KRCD and Purchaser, in a form and substance acceptalellew, pursuant to which KRCD
undertakes to perform Purchaser’s Supply obligations undehAgheement.

“Prepayment Amouritshall mean the amount set forth in Section 10.3.8.

“Prepay Liquidation Paymehtmeans amounts to be set forth for each month duheg t
term of this Agreement on an exhibit (which shall_be ExHi)iwhich will be attached hereto
after each Prepayment Transaction

“Prepayment Obligationsias the meaning set forth in Section 10.3.

“Prepayment Transactidbnshall mean the Initial Prepayment Transaction andheac
Subsequent Prepayment Transaction, each requiring téeaynent by Purchaser of a
percentage of the Energy, Renewable Energy, Capacit{pesimbution Losses to be delivered

- 44 -



by Seller hereunder, with proceeds from the issuance loh&sar of bonds, notes, certificates of
participation or other obligations.

“Prevailing Pricé shall mean the price quoted to Purchaser by Seller,hngtall be a
price reflecting prevailing market rates as quoted by two rhgy&dicipants other than the
Seller.

“Product Pricé shall have the meaning set forth in Section 10.1.

“Program Agreementsmeans the SJVPA Program Agreement 1 and SVJPA PSA.

“Project Documerit means the Joint Powers Agreement, Implementati@m,PTrust
Agreement, Power Acquisition Agreement, SVJPA PSA, RwmogrAgreements, CCA
Registration Package, service agreement between PurcaadePG&E and the service
agreement between Purchaser and SCE.

“Purchaseét has the meaning set forth in the introductory paraghegpbof.

“Purchaser Facilityhas the meaning set forth in Section 9.3.

“Rate Class means the rate classes to be Supplied under this Agréeaseset forth in
Schedule A

“Related Partie'sof a Party means its Affiliates, equity owners, ifdtes of its equity
owners, and their directors, officers, stockholdessim@actors, employees and agents.

“Remaining Term means the period from the Early Termination Date uhélend of the
Delivery Period.

“Remarketing Agerit means the Person designated as such under the Renmarketin
Agreement.

“Remarketing Agreemehimeans that certain electricity remarketing agreenoémven
date herewith between Seller, as Remarketing Agent, arwhdser, as such may be amended or
replaced from time to time.

“Remarketing Fek means, with respect to any Purchaser Deficiency Qyarthe
remarketing fee specified in the Remarketing Agreement.

“Remediation Balanceshall have the meaning set forth in the Remarketingeégpent.

“‘Renewable Enerdymeans energy produced by qualifying renewable resources, as
defined in the RPS, which meet the eligibility criteoa fenewable electric resources published
by the CEC on its website.

“Renewable Energy Certificatesr “RECS’ means a certificate of proof representing
renewable and/or environmental attributes associatedenélgy production, issued through the
accounting system established by the California Energyniission under Public Utilities Code
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Section 399.13, that one unit of electricity was generatdddalivered by an eligible renewable
energy resource and such REC satisfies the requirermér@alifornia Renewables Portfolio
Standard (RPS), as applicable to the CCA.

“Renewable Energy Maximuhhas the meaning set forth in Schedule C

“Renewable Energy and RECs Prieeeans the price for Energy per Rate Class set forth
on Schedule Hplus the price for Renewable Energy and RECs set dort®Bchedule H

“Renewable Energy Supglymeans provision by Seller to Purchaser of (i) Renewable
Energy in the amounts set forth on Schedulea€ adjusted on November of each year
commencing November 1, 2008 based upon the most recent fopgoaited pursuant to
Section 8.1, (ii) that quantity of Renewable Energy ifieates which under applicable law is
deemed equivalent to the supply of Renewable Energy sktonrSchedule @r the applicable
time period, or (iii) Renewable Energy supplied in accordamtie RPS requirements and/or
other applicable laws.

“‘Renewable Portfolio Standdrabr “RPS’ means the California Renewable Portfolio
Standard, adopted in California Senate Bill 1078, which regunvestor-owned utilities and
CCA programs to purchase at least 20 percent of all @#gteonsumed from qualifying
renewable resources by 2010.

“‘Renewable Target Amouhshall have the meaning set forth in Section 5.6.1.

“Replacement Pricemeans (A) the price at which Purchaser, acting in @zwe with
commercially reasonable procedures in order to obtaicoramercially reasonable result,
purchases for delivery at the Delivery Point(s) a repfant for any Full Requirements Energy
not delivered by Seller, plus (i) costs reasonably indubyg Purchaser in purchasing such
replacement Energy and (i) additional transmissibarges, if any, reasonably incurred by
Purchaser to the Delivery Point(s), or absent a puech®) the market price at the Delivery
Point(s) for such Full Requirements Energy not delivereddatermined by Purchaser in
accordance with commercially reasonable procedures inr dadeobtain a commercially
reasonable result; provided, however, in no event shath price include any penalties,
ratcheted demand or similar charges, nor shall Purcheeseequired to utilize or change its
utilization of its owned or controlled assets or manp@sitions to minimize Seller’s liability.
For the purposes of this definition, Purchaser shalloosidered to have purchased replacement
Full Requirements Energy to the extent Purchaserl dtmale entered into one or more
arrangements in accordance with commercially reasoraioleedures in order to obtain a
commercially reasonable result whereby Purchaser regeshts obligation to sell and deliver
Energy to another party at the Delivery Points.

“Resolution Datéshall have the meaning set forth in Section 2.2.2.

“Resource Adequacy Requireméntr “RAR” means the requirements imposed by the
CPUC in Decision 05-10-D42 (or any successor or related piimggsg and/or the CAISO on
Load-Serving Entities to ensure capacity is committedrébable electric utility operation.
“RAR” also includes “Local Resource Adequacy Requiremeasstiefined herein.
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“Sales Prick means (A) the price at which Seller, acting in accocga with
commercially reasonable procedures in order to obtaomanercially reasonable result, resells
any Full Requirements Energy not received by Purchdeeucting from such proceeds any (i)
costs reasonably incurred by Seller in reselling such Reljuirements Energy and (ii)
additional transmission charges, if any, reasonably ieduby Seller in delivering such Full
Requirements Energy to the third party purchasers, @nalssale, assuming a sale could have
been made in accordance with commercially reasonableeguoes in order to obtain a
commercially reasonable result, (B) the market pricgha Delivery Point(s) for such Full
Requirements Energy not received by Purchaser as detdrimyn&eller in accordance with
commercially reasonable procedures in order to obtaicommercially reasonable result;
provided, however, in no event shall such price include amalgdes, ratcheted demand or
similar charges, nor shall Seller be required to etibz change its utilization of its owned or
controlled assets, including contractual assets, or mgréisitions to minimize Purchaser’s
liability. For purposes of this definition, Seller shb# considered to have resold such Full
Requirements Energy to the extent Seller shall hatered into one or more arrangements in
accordance with commercially reasonable procedures inr dadeobtain a commercially
reasonable result whereby Seller repurchases its obligadi purchase and receive the Energy
from another party at the Delivery Point(s).

“SC Agreemerit means the Scheduling Coordinator Agreement by which Psecha
appoints Seller as its scheduling coordinator with theSTAI

“SCE’ means Southern California Edison Company.
“SCE LAP’ means the load aggregation point for SCE.
“Seller’ has the meaning set forth in the introductory paragraplohere

“Short-Term Forecastshall mean the monthly Energy Requirement for a 12-month
calendar period.

“SJVPA'’ has the meaning set forth in the recitals hereto.

“SJVPA Program Agreement’ Ineans the SJVPA Program Agreement 1 (Community
Choice Aggregation) among SJVPA and the Members, dated\isvember 15, 2006.

“SJVPA PSA has the meaning set forth in the recitals hereto.

“Specified Agreemerithas the meaning set forth in Section 19.1.6.

“Subsequent Prepayment Transactibas the meaning given in Section 10.3.

“Supply’ has the meaning set forth in Section 4.1.

“Taxes means any and all ad valorem, property, severance, mapeltility, sales, use,
environmental, and other taxes, governmental charges esdniposed by federal, state or local
government entities on or in connection with the sexa¥aprocessing, transportation, sale and
purchase of Gas, but shall exclude all taxes based omamhe, net worth and all franchise,
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license and similar taxes based on income or otherwgseree for the maintenance of corporate
existence.

“Termination Damagésmean the Termination Losses, Gains and Costs, which s
Party incurs as a result of the termination of this Agrent, and any arrangements entered into
in connection therewith, pursuant to Section 20 or Se@ibnafter taking into account any
Unearned Amount owed to Purchaser, and without duplicati@ny losses represented by the
Prepay Liquidation Payment.

“Termination Everitshall have the meaning set forth in Section 21.1.

“Termination Lossésmean with respect to any Party, an amount equal tgtesent
value of the economic loss to it, if any (exclusiieGmsts), resulting from termination of the
Agreement and any arrangements entered into in connghBoewith, determined in accordance
with commercially reasonable procedures in order to mlst@ommercially reasonable result.

“Threshold Amourit has the meaning set forth in Section 19.1.5.

“Transmission Access Chargmeans the charge that SCE and PGE levy on customers
for the use of their transmission systems.

“Truste€ means the trustee under the Trust Agreement.

“Trust Agreemerit means the agreement between Purchaser and the Trasteé&rm
and substance acceptable to Seller, under which the Prepa@bligations are executed and
delivered, as the same may be amended and supplementetihieoto time in accordance with
its terms.

“Unearned Amouritmeans, for any Remaining Term, the amount indicate8chedule
I for such Month in the Remaining Term.

“Utility " means PG&E or SCE.

“Weighted Average Pri¢eshall mean the price calculated monthly:

Prior to the MRTU Implementation Date, the sum oftfie sum of the daily product of
(a) the daily Energy Requirement for SCE and (b) thdylDay Ahead Energy Price for SP 15
published by ICE at www.theice.com and (2) the sum ofithly product of (a) the daily Energy
Requirement for PG&E and (b) the Daily Day-Ahead End?gge for NP 15 published by ICE
at www.theice.com, divided by the Energy Requirementhifermonth.

