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Agreement for the Sale and Purchase of Gas 

This Agreement is made by and between Pacific G~ ~~ Electric ~ompa~y ('i°B':lye~") and 
Microgy, Inc. ('Seller") (which may be referred to md1vidua1ly as Party' or collectively as. 
"Parties") for the sale and purchase of natw-a1 gas produced by Seller upder the terms contamed 

herein ("Agreement,,). 

1, General Definitions 

"Additional Gas Environmentai Attributes" means any and a~l credits, benefits, emissfons 
reductions) offsets, reportuig rights ano allowances, howsoever entitled, and whether or not 
tradable that are not directly *1ibutable to the generation of electricity using Gas from Seller's 
Sites b~t those that are in addition to those quaiifying as an Gas Environmental Attribute as 
aetin'.ed, be1ow. For the avoi4ance of doubt, (i) provid.e4 that thy terms of-S~ction 3(b) are met, 
Addition~ Ga.s Enviromne.ntal A(tribut~ incltide Tradable Carbon Credits (except to the extent 
that Tradable Carbon Credits constitute "Product" as defined herein); and (ii) ·any ofthe 
foregoing that relate back in any way in q~lculation of their value to a date prior to the Effective 
Date may not be counted as an Additional Gas Environmental Attribute. 

~ 'Additional Gas Environmental Attributes Option" or "AEA Option" means Buyer1s 
option to buy Additional Gas Environmental Attributes. 

"A.ffilia~e" means, with respect to any person, any other person (other than an individual) 
that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is 
under 9ommo~ ~ont;rol with, such person. For this purpose, "control'' means the direct or indirect 
ownership of fifty percent ·(50%) or more of the outstanding capital stock or other equity 
interests haying .ordinary voting power. 

"Bankrupt'' means with respect .to any entify, sucb entity (i) files a petition or otherwise 
commences, ·autl1:orizes or acquiesces fo the commencement of a proceeding or cause of action 
under any bankrQptc.y, ·insolv€?ncy, reorganization or similar law, or has =any such petition fi.1~ or 
commenced agaip.st it, Oi) makes ap assignment or any genera:l anangetnent for the.benefit of 
creditors, {iii) otherwise becomes bank:J;upt orinsolvent (ht>WvVer evidenced), (iv) has a. 
1iquidat6r; aC1¥1inistrator, re.ceiver, trustee, conservator or similar official ~ppointed wHh respect 
to it or any substantial p01tion: of its property or assets, which appointment is not dismissed 
within ninety (90) days; or (:v) is g~erally unable to pay its debts as they fall due. 

. ••s\l~Jn~s Day" means any day ex~ept a Saturday, Sunday, or a Federal Reserve Bank 
holiday. A Business Day shall open at 8:00 a.m. and close at 5.:00 p.m . local time for the relevant 
Partis prineipal pl~ce of business. The relevant Party, in each instance unless otherwise 
specified, sba~l be the P~rty from whom the notice, payment or d~livery is being sent and by 
whom the nottce·or payment or delivery is to be received. 



"CEC
0 

means the California Energy Commission. 

''.CE~ Ap~roval" means acceptance and/o~ acknowledgment by the CEC that Gas created 
as d~scnbcd m this ~greement may be counted, through its use to produce energy, as a Gas 
Envtronmental Attribute. 

"CPUC" means the California Public Utility Commi~·sion. 

"CPUC Appi:oval"·means a final and non-appealable order of the CPUC ·without 
conditions or modifications unacceptable to the Parties, or either of them, which' contains. the 
following tentts, fF SELECTED: 

X ( 1) Approv:s this Agreemen~ in its entirety, inclµdjng payn:ients to be made by 
the B1:1yer, sub1ect to CPUC review of the Buyer's administration of the 
Agreement 

o (2~ ~nds that any procurement pursuant to this Agreement is procurement from 
an ehg1ble renewable energy resource for purposes _of determining Buyer's 
compliance with any obligation that it may have to proqure. eligible renewable 
energy resources pursuant to the California Renewables Portfolio Standard 
(Public Utilities Code Section 399. 1 I et seq.), Decision 03~06.:071, or other 
applicable law. 
o (3) finds that any procurement pur5uant to this AgreeQle!lt constitutes 
incrementaJ procurei:nent or procurement for baseline replenishment by Buyer 
from an eligible renewable energy resource for purpose5 of determining Buyer's 
compliance with any obligation to increase its total procurenwnt of eligible 
renewable energy resources that it may have pursuan~ to the California 
Renewables Portfolio Standard, CPUC Decision 03-06-071 , or other applicable 
law; 

"FERC" means the Federal Energy Regulatory Commission or any successor goverrune!it 
agency. 

"Gas Environmental Attributes" means any and all credits, bepefits, emissions reductions, 
offsets, and allowances, howsoever entitled, attributable to the use of Gas and its displaceQJent of. 
c~nventional fuel sources used to generate eJectricity. Gas Environmental Attributes include, but 
are not limited to: (l) any avoided discharge of C02, CH41 and other Gf!Gs tl)at have been 
detennined by the Unit~ Nations Interg~vemmental Panel on Climate Change to contribute to 
the actual or potential threat of altering the Earth's climate by trappin$ heat in the atmosphere, 
and (2) any avoided discharge of pollutants to the air, soil or water s1.fch as SOx; ~Ox,.CO and 
other pollutants. Notwithstanding the foregoing, Gas Environmental Attributes shall not include 
Tradable Carbon Credits. 

"Gas" means methane, carbon dioxide and associated non-combustible gases in a gaseous 
state produced by anaerobic digestion, fermentatio~. or gasification of organic matter. 

"Interest Rate" means, for any date, the lesser of (a) the per annum rate of interest equal 
to the prime lending rate as may from tim~ to time be published in The Wa.11 Street Joi11:nal under 
"Money Rates'' on such day (or if not published on such day on the most recent precedrng day on 
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which published), plus two ·percent (2%) and (b) the maximum rate permitted by applicable law. 

"Letter(s) of Credit'' means one or more irrevocable, transferable standby letters of credit 
issued by a US. commercial bank or a foreign bank with a U.S. branch with such bank having a 
credit qi.ting of at-}~st A from S&P or A2 from ¥oody's, in a fotin acceptabl~ to th.e Party in 
whose favor the letter of credit 1s issued. Costs of a Letter of Credit shall be borne by the 
applicant for such Letter of Credit. 

"Performance Assurance" means collateral in the fonn of cash, Letter(s) of Credit, or 
other security acceptabie to the Buyer. 

"Product' mea_ns, collectively: (1) Gas produced and delivered in accordance with tl;lis. 
Agreement; (2) the right to the Gas Environme.ntal Attributes that allow the electricity generated 
using Gas to count 'toward the Renewable Portfolio Standard as set forth in Public Utilities Code 
section 399.15; and (3) the AEA Option. 

_ "Tradable CarboJ1 Credits" means .fungibl_e commo~ities created by certifyi;ng the capture 
and Qystruction of-avoided discharge of carbon dioxide (002), methane (CH4) arid other 
greenhouse gases (GHG~) resulting from op~ations at. the Sites that have been <let.ermined by the 
United N~tions lnl~rgovernniental P.an~l .on Climate Change to co!ltribute tQ the actu~l or 
potential threat of altering .the Earth's climate by .trapping heat in the atmosphere and which are 
not included in the definition of Gas Environnwntal Att:ribµtes. 

"Site" or "Sites" shall mean the facility or facilities described in Exhibit A. 

2. Initial Delivery Date, Delivery Term 

(a) .Jtiitial Delivery Date. The initial delivery date shall be that: date on which ·the first 
delivery of G:as froiµ ~:sit¢'. ~q a·pelivery Point f9r Buyer.,s acc·9~ntis first made ("Initial 
Delivery Date"). The ln\tial Delivery Date shall not occur until Buyer has received or waived 
both CPUC Approval and ~EC Approval. Buyer represents al}d w~rrants that it will use 
commercially reasonable efforts to obtain, CPUC Approval and CBC Approval, and Seller agrees 
to cooperate with Buyer in preparing and filing documentation necessary to receive CPUC 
Approvai ariq CEC Approvat, as rea~onably reque~ted by Buyer. Buyer will promptly inform 
Seller when Buyer h!iS received or waive<I° CPUC Approval and CEC Approval. 

(b) Delivery Term. The Parties shall specify the period of Product delivery for the "Delivery 
Tenn," as !fefined herein, by checking ort~ of the f91lowing boxes: 

X. Delivery shall be for a period of ten ( 10) ye~. 
D Delivery shall be for a period of fifteen (1 ~) yeats. 
D Delivery shall be for a period or.twenty (20) years. 
0 Non-standard Delivery shall be-for a period qf __ years." 
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If the "Non-standard Delivery" contracttetm is selected, Parties need to apply to the CPUC 
justifying the need for non-standard delivery. 