After the MRTU Implementation Date, (1) the sumtbhé product of (a) the hourly
Energy Requirement for SCE and (b) the hourly priceSGE LAP and (2) the sum of the
product of (a) the hourly energy requirement for PG&E @) the hourly price for PG&E LAP,
divided by the Energy Requirement of the month.
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Exhibit A

KRCD
OFFICER’'S CERTIFICATE

, 2008

This officer's certificate (“Certificat® is furnished pursuant to Section 2.2 of the
Community Choice Aggregator Electric Supply Agreement betw€éigroup Energy Inc.
(“Seller”) and Kings River Conservation District FinamgiCorporation (“Purchaser”) dated as
of the date set forth above (the “Agreement”). Unletterwise defined herein, all capitalized
terms in this Certificate have the respective meanisgg@ed to those terms in the Agreement
pursuant to which this Certificate is furnished. |, the wsideed, [Insert KRCD Officer’'s
Position] (an “Authorized Officéy of Kings River Conservation District, a Californret-for-
profit public benefit corporatio(fKRCD”), do hereby certify, in my capacity as an Autized
Officer of KRCD, to Seller that KRCD represents, eoants, and warrants to Seller that as of
the Execution Date:

1. all acts necessary to the valid execution, deliveny performance of the Agreement,
including without limitation, competitive bidding, public najcelection, referendum, prior
appropriation or other required procedures has or wilakert and performed as required under
the Kings River Conservation District Act (stat. 1951. ©B1) (the “Act) and KRCD'’s
ordinances, bylaws or other regulations;

2. all persons making up the governing body of KRCD aredthig elected or appointed
incumbents in their positions and hold such positions in goaading in accordance with the
Act and other applicable law;

3. entry into and performance of the Agreement by Rwserhare for a proper public purpose
within the meaning of the Act and all other relevant ttut®nal, organic or other governing
documents and applicable law;

4. the term of the Agreement does not extend beyondgpiicable limitation imposed by the
Act or other relevant constitutional, organic or otheregning documents and applicable law;

5. the Purchaser’s obligations to make payments hereangl@msubordinated obligations and
such payments are to be made solely from a fund setlasidlarchaser and/or pledged to satisfy
Purchaser’s obligations hereunder as set forth in Se2tibrof the Agreement out of which
amounts shall be paid to satisfy all of Purchaser’s olmigatunder the Agreement;

6. entry into and performance of the Agreement and gacisaction contemplated under the
Agreement by Purchaser or KRCD will not adversely affiee exclusion from gross income for
federal income tax purposes of interest on any obligatidtucchaser otherwise entitled to such
exclusion; and

7. obligations to make payments hereunder do not consttyt&ind of indebtedness of KRCD
or Purchaser or create any kind of lien on, or secimigrest in, any property or revenues of
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KRCD or Purchaser which, in either case, is proscribednyyprovision of the Act or any other
relevant constitutional, organic or other governing docusnantl applicable law, any order or
judgment of any court or other agency of government applicablié or its assets, or any
contractual restriction binding on or affecting it or aryts assets.

Signature Page to Follow



IN WITNESS WHEREOF, the undersigned has caused thisfiCat#ito be executed as
of the date set forth above.

KINGS RIVER CONSERVATION DISTRICT

By:
Name:
Title:




Exhibit B

FORM OF GUARANTEE

Guarantee, dated as of , 2008, of Citigroup Inc., a Detaaoeation (the
“Guarantor”), in favor of Kings River Conservation Dist Financing Corporation (the
“Counterparty”).

1. Guarantee. In order to induce the Counterparty to enter intogarement for the supply
of physical power and performance of related serviced #se date hereof (the “Agreement”),
with the Guarantor’s wholly-owned subsidiary CitigroupeEgy Inc. (“Primary Obligor”), the
Guarantor absolutely and unconditionally guaranteeshéoQounterparty, its successors and
permitted assigns, as primary obligor and not as a suhetyprompt payment of all amounts
payable by Primary Obligor under the Agreement, whether due become due, secured or
unsecured, joint or several together with any and géeses referred to in the Agreement and
all reasonable out-of-pocket expenses incurred by Counterpamyforcing Counterparty’s
rights under this Guarantee (which expenses of enforcemattprney’s fees, shall only be
included if Counterparty is the prevailing party) (the “@ations”) all without regard to any
counterclaim, set-off, deduction or defense of any kind wRigimary Obligor or the Guarantor
may have or assert, and without abatement, suspemgérment or diminution on account of
any event or condition whatsoever; provided however,nbawvithstanding anything else to the
contrary in this Guarantee, Guarantor’'s obligations unkdisr Guarantee shall be subject to
Primary Obligor’s defenses, rights to set-off, courléent or withhold payment as provided in
the Agreement. Any capitalized term used herein andotiwrwise defined shall have the
meaning assigned to it in the Agreement.

2. Nature of Guarantee. This Guarantee is a guarantee of payment and not ettof.
The Counterparty shall not be obligated, as a condpimtedent to performance by the
Guarantor hereunder, to file any claim relating to theigatibns in the event that Primary
Obligor becomes subject to a bankruptcy, reorganizatiemalar proceeding, and the failure of
the Counterparty to file a claim shall not affect thaarantor’s obligations hereunder. This
Guarantee shall continue to be effective or be ratedtif any payment to the Counterparty by
Primary Obligor on account of any Obligation is returredPtimary Obligor or is rescinded or
reduced in amount upon or in connection with the insolvelpagkruptcy or reorganization of
Primary Obligor.

3. Consents, Waivers and RenewalsThe Guarantor agrees that the Counterparty may at
any time and from time to time, either before orrafte maturity thereof, without notice to or
further consent of the Guarantor, (i) change the timener or place of payment or any other
term of, any Obligation, (ii) exchange, release, faiperfect or surrender any collateral for, or
renew or change any term of any of the Obligations ovang ind may also enter into a written
agreement with Primary Obligor or with any other partyhe Agreement or person liable on
any Obligation, or interested therein, for the extensianewal, payment, compromise,
modification, waiver, discharge or release theraofyhole or in part, (iii) take any action under
or in respect of the Agreement in the exercise of mgedy, power or privilege contained
therein or available to it at law or in equity; oriwaor refrain from exercising any such
remedies, powers of privilege, (iv) amend or otherwiselifypin any manner whatsoever, the



Agreement, (v) extend or waive the time for Prim&tyligor's performance of, or compliance
with, any term, covenant or agreement on its partdopérformed or observed under the
Agreement, or waive such performance or complianceoasent to a failure of, or departure
from, such performance or compliance; (vi) take or hatlateral or obtain other guaranties
securing or guaranteeing the payment of the Obligatiosslprexchange, release, dispose of, or
otherwise deal with, any property pledged, mortgaged or codyeyen which the Counterparty
has been granted a lien, to secure any of the Obligat{uiis release anyone liable in any
manner for the payment of any amounts owed by the Bri@atigor to the Counterparty; or
(vii) apply any sums by whomever paid or however realizecrty amounts owing by the
Primary Obligor in such manner as Counterparty shall deterin its discretion, in each case
above, without impairing or affecting this Guarantee deasng the Guarantor from its
obligations hereunder.

The Obligations of the Guarantor under this Guaranteerarenditional, irrespective of (i) the
value, genuineness, validity, or enforceability of th®igations, (i) the absence of any action to
enforce this Agreement, or the waiver of consent by then@rparty with respect to any of the
provisions hereof, or the failure by the Guarantor téigpate in or consent to the results of any
dispute resolution process or proceedings or the absdérsecto proceedings or that any such
proceedings are in process with respect to the Agreerfi@nthe existence, value or condition
of, or the failure of the Counterparty to perfect anygfiens in or against, any collateral for the
Obligations, or any action or absence of any actionhgy Counterparty in respect thereof
(including the release of any such security); or (iv) lamyregulation or order of any jurisdiction
or any other event affecting the term of any Obligatof Counterparty’s rights with respect
thereto and to the fullest extent permitted by applicktve any other circumstance which might
constitute a defense available to, or a discharge ofstiaantor, including (a) any law rule or
policy that is now or hereafter promulgated by any goverrmhanthority (including any central
bank) or regulatory body that may adversely affect Ganparty’s ability or obligation to make
or receive such payments, (b) any nationalization, exptaprjawar, riot, civii commotion or
other similar event, (c) any inability to convert anyreuacy into the currency of payment of
such obligation, (d) any inability to transfer funds in tiierency of payment of such obligation
to the place of payment therefore. The Guarantor aginaethe Counterparty may have recourse
to the Guarantor for payment of any of the Obligatiamsether or not the Counterparty has
proceeded against the Primary Obligor, any collateral $ga@rany other obligor principally or
secondarily obligated for any Obligation. The Guarantaras demands, promptness, diligence
and all notices that may be required by law or to petlee Counterparty’'s rights hereunder
except notice to the Guarantor of a default by PrimanligOr under the Agreement, provided,
however, that any delay in the delivery of notice Isitaho way invalidate the enforceability of
this Guarantee. No failure, delay or single or paet@rcise by the Counterparty of its rights or
remedies hereunder shall operate as a waiver of quitis or remedies. All rights and remedies
hereunder or allowed by law shall be cumulative andogsadsle from time to time.

Guarantor acknowledges that the waivers contained in thisa@tee have been relied on by
Counterparty in connection with the transactions underAifreement, and that the delivery of
this Guarantee was a condition precedent to Counterpa#sirgy into the Agreement.



4. Representations and Warranties. The Guarantor hereby represents and warrants that:

(1) the Guarantor is duly organized, validly existing andy@od standing under the
laws of the State of Delaware;

(i) the Guarantor has the requisite corporate power aurthority to issue this
Guarantee and to perform its obligations hereunder, aaddbly authorized, executed and
delivered this Guarantee;

(i)  the Guarantor is not required to obtain any auttaifon, consent, approval,
exemption or license from, or to file any registrativith, any government authority as a
condition to the validity of, or to the execution)idery or performance of, this Guarantee;

(iv)  as of the date of this Guarantee, there is nmm@csuit or proceeding pending or
threatened against the Guarantor before any court oraddbibr any governmental body, agency
or official in which there is a reasonable possibilifyan adverse decision which could affect, in
a materially adverse manner, the ability of the Guarai perform any of its obligations under,
or which in any manner questions the validity of, this 1@otee;

(v) the execution, delivery and performance of this Guaeby the Guarantor does
not contravene or constitute a default under any stated@lation or rule of any governmental
authority or under any provision of the Guarantor’s cedi of incorporation or by-laws or any
contractual restriction binding on the Guarantor; and

(vi)  this Guarantee constitutes the legal, valid and bindboligation of the Guarantor
enforceable in accordance with its terms, subject toeffext of any bankruptcy, insolvency,
reorganization, moratorium or similar law affecting a@a’ rights generally, and to general
principles of equity (regardless of whether such enfdritigais considered in a proceeding in
equity or at law).