The Delivery Term of this Agreement shall begin on the Initial Delivery Date and end on 
the 10th anniversary thereof. In addition, should Seller be unable to deliver to Buyer at least 
25% of the Maximum Quantity for each Site (as listed on Exhibit A) from each Site for a period 
of one-hundred and twenty ( 120) consecutive days, then Buyer may at any time thereafter 
tenninate this Agreement as it applies to said Site only, by giving Se1ler thirty (30) days written 
notice. 

3. Transaction 

(a) Product. This Agreement is for the purchase by Buyer from Seller of the Product as 
described herein. 

(b) Additional Gas Environmental Attribute Option. Should, through production of Gas 
at any Site(s) or the use of Gas produced on the Site(s), Seller receive any tradable Additional 
Gas Environmental Attributes; Seller shall, ptior to selling such Additional Gas Environmental 
Attributys to any third party, notify Buyer in writing of its. intent to sell such Additional Ga~ 
Environmental Attributes. Buyer shall'thep have forty.:fiy~ (45) days from receipt of such 
written notice to notify Seller of its intent to exercise its AEA Option. If Buyer so exercises its 
AEA Option, the Additional Gas Environmental Attributes shall transfer to the B.uyer upon the 
expiration of the 45-day period, or before if specifically stated in the exercise notice. 

(q) Quantity. 

(l) Throughout the Delivery Ter:m, Seller shall .sell and deliver and Buyer shall buy and 
accept detivery of all Gas produced by Seller at the Site(s) up to a max.imum volume which shall 
be equal to the lesser of (a) the volume ofMMBtus available for sale to Buyer from Sites 
pursuant to this Agreement at thirty-six (36) months following Buyer's having recetved or· 
waived CPUC .Approval and CBC Approval; and (b) 8,000 MMBtuslday ("Maximum Contract 
Quantity"). 

. (2) For volumes of Gas over the Maximum Contract Quantity on any given day 
("Additional Daily Product"), unles.~ otherwise agreed below, Buyer shall have no obligation to 
buy and accept delivery of such Additional Product from Seller; however, Buyer may elect to 
purchase such Additional Daily Product at the Contract Price pursuant to the terms of this 
Agreement. Seller shall provide Buyer written notice of the anticipated Additional Daily Product 
as soon as reasonably possible after Seller becomes aware of its future availability. Within 
twenty-four (24) hours of Buyer's receipt of Seller's notice that Seller anticipates having 
Additional Daily Product on a given day for sate, Buyer must notify Seller of its election to 
pmchase or decline the Additional Daily Product at the Contract Price. If Buyer (a) declines to 
purchase the Additional Daily Product or (b) fails to provide Seller notice of Buyer's intent to 
purchase the Additional Daily Product within such twenty-four (24) hour period, then Seller may 
at any time sell the Additional Product to any third party. 
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(3} ff at any time subsequent to the Maximum Contract Quah,tity being established 
pursuant ~o Section3(C)(l) :Of this Agi¢ement, Seller determines i_t will pe1manently increase 
Gas production thtough the addition of a new 'site or Sites to a volume exceeding the Maximum 
Contract Quantity ("Increased Capacity"), Seller shall notify Buyer in writing of.such 
determination ("Increased Cap~city Notice"). The Increased Capacity Noti.ce shall be provided 
to Buyer as soon as is reasonably practic.ab1e following the making of such determination and 
shall specify both the date of the anticipated addition of the Site(s) creating the Increas.ed 
Capacity. For a period of forty~five ( 45) days following the receipt by Buyer of the Increased 
Capacity Notice, the Parties shall in good faith 11Uempt to·negotiate mutually acceptable terms 
and conditions upon which ~uyer will purchase Seller's Product ·associatec;l with the Increased 
Capacity. During such period, Seller will refrain from ·enteri~g into negotiations with any third 
parti~ with respect to the sale of the ~ticipated Increas.ed C~p(!.city. In the event that the Parties 
are unable to come to an agreement With respect to the Increased Ca,pacity within the forty-five 
(45) days period, then Sel1er shall be free to market such increased Capaci~y as it sees fit, 
without further regard to the terms and conditions of and/or any lirilit!ltions contained in this 
Agreement. 

( d) OUantity Notification. At or before rioon Pacific Prevailing time ("PPT") two (2) days prior 
to each day on which Gas will be delivered at the Oelivery Point, Seller shall notify Buyer of the 
quantj.ty of Gas to beue.liver~d and the day that s~ch Gas will b~ delivered. If Seller fails to 
notify Buy.er as set forth herein, Buyer shall be relieved of any obligation to pay for the Product 
up to. the amount of Ga~ delivere<l withoiJt such_ notice. If, haYing notified Buyer, Seller fails to 
deliver the Gas Buyer has, in reliance oi1 Seller's notice, scheduled for delivery, Seller shall be 
fully liable to Buyer for the amount of any penalties to Buyer for pipeline noncompliance 
charges that result, in whole or in part, from S~llet'-s failwe to deliver. 

( e) Seller Product Representation. Seller represents and warrants: 

(1) it has 1;he autP.ority and right duriJ:J.g the Delivery Tenn, free of liens and all 
other obligations of any kind, freely to dispose of all Products and that noth1ng contained herein 
shall be deemed to prevent Seller from complying with the ruJes and regulations of any 
Goveinmental Authority. For the p:urposes of this Agreement ''Goverrimental Authority" means 
any federal, state, local ·or municipal govemrn~nt, govemmentat department, commission, board, 
bureau, agency, or instrumentality, or any judicial, regulatory or administrative body, having 
jurisdiction as to the matter in question. 

(2) Seller ·has full control of all Additiortal Gf\$ Enyironrnental Attributes, and 
during any period in which there is an.AEA Option right .available to Buyer for any.Additional 
Gas Environmental Attribute, Seller will not transfer, sell, or otherwise dispose of the rights to 
any such Additional Gas EnvirQnmental Attributes which are how, or may be in the future, 
associated with the Site(s) to any pefson ·other than Buy~r and will transfer all Additional Gas 
Eo.vironmental Attributes associated with the Site(s), upc>n exercise oftl1e AEA Option, to Buyer 
free and clear of all liens, secutity interests; claims and encumbrances .or any interest therein or 
thereto by any Person (without any charge other than those set forth in Section; and 
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(t) Delivery Point. The Delivery Point for Gas shall be the point of interconnection 
between the facilities of a Site and the natural gas transmission system owned and operated by 
PG&E (the "PG&E System") as identified in Exhibit A. Seller shall be responsible for and 
retain ownership of the Gas up to the Delivery Point;· Buyer shal1 assume responsibi1ity for and 
owner.ship of the Gas at the Delivery Point. 

4. Seller's Obligations 

(a) On-Site and Interconnection Facilities. Prior to the commencement of deliveries 
urider this Agreement, Seller shall, at its bWn cost;. (i) secure al1 nece.ssiµ-y permits, priorities, 
rights of way, and materials needed for the ptoduction·of llie Gas at the Site(s) and the delivery 
of Gas to Buyer at the Delivery Point(s); (ii) install, operate and maintain all facilities necessary 
for the production of Gas on the Site(s); (iii) install and maintain gas pipelines and other 
equipment at the Site(s) as required to deliver Gas to -Buyer at the be1ivery Point(s); and (iv) 
arrange for the installation of interconnection facilities and a revenue quality meter at· each 
Delivery Point. 

(b) Delivery Pressure. Seller shall deliver Gas at the prevailing pressure on the PG&E 
System at the Delivery Point(s). · 

( c) Gas Quality. All Gas delivered ·to. Buyer shall meet ·the Gas Qu.ality sp~citications set 
forth in PG&E's gas tariffs on file with the CPUC and shall meet the definition of Gas hereirt. 

5. Buyer's Obligations 

(a) Filing of Agreement. Buyer shall file this Agreement with and seek the approval of 
theCPUC. 

(b) Scheduling. Buyer shall be responsible for s_cheduling Gas pur~uant to Selle(s 
notification and for COll).pliance with the requirements of PG&E's tariffs downstream of the 
Delivery Point(S). 

(c) Pavment for Gas. Buyer shall, in accotd~nce with the terms hereof, pay Seller the 
Contract Price for each Decatherm CC'Dth;) of Gas that (a) has been delivered pursuant to the 
notice requirements contained herein and {b) meets the Gas specificati9ns contained herein 
("Accepted Gas"). 

(d) Monitoring Compliance. PG&E's Gas Transmission and Distribution Department 
shall maintain and monitor the equipment at or near the Delivery Point to insure that the Gas 
specification contained herein. 