5. Subrogation. Upon payment by Guarantor of any sums to Counterpartyr uhde
Guarantee, all rights of Guarantor against Primaryddblarising as a result thereof by way of
right of subrogation or otherwise shall in all respdmtssubordinate and junior in right of
payment to the prior indefeasible payment in full otladl obligations of Primary Obligor under
the Agreement, including all Transactions then in effeetween Primary Obligor and
Counterparty.

6. Termination. This Guarantee is a continuing guarantee and shall memdull force
and effect until such time as all obligations of the BrymObligor under the Agreement and all
obligations of the Guarantor hereunder have been perdorimefull or this Guarantee is
otherwise terminated in writing by the Counterparty.

7. Notices. Any notice or communication required or permitted toriaele hereunder shall
be made to the appropriate addresses set forth below guch other addresses as either party
may designate by notice to the other party):

If to the Counterparty:



Kings River Conservation District Financing Corporation
4886 East Jensen Avenue

Fresno, CA 93725

Attn: General Manager

Phone (559) 237-5567

Fax: (559) 237-5560

If to the Guarantor:

Citigroup Inc.

c/o Citigroup Global Markets
388 Greenwich St.

New York, NY 10013
Attention: Treasurer
Facsimile No.: 212-816-2250

With a copy to:

Legal Department

77 Water Street

9" Floor

New York, NY 10004
Attention: Department Head
Facsimile No.: 212-657-1452

8. GOVERNING LAW; JURISDICTION. This Guarantee shall be governed by and
construed in accordance with the laws of the Statd&Ne# York. The Guarantor hereby
irrevocably consents to, for the purposes of any proceetisgg out of this Guarantee, the
exclusive jurisdiction of the courts of the State @WNYork and the United States District Court
located in the borough of Manhattan in New York City.

9. Waiver of Immunity. To the extent that the Guarantor has or hereafsgranquire any
immunity from jurisdiction of any court or from any ldgaocess (whether through service or
notice, attachment prior to judgment, attachment in &idxecution, execution or otherwise)
with respect to the Guarantor or the Guarantor's ptgpéne Guarantor hereby irrevocably
waives such immunity in respect of the Guarantor’s obbgatunder this Guarantee.

10.  Waiver of Jury Trial. The Guarantor hereby irrevocably waives all rightritd by jury
in any action, proceeding or counterclaim (whether baserbotract, tort or otherwise) arising
out of or relating to this Guarantee or the negotia@goiministration or enforcement hereof.

11. Miscellaneous. Each reference herein to the Guarantor, CounterpaRyimary Obligor
shall be deemed to include their respective successorssigthsaa The provisions hereof shall
inure in favor of each such successor or assign. This @earé) shall supersede any prior or
contemporaneous representations, statements or agteeorahor written, made by or between
the parties with regard to the subject matter heredfmay be amended only by a written
instrument executed by the Guarantor and Counterparty anch@y not be assigned by either
party without the prior written consent of the othertyar



12.  Limitation of Liability. Notwithstanding anything to the contrary contained heoeiin
the Agreement, whether express or implied, Guarantdrish@ event be required to pay or be
liable to the Counterparty for any consequential, intlioegunitive damages, opportunity costs
or lost profits.

IN WITNESS WHEREOF, the undersigned has executed this Guarantee as of thérstate
above written.

CITIGROUP INC.

By:
Name:
Title:
Date:




Exhibit C

FORM OF CREDIT SUPPORT ANNEX

CREDIT SUPPORT ANNEX
to the
COMMUNITY CHOICE AGGREGATOR ELECTRIC SUPPLY AGREEME NT
dated as of [Month] [Day], 200 _

between

CITIGROUP ENERGY INC. and KINGS RIVER CONSERVATION
DISTRICT FINANCING
CORPORATION

(“Party A”) (“Party B”)

This Credit Support Annex (this “Annex”) supplements, forms pgrand is subject to,
the above referenced Community Choice Aggregator Ee8uwpply Agreement, dated as of
[Month] [Day], 2007 (the “Agreement”), between Party AdaParty B. Accordingly, the parties
agree as follows:

Paragraph 1. Interpretation

(@) Definitions and Inconsistency.Capitalized terms not otherwise defined herein or
elsewhere in the Agreement have the meanings specified pursud@aragraph 12, and all
references in this Annex to Paragraphs are to Paragrapghss oknnex. In the event of any
inconsistency between this Annex and the other provisibmseoAgreement, this Annex will
prevail.

(b) Secured Party and PledgorAll references in this Annex to the “Secured Party”
will be to Party B and all corresponding referenceth&Pledgor will be to Party A; provided,
however, that if Other Posted Support is held by ParigsBSecured Party, all references herein
to Party B as the Secured Party with respect to thar@osted Support will be to Party B as
the beneficiary thereof and will not subject that suppo®arty B as the beneficiary thereof to
provisions of law generally relating to security intésesnd secured parties..

Paragraph 2. Security Interest

Party A, as the Pledgor hereunder, hereby pledges tp Bads the Secured Party, as
security for its Obligations and grants to the Securetly Rafirst priority continuing security
interest in, lien on and right of Set off againstRuisted Collateral Transferred to or received by
the Secured Party hereunder. Upon the Transfer by thee®eParty to the Pledgor of Posted
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Collateral, the security interest and lien granted urater on that Posted Collateral will be
released immediately and, to the extent possible, witaoy further action by either party.

Paragraph 3. Credit Support Obligations

(a) Delivery Amount. Subject to Paragraphs 4 and 5, upon demand made by the
Secured Party on or promptly following a Valuation Datethe Delivery Amount for that
Valuation Date equals or exceeds the Pledgor's Minimuamdfer Amount, then the Pledgor
will Transfer to the Secured Party Eligible Credit Supgmaving a Value as of the date of
Transfer at least equal to the applicable Delivery Amodine “Delivery Amount” applicable to
the Pledgor for any Valuation Date will equal the amdaynivhich:

(1) the Credit Support Amount
Exceeds

(i) the Value as of that Valuation Date of all Postaedit Support held by
the Secured Party.

(b) Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the
Pledgor on or promptly following a Valuation Date, if tReturn Amount for that Valuation
Date equals or exceeds Secured Party’'s Minimum TraAsfieunt, then the Secured Party will
Transfer to the Pledgor Posted Credit Support specified byladgor in that demand having a
Value as of the date of Transfer as close as practi¢alihe applicable Return Amount. The
“Return Amount” applicable to the Secured Party for amyustion Date will equal the amount
by which:

0] the Value as of that Valuation Date of all Postedit Support held by
the Secured Party

Exceeds
(i) the Credit Support Amount.

“Credit Support Amount” means, for any Valuation Date (i) the Secured Party’'s
Exposure for that Valuation Date plus (ii) the aggregdtall Independent Amounts applicable
to the Pledgor, if any, minus (ii)) all Independent Amouspplicable to the Secured Party, if
any, minus (iv) the Pledgor’s Threshold; provided, howeVet, the Credit Support Amount will
be deemed to be zero whenever the calculation ofitC3egport Amount yields a number less
than zero..

Paragraph 4. Conditions Precedent, Transfer Timing, Calculations and
Substitutions

(a) (a) Conditions Precedent. Each Transfer obligation of the Secured Party
under Paragraphs 3, 4(d)(ii), 5 and 6(d) is subject to thditemms precedent that no Seller
Delivery Failure has occurred and is continuing with resteettte Party A.
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(b) Transfer Timing. Subject to Paragraphs 4(a) and 5 and unless otherwise
specified, if a demand for the Transfer of Eligible dir&Support or Posted Credit Support is
made by the Notification Time, then the relevant Tienwill be made not later than the close of
business on the next Local Business Day; if a demandde rafter the Notification Time, then
the relevant Transfer will be made not later tham tlose of business on the second Local
Business Day thereatfter.

(c) Calculations. All calculations of Value and Exposure for purposesavagraphs
3 and 6(d) will be made by the Valuation Agent as of thiedteon Time. The Valuation Agent
will notify each party (or the other party, if the ation Agent is a party) of its calculations not
later than the Notification Time on the Local Busisdday following the applicable Valuation
Date (or in the case of Paragraph 6(d), following the afatalculation).

(d) Substitutions.

0] Upon notice to the Secured Party specifying the itemBasted Credit
Support to be exchanged, the Pledgor may, on any Local Buflags3ransfer to the Secured
Party substitute Eligible Credit Support (the “Substituted Support”); and

(i) subject to Paragraph 4(a), the Secured Party will Tratsfdre Pledgor
the items of Posted Credit Support specified by the Pledgts motice not later than the Local
Business Day following the date on which the Secured Radgives the Substitute Credit
Support; provided that the Secured Party will only be obligavedransfer Posted Credit
Support with a Value as of the date of Transfer of tlwstdel Credit Support equal to the Value
as of that date of the Substitute Credit Support; providethdr however, that any request to
substitute must seek the substitution of Eligible Gr&dipport or Posted Credit Support in an
amount in excess of the Pledgor’'s Minimum Transfer Antibu

Paragraph 5. Dispute Resolution

If a party (a “Disputing Party”) disputes (I) the Valwati Agent’s calculation of a
Delivery Amount or a Return Amount or (Il) the Value afly Transfer of Eligible Credit
Support or Posted Credit Support, then (1) the Disputing Palitgatify the other party and the
Valuation Agent (if the Valuation Agent is not the othgarty) not later than the close of
business on the Local Business Day following (X) thee daft the demand is made under
Paragraph 3 in case of (I) above or (Y) the date ofisfea in the case of (II) above, (2) subject
to Paragraph 4(a), the appropriate party will Transfeutitisputed amount to the other party
not later than the close of business on the LocalnBas Day following (X) the date that the
demand is made under Paragraph 3 in the case of (I) ab@Ygthe date of Transfer in the case
of (I) above, (3) the parties will consult with eaather in an attempt to resolve the dispute and
(4) if they fail to resolve the dispute by the Resoluflome, then:

(1) In the case of a dispute involving a Delivery AmountRaturn Amount,
the Valuation Agent will recalculate the Exposure ared\falue as of the Recalculation
Date by:

(A) calculating the Exposure by seeking four actual quotatainmid
market from Reference Market makers for purposes of edinglthe Close-out
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Amount, and taking the arithmetic average of thoseimdada provided that if four
guotations are not available, then fewer than four quoatioay be used; and if
no quotations are available, then the Valuation Agent’sraigialculations will
be used; and

(B) the Value, if disputed, of Posted Credit Support ctingisof
securities will be determined by the Valuation Agent baspdn the bid
guotations of any generally recognized dealer (which may incudaffiliate of
Party A), and adding thereto any interest accrued but mbt@any person with
respect to such securities through the day on which thendetgion is made and
multiplying the sum by the applicable Valuation Percentégany; provided,
however, that Party B may submit bid quotations from ttler recognized
dealers in which case the Value of such securities bkalhe mean of the two
guotations submitted by Party B.