6. Force Majeure 

(a) To the extent either Party is prevented by Force Majeure from carrying out, in whole 

·---.-; 



ot part, its obligations under the Agreement, other than an obligation to make any pa¥Jllent when 
due, and su¢h Party (the "Claiming Patty11

) gives notice and details of the Fm:ce Majeure to the 
other Party as soon as practicable, then, unless the terms of the Product specify otherwise, the 
Claiming Party shall be excused from the performance of its obligations with respect to this 
Agreement (other than the obligation to make payments then due or be~oming due with respect 
to perfortnance prior to the Force Majeure). The Claiming Party shall remedy the Forc.e Majeure 
with all reasonable dispatch. The non-Clall:ning P~y shall not be requir~ .to perform or resume 
performance of its obligations to the Claiming Party corresponding to the obligations of the 
Claiming Party excused by Force MaJeure. 

(b) For the purposes of this Agre~ment 'f'prce Majeure" shall mean, cover and include 
the following events or drcumstances which prevents one Party from performing its obligations 
under this Agreement, which event·or cjrcumstance was nqt antiCipat~d as of the date the 
Agreem·ent was ex~cuted, which is· 1101 wit.hi11 the reasonabie control of, or the result of the 
negligence of, the Claiming Party, and which., by the exercise of-due diligence, the Claiming 
Party is unable to. overcome or avoid or cause to pe avoid.ed: Ads of God or acts ofvrovi~ence 
including, without limitation, epidemics, landslides, floods, washouts, lightning, earthquakes, the 
curtailment, allocation, suspension or cessation of transportation services for Gas; except for 
curtailment, allocation, suspension.or cessation o'ftiatisportation services that is the resuit 6f' 
oversold capacity. Force Majem-e shall not be based on (l) the loi;s of Buyer's markets; (~i) 
Buyer's inability economica1ly to use or resell the Product purchas~d hereµnder; (iii) the loss or 
failure of Seller's supply; or (iv) Sell'er's ability to sell the Product at a price greater than the 
Contract Price. 

7. Payment 

(a) Price. 

(1) Contt~ct frice: 

{i) _Fo,r ea~h D.ecatherm Of ~etered Accepted Gas, Buyer shall pay to 
Seller for the Product as follows, subject to Section 7(a)(ii) below: 

Volume-· - Pl-ice 
Accepted 'Gas· volume less $ 10.00 
thru1 or e~iµal to 500 Dct 
Accept~d Gas volume $ 8.80 
above SOQ Oct 

(ii) SlJ.ould Buyer not waive CEC Approval, then Buyer shall pay to 
Seller for the remaining Produat as follow:s: 

Volwne Price 
.Accepted Gas volume less $ 8.40 
than or equal to 500 Dct 
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I Accepted Gas volume 
above 500 Dct 

I$ 7.20 

(2) Buyer shall pay to Seller the then prevailing market price for Additiona1 Gas Environmental 
Attributes recei ved by Buyer through exercise of its AEA Option. 

(b) Bill.ing Period. The calendar month shall be the standard period for all payments under this 
Agreement. As soon as practicable after the end of each month, Seller will render to Buyer an 
invoice for the payment obligations for Product delivered, if any, during the preceding month. 

(c) Timeliness of Payment All invoices under this Agreement shall be due .and payable in 
accordance on or before the later of the twenty-fifth (ZS th) day of each month, or tenth (I 0th) 
day after receipt of the invoice or, if such day is not a Business Day, then on the next Business 
Day. Payments shall be made by electronic funds transfer, or by other mutually agreeable 
method(s), to the account designated by the Buyer. 

(d) Disputes and Adjustments of Invoices. Buyer may, in goC?d faitli, ~ispute the correctness of 
any invoice or any adjustment to an invoice, rendered under this Agreement or adjust any invoice 
for any arithmetic or computational .error within lwelve.(12) monthsofthe.da,te the invoice, or 
adjustment to an invoice, was rendered~ In the event ari i11voice Qt portion thereof, or any other 
claim or adjustment arising hereunder, is disputed, payment of the undisputed portion of the 
invoice shall be required to be made when due, with notice of the objectton given to the Seller. 
Any invoice dispute or invoice adjustment shall be in writing and shall state the basis for the 
dispute or adjustment. Payment of the disputed amount shall not be required until the dispute is 
resolved. Upon resolution of the dispute, any required payment shall be made within three (3) 
Business Days of such resolution along with interest accrued at the Interest Rate from and 
including the due date to but exc1uding the date paid. Inadverterit overpayments shall be returned 
upon request or dCducted by the Buyer.from subsequent payments, with interest accrued at the 
Interest Rat~ from and including the date of such overp~yment to b4t excluding the date repaid 
by the Seller or deducted ~y the Buyer. Any dispute with respect to an invoice is waived unless 
the other Party is notified in accordance with this Section within twelve (12) months after the 
invoice is rendered or any .specific adjustment to the invoice is made. If an invoice is not 
rendered within twelve (12) montbs after the close of the month during which performance 
occurred, the right to payment for such performance is waived. · 

8. Events of Default. 

(a) An "Event of Default" shall mean, with respect to a Party (a "DefauJting Party"), the 
occurrence of any of the following: 

(a) the failure to make, when due, any payment required pursuant to this 
Agreement if such failure is not remedied within three (3) Business Days 
after written notice; 
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(b) any representation or warranty made by such Party herein is false or 
misleading in any material respect when made or when deemed made or 
repeated; 

(c) the fai~ure to perfonn any material covenan~ ·Or .obligation set forth in this 
Agreement if such failure is not remedied-within thirty (30) Calendar.Pays 
after written notice, provided that, if such breach i!? not reas<;mably capable 
of being cured dwing such period, then such period shall be extended for 
one hundred eighty (180) Calendar Days so long as the Defaulting Party is 
exercising commercially reasonable, good faith efforts to effect such cure; 

(d) such Party becomes Bankrupt; 

(e) the failure of such Party to satisfy the credit requirements agreed to 
pursuant to Article 9 herebf; 

(f) such Party consolidates or amalgamates with, or merges with or into, or 
transfers all or substantially all of its ~ssets to, anofller entity and, at ·th~ 
time of such consolidation, amalgamation_, merger or transfer, the 
resulting, surviving .or transferee entity fails to assume all the obligations 
of such Party under· this A.greement to which it or its predec<;issor was a 
party by operation of law or pursuant to an agreement reasonably 
satisfactQty to the other Party; 

(b) Early Termination. If an Event qf Default with respect to ~ D~fau1ting Party shall 
have occurred and be continuing, the other Party (the •'Non-Defaulting Party") shall have the 
right (i) to designate a day, no eadier .~an the day such notice is effective and no Jater than 
tWenty (20) days after such notice is effective, as an early termination date (".Early Termination 
Date") to accelerate all amounts owing b_etween the Parties, (ii) withhold anY payinents due to 
the Defaulting Party under this Agreement and (iii) suspend perfo1mance. 

9. Credit 

(a) Grant of Security .Interest/Remedies. To secure its obligations under this Agreement 
S~ller hereby grants to Buyer, as the sepuied party, a present and qorttinuing securi(y interest in, 
and lien on (and right of seto'ff against), and assignment oI, all such Performance Assurance 
posted .with Buyerfo the form of cash collateral and cash equivalent collateral and any and all 
proceeds resultiaj there.from or the liquid~tion .thereof; whether now or herea:fter he.ld'by, on 
behalf of, or for the benefit of. Buyer. Seller agrees to take such action as Buyer reasonably 
requires 1n order to perfect a first-priority security interest in, and lien on (and right of ~etoff 
against), such Perfo~ance Assurance and ahy and ail vroceeds resulting therefrom or from the 
liquidation thereof. Upon qr any time after the occurrence .or deemed occurrence and during the 
continuation o·f an Event of Default .or ah Early Tennination Date, .Buyer, as the Non--Defaulfing 
Party, may do any one or more of the following: (a) exercise any of the rights and remedies of a 
secured party with respect to Performance Assurance , including any such fights and remedies 
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under law then in effect; (b) exercise its rights of setoff against any and all property of Seller, as 
the Defaulting Party, in the possession of the Buyer or Buyer's agent; and (c) draw on any 
outstanding Letter of Credit issued for its benefit. Tirn Buyer shall apply the proceeds of the 
collateral realized upon the exercise of any Sltch rights or remedies to reduce the Seller's 
obligations under the Agreement (Seiler remaining liable for any amounts owing to Buyer after 
such application); subject to the Buyer's obligation to return any surplus proceeds remaining 
after such oblisations are satisfied in full. 

(b) Perfonnance Assurance. 

(1) Performance Assurance. To secure its obligations under this Agreement 
Seller agrees to deliver to Buyer collateral, which Seller sha1I maintain in full force and effect 
from the Initial Delivery Date until the end of the Term, Perform~nce Assurance as follows: 

At least five (5) Business Days pfior fo the Initial Delivery Date and again every three months 
thereafter during the first thirty six (36) months of the Delivery Tertn, Seller shall fund a Letter 
of Credit by four hundred sixteen thousand and six hundred sixty ~ix dollars ($416,667.00) 
("Quarterly Collateral Amount"),. such that the aggregate Quarterly Collateral Amounts in such 
Letter of Credit at the end of the first thirty six (36) months of the Delivery Term is five million 
dollars ($5,000,000.00)("Full Performance Assurance Amount") . The Full Performance 
Assurance Amount shall then he continuously maintained by Seller throughout the remaining 
Delivery Tenn. 