(i) In the case of a dispute involving the Value of angnifer of Eligible
Credit Support or Posted Credit Support the Valuation Agelhtredalculate the Value
as of the date of Transfer as described in Paragra){B)sébove.

Following a recalculation pursuant to this Paragraph,\hleation Agent will notify
each party (or the other party, if the Valuation Agen& iparty) not later than the Notification
Time on the Local Business Day following the Resolufiame. The appropriate party will,
upon demand following that notice by the Valuation Agent mesalution pursuant to (3) above
and subject to Paragraphs 4(a) and 4(b), make the appropaatder.

Paragraph 6. Holding and Using Posted Collateral

(a) Care of Posted Collateral. The Secured Party will exercise reasonable care to
assure the safe custody of all Posted Collateral t@xtent required by applicable law, and in
any event the Secured Party will be deemed to have sadrotasonable care if it exercises at
least the same degree of care as it would exerci$erespect to its own property. Except as
specified in the preceding sentence, the Secured Patthavié no duty with respect to Posted
Collateral, including, without limitation, any duty to cadt any Distributions, or enforce or
preserve any rights pertaining thereto.

(b) Eligibility to Hold Posted Collateral; Custodians.

0] General The Secured Party will be entitled to hold Posteda@ohl or to
appoint an agent (a “Custodian”) to hold Posted Collaferdhe Secured Party. Upon notice by
the Secured Party to the Pledgor of the appointment afsto@ian, the Pledgor’s obligations to
make any Transfer will be discharged by making the Teartsfthat Custodian. The holding of
Posted Collateral by a Custodian will be deemed to bédling of that Posted Collateral by
the Secured Party for which the Custodian is acting.

(i) Failure to Satisfy Conditionslf the Secured Party or its Custodian fails to
satisfy conditions for holding Posted Collateral, tlhipon a demand made by the Pledgor, the
Secured Party will, not later than five Local BusinBsys after the demand, Transfer or cause
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its Custodian to Transfer all Posted Collateral helditbyp a Custodian that satisfies those
conditions or to the Secured Party if it satisfies ¢hoenditions.

(i)  Liability. The Secured Party will be liable for the acts orssions of its
Custodian to the same extent that the Secured Partid Wwediable hereunder for its own acts or
omissions.

(c) Distributions and Interest Amount.

0] Distributions Subject to Paragraph 4(a), if the Secured Party receive
is deemed to receive Distributions on a Local Businesg @ will Transfer to the Pledgor not
later than the following Business Day any Distributiongdeives or is deemed to receive to the
extent that a Delivery Amount would not be createthoreased by that Transfer, as calculated
by the Valuation Agent (and the date of calculation idldeemed to be a Valuation Date for
this purpose).

(i) Interest Amount The Interest Amount shall compound daily. Subiject to
Paragraph 4(a), in lieu of any interest, dividends or ahayunts paid or deemed to have been
paid with respect to Posted Collateral in the form as$iC(all of which may be retained by the
Secured Party), the Secured Party will Transfer to tleelgér in arrears on the last Local
Business Day of each calendar month the Interest Attouthe extent that a Delivery Amount
would not be created or increased by that Transfelaleslated by the Valuation Agent (and the
date of calculation will be deemed to be a ValuatioteDar this purpose). The Interest Amount
or portion thereof not Transferred pursuant to this Papagrnall constitute Posted Collateral in
the form of Cash and will be subject to the secuntgriest granted under Paragraph 2.

Paragraph 7. Events of Default
An Event of Default will exist with respect to a paatyder this Annex if:

(1) that party fails (or fails to cause its Custodiém)make, when due, any
Transfer of Eligible Collateral, Posted Collateraltbe Interest Amount, as applicable,
required to be made by it and that failure continues faor ltacal Business Days after
notice of that failure is given to that party; or

(i) that party fails to comply with or perform any agment or obligation
other than those specified in Paragraphs 7(i) and thatefacontinues for 30 days after
notice of that failure is given to that party.

Paragraph 8. Certain Rights and Remedies

(a) Secured Party’s Rights and Remediesf at any time (1) an Event of Default
with respect to the Pledgor has occurred and is continsurady, Event of Default shall constitute
a “Section 15.3 Termination Event” under the Agreement, iandddition to the rights and
remedies set forth in the Agreement, the Secured Raay exercise one or more of the
following rights and remedies:



0] all rights and remedies available to a secured pantier applicable law
with respect to Posted Collateral held by the Secureag;Par

(i) any other rights and remedies available to the Seciétarty under the
terms of Other Posted Support, if any;

(i) the right to Set off any amounts payable by thedBor with respect to any
Obligations against any Posted Collateral or the Casivaquot of any Posted Collateral
held by the Secured Party (or any obligation of the Secuadg # Transfer that Posted
Collateral); and

(iv)  the right to liquidate any Posted Collateral held thg Secured Party
through one or more public or private sales or other dispos with such notice, if any,
as may be required under applicable law, free from anynate right of any nature
whatsoever of the Pledgor, including any equity or rightedemption by the Pledgor
(with the Secured Party having the right to purchase a@ayl of the Posted Collateral to
be sold) and to apply the proceeds (or the Cash equitakneiof) from the liquidation of
the Posted Collateral to any amounts payable by the Rleddb respect to any
Obligations in that order as the Secured Party may elect.

Each party acknowledges and agrees that Posted Collaté¢nal form of securities may
decline speedily in value and is of a type customarily s a recognized market, and,
accordingly, the Pledgor is not entitled to prior nobé@ny sale of that Posted Collateral by the
Secured Party, except any notice that is required undécapp law and cannot be waived.

(b) Pledgor’'s Rights and Remediedf at any time an Event of Default has occurred
or been designated as the result of with respecet8dcured Party, then:

(1) the Pledgor may exercise all rights and remedieslable to a Pledgor
under applicable law with respect to Posted Collaterdl byethe Secured Party;

(i) the Pledgor may exercise any other rights and deeseavailable to the
Pledgor under the terms of Other Posted Support, if any;

(i)  the Secured Party will be obligated immediately Timnsfer all Posted
Collateral and the Interest Amount to the Pledgor; and

(iv) to the extent that Posted Collateral or theed@st Amount is not so
Transferred pursuant to (iii) above, the Pledgor may:

(A) Set-off any amounts payable by the Pledgor with rdsfmeany
Obligations against any Posted Collateral or the Castvagut of any Posted
Collateral held by the Secured Party (or any obligatiothefSecured Party to
Transfer that Posted Collateral); and

(B) to the extent that the Pledgor does not Set+udieu (iii)(A) above,
withhold payment of any remaining amounts payable by the Pledtorespect
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to any Obligations, up to the Value of any remaining PoStdihteral held by the
Secured Party, until that Posted Collateral is Traredeto the Pledgor.

() Deficiencies and Excess ProceedsThe Secured Party will Transfer to the
Pledgor any proceeds remaining after liquidation, Set-affaanapplication under Paragraphs
8(a) and 8(b) after satisfaction in full of all amoupés/able by the Pledgor with respect to any
Obligations; the Pledgor in all events will remain liafde any amounts remaining unpaid after
any liquidation, Set-off and/or application under Paragg&gh) and 8(b).

(d) Final Returns. When no amounts are or thereafter may become papslilee
Pledgor with respect to any Obligations, the Secured Raéttyransfer to the Pledgor all Posted
Credit Support and the Interest Amount, if any.

Paragraph 9. Representations

Party A, as Pledgor, represents to Party B, as Se@amg (which representation will be
deemed to be repeated by Party A as of each date on ivhashthe Pledgor, Transfers Eligible
Collateral) that:

(1) it has the power to grant a security interestnd den on any Eligible
Collateral it Transfers as the Pledgor and has takemea#issary actions to authorize the
granting of that security interest and lien;

(i) it is the sole owner of or otherwise has thenhtigp Transfer all Eligible
Collateral it Transfers to the Secured Party hereurfdeg, and clear of any security
interest, lien, encumbrance or other restrictions oti@n the security interest and lien
granted under Paragraph 2; and

(i) upon the Transfer of any Eligible Collateral teetSecured Party under the
terms of this Annex, the Secured Party will have advalind perfected first priority
security interest therein (assuming that any centratintpaorporation or any third-party
financial intermediary or other entity not within thentw| of the Pledgor involved in the
Transfer of that Eligible Collateral gives the neticand takes the action required of it
under applicable law for perfection of that interest).

Each party represents to the other that:

(1) the performance by it of its obligations under thisndx will not result in
the creation of any security interest, lien or otheuenbrance on any Posted Collateral
other than the security interest and lien granted undegRgph 2; and

(i) no consent, approval or other authorization my governmental authority
is required in connection with the Transfer of EligiGlellateral hereunder.

Paragraph 10. Expenses

Except as otherwise provided in Paragraphs 10(b) and 10(b)pady will pay its own
costs and expenses in connection with performing its obligatimder this Annex and neither
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party will be liable for any costs and expenses incurredhiey other party in connection
herewith.