(2) Return of Perforqian,ce Assurance. Buyer shall return the unused portion of 
Performance Assurance, ineludirtg the payment of any interest due thereon to Seller promptly 
after the following bas occu;rred: (a) the Term of the Agreement has ended, or the Agreement has 
been terminated; and (b) all payment obligations of the Seller arising under this Agreement. 

(3) In the event that Seller fails to provide such .Performance Assurance within 
three (3) Bu~iness Days of receipt pf notice to do so, then an Event of Default will be deemed to 
have occurred. 

(c) Letters of Credit. If Seller has provided a Letter of Credit pursuant to any oftl1e 
applicable provisions in this Article 9, then Seller shall renew or cause the renewal of each 
outstanding Letter of Credit on a timely basis as provided in the relevant Letter of Credit and in 
acc:ordance with this Agreement. In the event the issuer of such Letter of.Credit (:X:) fail~ to 
maintain a Credit Rating Of at least an A2 by Moody's Investor Services, Inc. or its successor 
("Moo.dy's") and at least an A by the Standard & ~oor's Rating Group ("S&P") (a ·division of 
McGraw-Hill, Inc.) or its successor, (y) indicates its·.intent not.to renew such Letter of Credit, or 
(z) fails to honor Buyer's properly documented request.to draw on an oµtstanding Letter of 
Cre4it by sucl1 issuer, Seller shall (A) provide a substitute L,etter of Credit that is issued by a 
qualified bank acceptable to Buyer, other than the bank failing to honor the outstanding Letter of 
Credit, or (B) post cash in each case in an amount .equal to the outstanding Letter of Credit 
within five (5) Business Days after Buyer receives :riotice of such refusal ("Cure"), as applicable. 
If Seller fails to Cure or if such Leiter of Credit expires or terminates without a full draw thereon 
by Buyer, or fails or ceases to be in full force and effect at any tirne that such Letter of Credit is 
requited pursuant to the terms of this Agreement; then Setler shall have failed to meet the 
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.... ·-··· .. .. - ·- - - - - -

credjtworthiness/collateral requirements of Article 9. For the purposes of this Agreement 
"Credit Rating" means, with respect to any entity,. the rating then assigned to such entity1s 
unsecured, setiior long-term debt obligatipns (not supported by third party credit enhancements) 
or if such entity does not have a rating for its senior unsecured long-term debt, then· the rating 
then assigned to such entity as an issues. rating b¥ S&P.! Moody's or any othenating agency 
agreed by the Paf1;ies as set forth in the ·Cov~r ·Sheet. In all cases, the1easonable costs and 
expenses of establishing, renewing, substituting, canceling, increasing reducing1 or otherwise 
adminii;;tering the Letter of Credit .shall be bot:ne by Seller. 

l O. Limitation of Remedies, Liability and Damages. 

EXCEPT AS SET FORTH HEREIN, THERE IS NO WARRANTY OF MERCHANTABILITY 
OR FITNESS FOR AP ARTICULAR PURPOSE, AND ANY AND ALL IMPLIED 
WARRANTIES ARE DISCLAIMED. THE PARTIES CONFIRM THAT THE EXPRESS 
REMEDIES AND MEASUR~S OF DAtyfAGES PROVIDED lN TJ:ilS AGREEMENT 
SATJSFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY PROVISION 
FOR WHICH AN EXPRESS REMEDY OR MEASURE OF :0AMAGES IS PROVIDED, 
SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE-AND 
EXCL,USIVE REMEDY, THE OBLIG'bR;S LlABILrTYSHAi..t BE LIMITED AS.SET 
FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES Oll DAMAGES AT LAW 
OR iN EQUITY ARE WAiVED. IF ·:No R$.MEDY OR MEASURE OF DAMAGES is 
ExPREs'sLY PROVIDED HEREIN, TI-IE OBLIGOR'S LIABILITY SHALL BE LIMITED TO 
DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAfyiAOES SHALL BE 
THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGES 
AT' LAW ·oR lN ~QUITY ARE W ~D. UNtE~S EXP.RESS.LY HEREIN PROVIDED, 
NEITHER PARTY Sl{ALL BE LiABLE FOR CONSEQUENTIAL, INCIDENTAL, 
PUNITIVE, EXEMPLARY OR INPJ.RECT DAMAGES, LOST PROFITS QR OTHER 
~v~~Ess: INT.~RRJJPTlONp~cws .. BY ~TJ\TUTE, IN.TORT <?R CONTRACT, 
UNOER ANY INDEMNTIY PROVISION OR OTHERWISE. I'r IS THE INTENT OF THE 
PARTIES THAT THE LIMITATIONS HEREIN IMl'OSED ON REMEDIES AND THE 
MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES 
RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER 
SUCH NEGLIOENC.J;: BE SOLE, JOINT OR OONC{)RRENT, OR ACTIVE OR PASSIVE. 
TO THE EXTENT ANY DAMAGES REQUIRED to BE PAID HEREUNDER ARE 
LIQUID.~.T;ED, THE PA~'fi_ES .~CI{NQV{L_~pGF: THAT THE pAfy:IA.QES ARE DIFFICULT 
OR IMPOSSIBLE TO DETE~E, OR OTHERWISE OBTAINING AN ADEQUATE 
REMEDY is I.Nc6NVENIENt AND THE.DAMAGES CALCULATED.HEREUNDER 
CONSTITUTE A REASONA~LE APPROXIMATION OF Tl{E HARM OR LOSS. 