Paragraph 11. Miscellaneous

(a) Default Interest. If the Secured Party fails to make, when due, any Tnaon$fe
Posted Collateral or the Interest Amount it will beliged to pay the Pledgor (to the extent
permitted under applicable law) an amount equal to intatebie Default Rate multiplied by the
Value of the items of property that were required to tan3ferred, from (and including) the date
that the Posted Collateral or Interest Amount was redquo be Transferred to (but excluding)
the date of Transfer of that Posted Collateral agrgt Amount. This interest will be calculated
on the basis of daily compounding and the actual numbsayaf elapsed.

(b) Further Assurances. Promptly following a demand made by a party, the other
party will execute, deliver, file and record any financitatesment, specific assignment or other
document and take any other action that may be necessdegicable and reasonably requested
by that party to create, preserve, perfect or validate security interest or lien granted under
Paragraph 2, to enable that party to exercise or entsraghts under this Annex with respect to
Posted Credit Support or an Interest Amount or to effeadogcument a release of a security
interest on Posted Collateral or an Interest Amount.

(c) Further Protection. The Pledgor will promptly give notice to the SecuredyPar
of, and defend against, any suit, action, proceedingearthat involves Posted Credit Support
Transferred by the Pledgor or that could adversely afffecsecurity interest and lien granted by
it under Paragraph 2.

(d) Good Faith and Commercially Reasonable Manner.Performance of all
obligations under this Annex, including, but not limited td, calculations, valuations and
determinations made by either party, will be made in goaith fand in a commercially
reasonable manner.

(e) Demands and NoticesAll demands, specifications and notices given by a party
under this Annex will be made as specified in the Noticesi@eof the Agreement, except that
the address for Party A for such purposes shall be:

Citibank Energy Inc.
Commodities Operations Group
2800 Post Oak Blvd., Suite 500
Houston, Texas 77056
Telephone no. (713) 752-5439
Facsimile no. (713) 481-9931

® Form of Collateral. All non-Cash Eligible Credit Support or Posted Credit
Support Transferred by either party shall be recorded ik batry form by a Federal Reserve
Bank, as fiscal agent, and Pledgor shall (i) deliveSezured Party a listing of such credit
support by title (or series), unpaid principal amount and nixatdate and (i) cause a Federal
Reserve bank to hold such credit support for the acawiutiite Secured Party or the Custodian
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(in a custody account), as applicable, in the name ofSéwured Party or Custodian, as
applicable.

(9) Severability. Any provision of this Annex which is prohibited or unenforceabl
in any jurisdiction shall, as to such jurisdiction, beffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisidrereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidaterender unenforceable such provision
in any other jurisdiction.

(h) Governing Law. The rights and obligations of the parties under this Arstall
be governed by and construed in accordance with the lat® Gtate of New York, without
reference to choice of law doctrine.

(1) Successors. This Annex and all obligations of the Pledgor hereuntiail e
binding upon the successors and assigns of the Pledgor ahdadether with the rights and
remedies of the Secured Party hereunder, inure to éhefib of the Secured Party and its
respective successors and assigns.

()] No Third Party Rights. This Annex has been and is made solely for the enefi
of Party B and Party A and their respective assigm$na other person, partnership, association,
corporation or other entity shall acquire or have aglgtrunder or by virtue of this Annex.

Paragraph 12. Definitions

As used in this Annex:—

“Cash” means the lawful currency of the United States of Acaer
“Credit Support Amount” has the meaning specified in Paragraph 3.
“Custodian” has the meaning specified in Paragraphs 6(b)(i).
“Delivery Amount” has the meaning specified in Paragraph 3(a).
“Disputing Party” has the meaning specified in Paragraph 5.

“Distributions” means, with respect to Posted Collateral other @ash, all principal,
interest and other payments and distributions of casbther property with respect thereto.
Distributions will not include any item of property acqdirby the Secured Party upon any
disposition or liquidation of Posted Collateral ortlwrespect to any Posted Collateral in the
form of Cash, any distributions on that collateralesslotherwise specified herein.

“Eligible Collateral” means the items specified as such on Schedateathed to this
Annex.

“Eligible Credit Support” means Eligible Collateral and Other Eligible Support.

“Exposure” means that amount set forth on Schedule J.
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“Independent Amount”’means, with respect to each party, zero.

“Interest Amount” means, with respect to an Interest Period, the aggregateof the
amounts of interest calculated for each day in thatdstePeriod on the principal amount of
Posted Collateral in the form of Cash held by the SelcBeety on that day, determined by the
Secured Party for each such day as follows:

x) the amount of Cash on that day; multiplied by
(y) the Interest Rate in effect for that day; divided by
(2) 360.

“Interest Period” means the period from (and including) the last Localfidzss Day on
which an Interest Amount was Transferred (or, if ned@st Amount has yet been Transferred,
the Local Business Day on which Posted Collaterahéenform of Cash was Transferred to or
received by the Secured Party) to (but excluding) the LBaainess Day on which the current
Interest Amount is to be Transferred.

“Interest Rate” means the overnight ask rate in effect for such dageaforth opposite
the caption “ON” under the heading “EURO-DOLLAR” on &elte Page 4756 or any successor
page thereto on or about 11:00 a.m., New York time, on daghor, if no successor page is
guoted, any page agreed to by the patrties.

“Local Business Day’means any Business Day as set forth in the Agreement.

“Minimum Transfer Amount” means, with respect to either party, $100,000; provided,
however, that with respect to Party A, if Citigroug.lfnas no Credit Rating or if the Credit
Rating of Citigroup Inc. is not at least “BBB-" fro®&P or “Baa3” from Moody'’s, the
Minimum Transfer Amount for Party A shall be zero.

“Notification Time” means 10:00 a.m., New York time on a Valuation Date; geali
however, that, notwithstanding Paragraph 4(b), (x) wigdaré to Transfers of Eligible Credit
Support or Posted Credit Support in the form of Cash, ifjgest for Transfer is made by the
Notification Time, then the relevant Transfer shmdl made not later than the close of business
on the day on which such request is received, or, if sughsdaot a Local Business Day or, if
such request is received after the Notification Time, lsker than the close of business on the
next Local Business Day, and (y) with regard to Trasstd other forms of Eligible Credit
Support or Posted Credit Support, the relevant Transfet bbamade in accordance with
Paragraph 4(b). Notwithstanding anything herein to théraon with regard to Transfers of
Independent Amounts, the relevant Transfer shall be tmadee close of business on the second
Local Business Day following the Trade Date of the applie Transaction.

“Obligations” means, with respect to a party, all present and fudbligations of that
party under the Agreement.
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“Other Eligible Support” means an irrevocable, direct-pay letter of credit @dne a
bank (which may be an Affiliate of Seller) having a Cré&hting of at least “A-" from S&P and
“A3” from Moody’s and in form and substance reasonabtisfactory to Party B.

“Other Posted Support’means all Other Eligible Support Transferred to the Sdcure
Party that remains in effect for the benefit of that\8ed Party.

“Pledgor” means Party A.

“Posted Collateral” means all Eligible Collateral, other property, Diaftibns, and all
proceeds thereof that have been Transferred to oiveelcdy the Secured Party under this
Annex and not Transferred to the Pledgor pursuant to Pata@@), 4(d)(i)) or 6(d)(i) or
released by the Secured Party under Paragraph 8. Anystnfar®unt or portion thereof not
Transferred pursuant to Paragraph 6(d)(ii) will constitutgdtbCollateral in the form of Cash.

“Posted Credit Supportimeans Posted Collateral and Other Posted Support.

“Recalculation Date” means the Valuation Date that gives rise to the dispoter
Paragraph 5; provided, however, that if a subsequent auBkate occurs under Paragraph 3
prior to the resolution of the dispute, then the “Radation Date” means the most recent
Valuation Date under Paragraph 3.

“Reference Market-makers'means four leading dealers in the relevant market sélect
by the Party A in good faith (i) from among dealers @&f iighest credit standing which satisfy
all the criteria that such party applies generallyhat time in deciding whether to offer or to
make an extension of credit and (ii) to the exteatpicable, from among such dealers having an
office in the same city.

“Resolution Time” means 1:00 p.m., New York time, on the Local Business Day
following the date on which notice is given that givisse to a dispute under Paragraph 5.

“Return Amount” has the meaning specified in Paragraph 3(b).

“Secured Party”means either party, when that party (i) makes a denwaraf fs entitled
to receive Eligible Credit Support under Paragraph 3(aj))dralds or is deemed to hold Posted
Credit Support.

“Set-off” means set-off, offset, combination of accounts, rigietention or withholding
or similar right or requirement to which the applicablertp is entitled or subject under
applicable law.

“Substitute Credit Support’has the meaning specified in Paragraph 4(d)(i).
“Substitution Date” has the meaning specified in Paragraph 4(d)(ii).

“Threshold” means, with respect to Party A, as Pledgor, and asyflate, the amount
set forth in_Schedule tereto under the caption “Threshold” set forth oppdSitgroup Inc.’s
Credit Rating. If at any time Citigroup Inc. shall nava a Credit Rating by any Rating
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Agency, then the Threshold for Party A shall be zerSW.00). In the event of a split rating
classification by the Rating Agencies, the Thresholdl slsathe amount opposite the lower of
the Credit Ratings on Schedulehireto.

“Transfer” means, with respect to any Eligible Credit Supportfdeb€redit Support or
Interest Amount, and in accordance with the instrustioh the Secured Party, Pledgor or
Custodian, as applicable:

(1) in the case of Cash, payment or delivery by wiraedfer into one or more
bank accounts specified by the recipient;

(i) in the case of certificated securities that canoetpaid or delivered by
book-entry, payment or delivery in appropriate physical foonthe recipient or its
account accompanied by any duly executed instruments ofdraassignments in blank,
transfer tax stamps and any other documents necessamgnstitute a legally valid
transfer to the recipient;

(i) in the case of securities that can be paid or dedigt in book-entry, the
giving of written instruments to the relevant depositamgtitution or other entity
specified by the recipient, together with a written ctpreof to the recipient, sufficient
if complied with to result in a legally effective tsfer of the relevant interest to the
recipient; and

(iv)  in the case of Other Eligible Support, the execuiagmd delivery thereof
by the provider of such Other Eligible Support to the P&tpr its Custodian, as
beneficiary, and in the case of Other Posted Suppertsuhrender by the Party B or its
Custodian of such Other Posted Support to the provider fHerezancellation.

“Valuation Agent” means, for purposes of Paragraphs 3 and 5, the party ntalking
demand under Paragraph 3, and, for purposes of Paragraphg 4(d)@(d), the Secured Party
receiving or deemed to receive the Substitute Credit Suppadine Distributions of the Interest
Amount, as applicable; provided, however, that for purpotealculating the Value of Eligible
Credit Support or Posted Credit Support, Party A shathbé/aluation Agent.

“Valuation Date” means, with respect to the determination of Exposurefirgie_ocal
Business Day of each month or any other Local Businegsupan the reasonable request of
either party, and with respect to the determinatioWalfie of Eligible Credit Support or Posted
Credit Support, the first Local Business Day of eachkvageany other Local Business Day upon
the reasonable request of either party.

“Valuation Percentage” means, for any item of Eligible Collateral, the axgdle
percentage specified in Schedulgtiached hereto.

“Valuation Time” means, with respect to the determination of ExposurdyeVaf
Eligible Credit Support and Posted Credit Support, theeatdsusiness on the Local Business
Day immediately before the Valuation Date or dateaddulation, as applicable.
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“Value” means for any Valuation Date or other date for whiclu¥a$ calculated, and
subject to Paragraph 5 in the case of a dispute, with tespec

(1) Eligible Collateral or Posted Collateral that i
(A)  Cash, the amount thereof; and

(B) a security, the bid price obtained by the Valuation mige
multiplied by the applicable Valuation Percentage, if any;

(i) Posted Collateral that consists of items tha aot specified as Eligible
Collateral, zero; and

(i) Other Eligible Support and Other Posted Support, sketed amount
thereof as set forth therein.

IN WITNESS WHEREOF, the parties hereto have executed this Annex as of the dat
first above written.

CITIGROUP ENERGY INC. KINGS RIVER CONSERVATION DIST RICT
FINANCING CORPORATION

By: By:
Name: Name:
Title: Title:
Date: Date:
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CEI DRAFT 2-5-08

Draft—Schedule update\
SCHEDULE A

The SJVPA CCA program will serve load in accordancé e following phase-in
schedule:

2008
Capacity

Phase Start Date Customer Classes (MW)
1 Member owned accounts 9.6
2 Industrial, Large Commercial 55.7
3 Medium Commercial 87.2

4 Small Commercial, 215.7

Residential, Agricultural,
Street Lighting and Traffic
Control

The SIVPA CCA program will serve the following Rata<3es currently served by PG&E,
including but not limited to the subclasses identified ia 8shedule An the following pages:

Industrial

Large Commercial
Medium Commercial
Small Commercial
Residential
Agricultural

Street Lighting
Traffic Control

The SIJVPA CCA program will serve the following Rate<3es currently served by SCE,
including but not limited to the subclasses identified ia 8shedule An the following pages:

Industrial

Large Commercial
Medium Commercial
Small Commercial
Residential
Agricultural

Street Lighting
Traffic Control
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Draft—Schedule update\
PG&E Subclasses

Small Medium Large
Residential Commercial Commercial Commercial
El Al Al10P E19P
E1L AlL A10PX E19PV
E1M A6 A10S E19S
E1ML A10SL E19SV
E1S A10SX E19SVL
E1SL A10SXL E19T
E1SR A10T E36
E1SRL E37S
E1T STOUP
E1TL STOUT
E3A
E3AL
E3B
E3BL
E6
E7
E7L
E2A
E2B
E8
E8L
Large Street Lighting
Commercial & and Traffic
Industrial Agricultural Control
E20P AG1A LS1
E20S AG1B LS2
E20T AG4A LS3
AG4B OoL1
AG4C TC1
AG5A
AG5B
AG5C
AG7B
AGRA
AGRB
AGVA

CEl Draft 2-5-08
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AGICE
SCE Subclasses

Residential Small Commercial Medium Commercial Large @Gmmercial
D-APS GS-1 GS-2 I-6
D-APS-E GS-1-APS GS-2/GS1 [-6-STANDBY
D-CARE GS-1-APS-E GS-2-A/IGS1 TOU-8
D-CARE-APS GS-1-CARE GS-2-AE/GS1 TOU-8-S
D-CARE-APS-E TOU-GS-1 GS-2-APS
DE GS-2-APS-E
DE-APS GS-2-S
DE-APS-E GS-2-S/GS1
D-FERA GS2T-B
DM GS2T-B-APS
DM-CARE SEQUOIA
DMS-2 TOU-GS3-A
DOMESTIC TOU-GS3-B
D-S TOU-GS3B-APS
TOU-D-2

TOU-D-2-CARE

TOU-DCARE-SP

CEl Draft 2-5-08

Large Commercial

Street Lighting and

& Industrial Agricultural Traffic Control
N/A PA-1 AL-2
PA-1-1 LS-1-ALLNITE
PA-2 LS-2
PA-2-1 LS-2-4
PA-2-S LS-3
TOU-PA-5 OL-1
TOU-PA-5-I OL-1-ALLNITE
TOU-PA-7A TC-1
TOU-PA-7B
TOU-PA-A
TOU-PA-A-I
TOU-PA-B
TOU-PA-B-I
TOU-PA-B-S
TOU-PA-ICE
TOU-PA-SOP-1
TOU-PA-SOP-2

TOU-P-S-1-AP
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TOU-P-S-2-AP
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Schedule B

Distribution Losses

Service Territory Percent
PG&E 6%
SCE 5.3%
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Schedule C

Renewable Energy (Net of Distribution Losses)

[Renewable Requirement will initially be equal to theewwable requirement for Phase 1 + 60%
of Phase 2 + 60% of Phase 3 + 90% of Phase 4

Renewable Requirement can change post the opt out phasedmbnly increase]

Year % Target Renewable Energy Renewable Energy
Maximum (MWhs) Minimum (MWhs)
2008 16% 93,719 85,199
2009 17% 347,692 316,084
2010 20% 421,904 383,549
2011 20% 435,304 395,731
2012 20% 449,275 408,432
2013 20% 463,845 421,677
2014 20% 479,043 435,494
2015 20% 494,899 449,908
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Schedule D

Local Capacity Amount in MW
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Nothern CA LRAR Min (MW)

Jan-2008
Feb-2008
Mar-2008
Apr-2008
May-2008
Jun-2008

Jul-2008
Aug-2008

Sep-2008

Oct-2008
Nov-2008
Dec-2008

Jan-2009
Feb-2009
Mar-2009
Apr-2009
May-2009
Jun-2009

Jul-2009
Aug-2009

Sep-2009

Oct-2009
Nov-2009
Dec-2009

Jan-2010
Feb-2010
Mar-2010
Apr-2010
May-2010

Jun-2010

Jul-2010
Aug-2010

Sep-2010

Oct-2010
Nov-2010
Dec-2010

12
14
15
25
24
19
59
56
54
60
50
51
62
86
107
104
80
60
61
58
56
62
52
53
64
89
111
108
82
62
63
60

Jan-2011
Feb-2011
Mar-2011
Apr-2011
May-2011
Jun-2011

Jul-2011
Aug-2011

Sep-2011

Oct-2011
Nov-2011
Dec-2011

Jan-2012
Feb-2012
Mar-2012
Apr-2012
May-2012
Jun-2012

Jul-2012
Aug-2012

Sep-2012

Oct-2012
Nov-2012
Dec-2012

Jan-2013
Feb-2013
Mar-2013
Apr-2013
May-2013

Jun-2013

Jul-2013
Aug-2013

Sep-2013

Oct-2013
Nov-2013
Dec-2013

58
64
54
55
67
92
115
112
85
64
65
62
60
66
56
57
69
95
119
116
88
66
67
65
62
68
58
59
72
99
124
120
91
68
69
67

Jan-2014
Feb-2014
Mar-2014
Apr-2014
May-2014
Jun-2014

Jul-2014
Aug-2014

Sep-2014

Oct-2014
Nov-2014
Dec-2014

Jan-2015
Feb-2015
Mar-2015
Apr-2015
May-2015

Jun-2015

Jul-2015
Aug-2015

Sep-2015

Oct-2015
Nov-2015
Dec-2015

65
71
60
61
74
102
128
124
94
71
72
69
67
73
62
63
77
106
133
129
98
73
74
72

Nothern CA LRAR Max (MW)

Jan-2008
Feb-2008
Mar-2008
Apr-2008
May-2008
Jun-2008

Jul-2008
Aug-2008

Sep-2008

Oct-2008
Nov-2008
Dec-2008

Jan-2009
Feb-2009
Mar-2009
Apr-2009
May-2009

Jun-2009

Jul-2009
Aug-2009

Sep-2009

Oct-2009
Nov-2009
Dec-2009

Jan-2010
Feb-2010
Mar-2010
Apr-2010
May-2010

Jun-2010

Jul-2010
Aug-2010

Sep-2010

Oct-2010
Nov-2010
Dec-2010

13
15
16
28
26
21
65
62
60
66
56
57
68
94
118
114
88
66
67
64
62
68
57
59
71
98
122
118
91
68
69
66

Jan-2011
Feb-2011
Mar-2011
Apr-2011
May-2011
Jun-2011

Jul-2011
Aug-2011

Sep-2011

Oct-2011
Nov-2011
Dec-2011

Jan-2012
Feb-2012
Mar-2012
Apr-2012
May-2012

Jun-2012

Jul-2012
Aug-2012

Sep-2012

Oct-2012
Nov-2012
Dec-2012

Jan-2013
Feb-2013
Mar-2013
Apr-2013
May-2013

Jun-2013

Jul-2013
Aug-2013

Sep-2013

Oct-2013
Nov-2013
Dec-2013

64
70
59
61
73
101
126
123
94
70
71
69
66
73
62
63
76
105
131
127
97
73
74
71
69
75
64
65
79
109
136
132
100
75
76
74

Jan-2014
Feb-2014
Mar-2014
Apr-2014
May-2014
Jun-2014

Jul-2014
Aug-2014

Sep-2014

Oct-2014
Nov-2014
Dec-2014

Jan-2015
Feb-2015
Mar-2015
Apr-2015
May-2015
Jun-2015

Jul-2015
Aug-2015

Sep-2015

Oct-2015
Nov-2015
Dec-2015
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Greater Bay Area LRAR Min (MW)

Jan-2008
Feb-2008
Mar-2008
Apr-2008

May-2008

Jun-2008

Jul-2008
Aug-2008
Sep-2008

Oct-2008
Nov-2008
Dec-2008

Jan-2009
Feb-2009
Mar-2009
Apr-2009
May-2009
Jun-2009

Jul-2009
Aug-2009

Sep-2009

Oct-2009
Nov-2009
Dec-2009

Jan-2010
Feb-2010
Mar-2010
Apr-2010
May-2010

Jun-2010

Jul-2010
Aug-2010

Sep-2010

Oct-2010
Nov-2010
Dec-2010

CEl Draft 2-5-08

12
13
23
22
17
53
51
49
54
46
46
56
77
96
94
72
54
55
53
51
56
47
48
58
80
100
97
74
56
56
54

Jan-2011
Feb-2011
Mar-2011
Apr-2011
May-2011
Jun-2011

Jul-2011
Aug-2011

Sep-2011

Oct-2011
Nov-2011
Dec-2011

Jan-2012
Feb-2012
Mar-2012
Apr-2012
May-2012
Jun-2012

Jul-2012
Aug-2012

Sep-2012

Oct-2012
Nov-2012
Dec-2012

Jan-2013
Feb-2013
Mar-2013
Apr-2013
May-2013

Jun-2013

Jul-2013
Aug-2013

Sep-2013

Oct-2013
Nov-2013
Dec-2013

52
57
49
50
60
83
104
101
77
58
58
56
54
59
50
51
62
86
107
104
79
59
60
58
56
62
52
53
65
89
111
108
82
62
63
60

Jan-2014
Feb-2014
Mar-2014
Apr-2014
May-2014
Jun-2014

Jul-2014
Aug-2014

Sep-2014

Oct-2014
Nov-2014
Dec-2014

Jan-2015
Feb-2015
Mar-2015
Apr-2015
May-2015

Jun-2015

Jul-2015
Aug-2015

Sep-2015

Oct-2015
Nov-2015
Dec-2015

58
64
54
55
67
92
116
112
85
64
65
63
60
66
56
57
69
96
120
116
88
66
67
65

Greater Bay Area LRAR Max (MW

Jan-2008
Feb-2008
Mar-2008
Apr-2008
May-2008
Jun-2008

Jul-2008
Aug-2008

Sep-2008

Oct-2008
Nov-2008
Dec-2008

Jan-2009
Feb-2009
Mar-2009
Apr-2009
May-2009

Jun-2009

Jul-2009
Aug-2009

Sep-2009

Oct-2009
Nov-2009
Dec-2009

Jan-2010
Feb-2010
Mar-2010
Apr-2010
May-2010

Jun-2010

Jul-2010
Aug-2010

Sep-2010

Oct-2010
Nov-2010
Dec-2010

12
14
15
25
24
19
58
56
54
59
50
51
62
85
106
103
79
59
60
58
56
61
52
53
64
88
110
107
82
61
62
60

Jan-2011
Feb-2011
Mar-2011
Apr-2011
May-2011
Jun-2011

Jul-2011
Aug-2011

Sep-2011

Oct-2011
Nov-2011
Dec-2011

Jan-2012
Feb-2012
Mar-2012
Apr-2012
May-2012

Jun-2012

Jul-2012
Aug-2012

Sep-2012

Oct-2012
Nov-2012
Dec-2012

Jan-2013
Feb-2013
Mar-2013
Apr-2013
May-2013

Jun-2013

Jul-2013
Aug-2013

Sep-2013

Oct-2013
Nov-2013
Dec-2013

58
63
54
55
66
91
114
111
84
63
64
62
60
65
56
56
68
95
118
115
87
65
66
64
62
68
57
58
71
98
123
119
90
68
69
66

Jan-2014
Feb-2014
Mar-2014
Apr-2014

May-2014

Jun-2014

Jul-2014
Aug-2014
Sep-2014

Oct-2014
Nov-2014
Dec-2014

Jan-2015
Feb-2015
Mar-2015
Apr-2015
May-2015
Jun-2015

Jul-2015
Aug-2015

Sep-2015

Oct-2015
Nov-2015
Dec-2015

1
1
1
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LA Basin LRAR Min (MW)

Jan-2008
Feb-2008
Mar-2008
Apr-2008

May-2008

Jun-2008

Jul-2008
Aug-2008
Sep-2008

Oct-2008
Nov-2008
Dec-2008

Jan-2009
Feb-2009
Mar-2009
Apr-2009
May-2009
Jun-2009

Jul-2009
Aug-2009

Sep-2009

Oct-2009
Nov-2009
Dec-2009

Jan-2010
Feb-2010
Mar-2010
Apr-2010
May-2010

Jun-2010

Jul-2010
Aug-2010

Sep-2010

Oct-2010
Nov-2010
Dec-2010
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O O N b b Q==

_ = NN N =R e e e = NN NN R e e e e
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Jan-2011
Feb-2011
Mar-2011
Apr-2011
May-2011
Jun-2011

Jul-2011
Aug-2011

Sep-2011

Oct-2011
Nov-2011
Dec-2011

Jan-2012
Feb-2012
Mar-2012
Apr-2012
May-2012
Jun-2012

Jul-2012
Aug-2012

Sep-2012

Oct-2012
Nov-2012
Dec-2012

Jan-2013
Feb-2013
Mar-2013
Apr-2013
May-2013

Jun-2013

Jul-2013
Aug-2013

Sep-2013

Oct-2013
Nov-2013
Dec-2013

15
17
14
14
17
24
30
29
22
17
17
16
16
17
15
15
18
25
31
30
23
17
17
17
16
18
15
15
19
26
32
31
24
18
18
17

Jan-2014
Feb-2014
Mar-2014
Apr-2014
May-2014
Jun-2014

Jul-2014
Aug-2014

Sep-2014

Oct-2014
Nov-2014
Dec-2014

Jan-2015
Feb-2015
Mar-2015
Apr-2015
May-2015

Jun-2015

Jul-2015
Aug-2015

Sep-2015

Oct-2015
Nov-2015
Dec-2015

17
18
16
16
19
27
33
32
25
18
19
18
18
19
16
16
20
28
35
34
26
19
19
19

LA Basin LRAR Max (MW)

Jan-2008
Feb-2008
Mar-2008
Apr-2008
May-2008
Jun-2008

Jul-2008
Aug-2008

Sep-2008

Oct-2008
Nov-2008
Dec-2008

Jan-2009
Feb-2009
Mar-2009
Apr-2009
May-2009

Jun-2009

Jul-2009
Aug-2009

Sep-2009

Oct-2009
Nov-2009
Dec-2009

Jan-2010
Feb-2010
Mar-2010
Apr-2010
May-2010

Jun-2010

Jul-2010
Aug-2010

Sep-2010

Oct-2010
Nov-2010
Dec-2010

AN N QR

=R =R N W WNR R R R R RRRDNQQNDR R RR R R
N 0 O b P, N OV OO N NN W o = 0o N oy & N

Jan-2011
Feb-2011
Mar-2011
Apr-2011
May-2011
Jun-2011

Jul-2011
Aug-2011

Sep-2011

Oct-2011
Nov-2011
Dec-2011

Jan-2012
Feb-2012
Mar-2012
Apr-2012
May-2012

Jun-2012

Jul-2012
Aug-2012

Sep-2012

Oct-2012
Nov-2012
Dec-2012

Jan-2013
Feb-2013
Mar-2013
Apr-2013
May-2013

Jun-2013

Jul-2013
Aug-2013

Sep-2013

Oct-2013
Nov-2013
Dec-2013

17
18
16
16
19
26
33
32
24
18
19
18
17
19
16
16
20
27
34
33
25
19
19
19
18
20
17
17
21
28
36
34
26
20
20
19

Jan-2014
Feb-2014
Mar-2014
Apr-2014

May-2014

Jun-2014

Jul-2014
Aug-2014
Sep-2014

Oct-2014
Nov-2014
Dec-2014

Jan-2015
Feb-2015
Mar-2015
Apr-2015
May-2015
Jun-2015

Jul-2015
Aug-2015

Sep-2015

Oct-2015
Nov-2015
Dec-2015
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Schedule E:

Capacity Minimum & Capacity Maximum
(In MW, Net of Distribution Losses)

[Minimum Capacity Requirement will initially be equalttee capacity requirement for Phase 1
+ 60% of Phase 2 + 60% of Phase 3 + 90% of Phase 4

Maximum Capacity Requirement will initially be equal®0% multiplied by the capacity
requirement for Phase 1 + 60% of Phase 2 + 60% of PhaS@% of Phase 4

Capacity Min and Max can change post the opt out phatsindy can only increase]

CEl Draft 2-5-08
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Jan-2008
Feb-2008
Mar-2008
Apr-2008
May-2008
Jun-2008
Jul-2008
Aug-2008
Sep-2008
Oct-2008
Nov-2008
Dec-2008
Jan-2009
Feb-2009
Mar-2009
Apr-2009
May-2009
Jun-2009
Jul-2009
Aug-2009
Sep-2009
Oct-2009
Nov-2009
Dec-2009
Jan-2010
Feb-2010
Mar-2010
Apr-2010
May-2010
Jun-2010
Jul-2010
Aug-2010
Sep-2010
Oct-2010
Nov-2010
Dec-2010
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Capacity Minimum Requirement in MW

11
10
13
59
67
73
123
118
95
288
277
266
293
248
253
305
422
525
511
391
294
298
287
276
303
257
262
316
437
544
529
404
304
308
296

Jan-2011
Feb-2011
Mar-2011
Apr-2011
May-2011
Jun-2011
Jul-2011
Aug-2011
Sep-2011
Oct-2011
Nov-2011
Dec-2011
Jan-2012
Feb-2012
Mar-2012
Apr-2012
May-2012
Jun-2012
Jul-2012
Aug-2012
Sep-2012
Oct-2012
Nov-2012
Dec-2012
Jan-2013
Feb-2013
Mar-2013
Apr-2013
May-2013
Jun-2013
Jul-2013
Aug-2013
Sep-2013
Oct-2013
Nov-2013
Dec-2013

286
313
266
271
328
452
565
548
418
314
318
307
296
324
275
280
339
468
586
568
433
324
329
317
307
335
285
290
352
485
608
589
448
335
341
329

Jan-2014
Feb-2014
Mar-2014
Apr-2014
May-2014
Jun-2014
Jul-2014
Aug-2014
Sep-2014
Oct-2014
Nov-2014
Dec-2014
Jan-2015
Feb-2015
Mar-2015
Apr-2015
May-2015
Jun-2015
Jul-2015
Aug-2015
Sep-2015
Oct-2015
Nov-2015
Dec-2015

318
347
295
300
365
503
630
611
464
347
353
341
330
359
306
311
378
521
654
633
481
359
365
353
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Jan-2008
Feb-2008
Mar-2008
Apr-2008
May-2008
Jun-2008
Jul-2008
Aug-2008
Sep-2008
Oct-2008
Nov-2008
Dec-2008
Jan-2009
Feb-2009
Mar-2009
Apr-2009
May-2009
Jun-2009
Jul-2009
Aug-2009
Sep-2009
Oct-2009
Nov-2009
Dec-2009
Jan-2010
Feb-2010
Mar-2010
Apr-2010
May-2010
Jun-2010
Jul-2010
Aug-2010
Sep-2010
Oct-2010
Nov-2010
Dec-2010
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Capacity Maximum Requirement in MW

12

11

15

65

74

81
136
130
104
317
305
293
322
273
278
336
464
578
562
430
323
328
315
303
333
282
288
348
480
599
582
445
334
339
326

Jan-2011
Feb-2011
Mar-2011
Apr-2011
May-2011
Jun-2011
Jul-2011
Aug-2011
Sep-2011
Oct-2011
Nov-2011
Dec-2011
Jan-2012
Feb-2012
Mar-2012
Apr-2012
May-2012
Jun-2012
Jul-2012
Aug-2012
Sep-2012
Oct-2012
Nov-2012
Dec-2012
Jan-2013
Feb-2013
Mar-2013
Apr-2013
May-2013
Jun-2013
Jul-2013
Aug-2013
Sep-2013
Oct-2013
Nov-2013
Dec-2013

314
344
292
298
360
497
621
603
460
345
350
337
325
356
303
308
373
515
644
625
476
357
362
349
337
369
313
319
387
534
668
648
493
369
375
361

Jan-2014
Feb-2014
Mar-2014
Apr-2014
May-2014
Jun-2014
Jul-2014
Aug-2014
Sep-2014
Oct-2014
Nov-2014
Dec-2014
Jan-2015
Feb-2015
Mar-2015
Apr-2015
May-2015
Jun-2015
Jul-2015
Aug-2015
Sep-2015
Oct-2015
Nov-2015
Dec-2015

350
382
325
330
401
553
694
672
510
381
388
375
363
395
336
342
416
573
720
696
529
395
402
389
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Schedule F

CAISO Charges

Seller shall be solely responsible for paying all cassociated with the following CAISO
charges and no others:

Pre-MRTU:

CAISO Charge
721
1697
1797
4407
4487
4506
4511
4512
4575

Post-MRTU:

CAISO Charge
721
6475
6486
4506
4511
4512
4575

CEl Draft 2-5-08

Description
Intermittent Resources Net Deviation Allocation

Tier 1 MLCC Allocation for System Needs

Tier 1 MLCC Allocation of Resource Adequacy for Syskaads
Real Time Uninstructed Imbalance Energy Settlement

Real Time Excess Cost for Instructed Energy Allonati

GMC - Energy Transmission Services Deviations

GMC - Forward Scheduling

GMC - Forward Scheduling Inter-SC Trades

GMC - Settlements Metering and Client Relations

Description
Intermittent Resources Net Deviation Allocation

Real Time Uninstructed Imbalance Energy Settlement
Real Time Excess Cost for Instructed Energy Allonati
GMC-Energy Transmission Services Deviations

GMC - Forward Scheduling

GMC - Forward Scheduling Inter-SC Trades

GMC - Settlements Metering and Client Relations
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Schedule G

Energy Minimum & Energy Maximum
(In MWhs, Net of Distribution Losses)

[Energy Minimum will initially be equal to the sum Bhase 1 + 60% of Phase 2 + 60% of
Phase 3 + 90% of Phase 4

Energy Maximum will initially be equal to 110% multipdidoy the sum of Phase 1 + 60% of
Phase 2 + 60% of Phase 3 + 90% of Phase 4

Energy Min and Max can change post the opt out phadidyitan only increase]
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Energy Minimum in MWh

Jan-2008 - Jan-2011 135,872 Jan-2014 149,712
Feb-2008 5,095 Feb-2011 134,376 Feb-2014 147,639
Mar-2008 5343  Mar-2011 127,615  Mar-2014 140,136
Apr-2008 6,348 Apr-2011 129,689 Apr-2014 142,262
May-2008 29,819 May-2011 161,119  May-2014 177,106
Jun-2008 33,798 Jun-2011 205,303 Jun-2014 226,462
Jul-2008 38,867 Jul-2011 246,89 Jul-2014 273,170
Aug-2008 59,097 Aug-2011 227,644  Aug-2014 250,710
Sep-2008 54,100 Sep-2011 189,649 Sep-2014 208,241
Oct-2008 43724 Oct-2011 139,241 Oct-2014 152,486
Nov-2008 126,179 Nov-2011 138,149  Nov-2014 151,711
Dec-2008 130,122 Dec-2011 143,100 Dec-2014 157,834
Jan-2009 127,576 Jan-2012 140,291 Jan-2015 154,735
Feb-2009 126,416 Feb-2012 138,612 Feb-2015 152,447
Mar-2009 120,100 Mar-2012 131,615  Mar-2015 144,676
Apr-2009 122,138 Apr-2012 133,706 Apr-2015 146,818
May-2009 151,518 May-2012 166,226  May-2015 182,900
Jun-2009 192,607 Jun-2012 212,060 Jun-2015 234,133
Jul-2009 231,144 Jul-2012 255,285 Jul-2015 282,702
Aug-2009 213,793 Aug-2012 235013  Aug-2015 259,068
Sep-2009 178,475 Sep-2012 195,591 Sep-2015 214,975
Oct-2009 131,277 Oct-2012 143,474 Oct-2015 157,282
Nov-2009 130,006 Nov-2012 142,482  Nov-2015 156,626
Dec-2009 134,268 Dec-2012 147,804 Dec-2015 163,181
Jan-2010 131,637 Jan-2013 144,901
Feb-2010 130,314 Feb-2013 143,030
Mar-2010 123,779 Mar-2013 135,786
Apr-2010 125,836 Apr-2013 137,894
May-2010 156,219 May-2013 171,552
Jun-2010 198,823 Jun-2013 219,109
Jul-2010 238,854 Jul-2013 264,037
Aug-2010 220,575 Aug-2013 242,697
Sep-2010 183,947 Sep-2013 201,784
Oct-2010 135,177 Oct-2013 147,886
Nov-2010 133,993 Nov-2013 146,999
Dec-2010 138,591 Dec-2013 152,712
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Jan-2008
Feb-2008
Mar-2008
Apr-2008
May-2008
Jun-2008
Jul-2008
Aug-2008
Sep-2008
Oct-2008
Nov-2008
Dec-2008
Jan-2009
Feb-2009
Mar-2009
Apr-2009
May-2009
Jun-2009
Jul-2009
Aug-2009
Sep-2009
Oct-2009
Nov-2009
Dec-2009
Jan-2010
Feb-2010
Mar-2010
Apr-2010
May-2010
Jun-2010
Jul-2010
Aug-2010
Sep-2010
Oct-2010
Nov-2010
Dec-2010

CEl Draft 2-5-08

Max MWh
5,604
5,877
6,983

32,801

37,178

42,754

65,007

59,510

48,096
138,797
143,134
140,334
139,058
132,110
134,352
166,670
211,868
254,259
235,173
196,322
144,404
143,007
147,695
144,801
143,345
136,157
138,419
171,841
218,705
262,740
242,633
202,342
148,695
147,393
152,450

Energy Maximum in MWh

Jan-2011
Feb-2011
Mar-2011
Apr-2011
May-2011
Jun-2011
Jul-2011
Aug-2011
Sep-2011
Oct-2011
Nov-2011
Dec-2011
Jan-2012
Feb-2012
Mar-2012
Apr-2012
May-2012
Jun-2012
Jul-2012
Aug-2012
Sep-2012
Oct-2012
Nov-2012
Dec-2012
Jan-2013
Feb-2013
Mar-2013
Apr-2013
May-2013
Jun-2013
Jul-2013
Aug-2013
Sep-2013
Oct-2013
Nov-2013
Dec-2013

Max MWh

149,460
147,814
140,377
142,658
177,231
225,833
271,586
250,408
208,614
153,165
151,964
157,410
154,320
152,474
144,776
147,076
182,849
233,267
280,813
258,514
215,150
157,822
156,730
162,585
159,391
157,333
149,364
151,683
188,707
241,020
290,441
266,966
221,963
162,675
161,699
167,984

Jan-2014
Feb-2014
Mar-2014
Apr-2014
May-2014
Jun-2014
Jul-2014
Aug-2014
Sep-2014
Oct-2014
Nov-2014
Dec-2014
Jan-2015
Feb-2015
Mar-2015
Apr-2015
May-2015
Jun-2015
Jul-2015
Aug-2015
Sep-2015
Oct-2015
Nov-2015
Dec-2015

Max MWh

164,684
162,403
154,150
156,488
194,817
249,108
300,487
275,781
229,066
167,735
166,882
173,618
170,208
167,692
159,143
161,500
201,190
257,547
310,972
284,975
236,472
173,010
172,288
179,499
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Schedule H

Product Price

Energy Price
SJVPA Class
Residential
Small Commercial
Medium Commercial
Large Commercial
Large Commercial & Industrial

Street Lighting and Traffic Control
Agricultural

Capacity Price
$3.70/MWh = $1.67/kw-mo

Renewable Enerqgy Price
$2.00/MWh

Distribution Losses Price
$4.00/MWh

$/MWh
$ 62.06
$ 65.37
$ 63.76
$58.21
$57.23
$47.70

$ 58.37

Based on PG&E and SCE customer generation rates asudry 1, 2008.
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Schedule |

[Unearned Amount]
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Schedule J

Exposure

[To be completed in conjunction with the Initial Prepayment Transaction]

-21 -
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