11. Governmental Charges 

(a) Cooperation. Each Party shall use reasonable efforts to implement the provisions of and to 
adl'ninister tills Agreement in accordance with the intent of the Parties to minimize all taxes, so 
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long as neither Party is materially adversely affected by such efforts. 

(b) Governmental Charges. Seller shall pay or cause to be paid all taxes imposoo by any 
government authority ("Governmental Charges") on or with respect to the Product arising prior 
to the Delivery Point. Buyer shall pay or cause to be paid all Governmental Charges on or with 
respect to the Product at and from the Delivery Point (other than ad valorem, franchise or income 
taxes which are related to the sale of the Product and are, therefore, the responsibility of the 
Seller). ln the event Seller is required by law or regulatioh to remit or pay Governmental Charges 
which are Buyer's responsibility hereunder, Buyer shall promptly reimburse Seller for such 
Governmental Charges_. If Buyer is required by law or. regulatjon to remit or pay Governmental 
Charges which are Seller's responsibility hereunder, Buyer may deduct the amount of any such 
Governmental Charges from the sums due to Seller under this Agreement. Nothing shall obligate 
or cause a Party to pay or be liable to pay any Governmental Charges for which it is exempt 
under the law. 

12. Miscellaneous 

(a) Representations and Warranties. On the Effective Date and the date of entering into this 
Agreement, each Party represents and warrants to the other Party ·that: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

it is duly o~ganized, v..alidly existin,g and in good standing under the laws 
of the jurisdiction of its fonnation; 

it has, or will have on or before the initial Delivery Date, all regulatory 
authorizations necessary for it to legally perform its obligatioris under this 
Agreement; 

the execution, delivery ~d p~rform.ance of this Agreement ate within its 
powers, have been duly authorize4 by aiI necessary action and do not 
violate any of the terms and conditions in its governing documents, any 
contracts to which it is a party er any faw, rnle, tegul_ation, order or the 
like applicable to it; 

this Agreement constitutes its. legally valid and binding obligation 
enforceable ~gainst it iri accordahce·witli its terms; subject to any 
Equitabie Defenses. For the purposes of this Agreement For the purposes 
of this Agreement "Equitable Defenses" ineans any banlcruptcy, 
insolvency, reorganization and other laws affecting creditors' rights 

. generaily, and with regard to equitable remedies, the discretion of the 
court before which proceedings to obtain same may be pending. 

it is not Banlaupt and there are no proceedings pending or being 
contemplated by it or, to its knowledge, threatened agai.pst it which would 
result in it being or becoming Bankrupt; 

Page 12 of 18 



(vi) 

(vii) 

(viii) 

(ix) 

there js not pending or, to 'its know1edge, threatened against it or any of its 
Affiliates any legal proceedings that could materially adversely affect its 
ability to perform its obligations Wlder this Agreement; 

no Event of Default with respect to it has occurred and is continuing and 
no such event or .Circumstance would occur as a result of its entering into 
or petfoi"ming its obligations tinder this Agreement 

it .is acting for its own account, has made its own independent decision to 
enter into this Agreement and as to whether this Agreement is appropriate 
o"r pfoper fot: it based upon its own judgment, is not relying upon the 
advice or recommendations of.the other Party in so doing, and is· capable 
of a.ss.essing th.e i;nerit.s of and understanding, and understands and accepts, 
the terms, conditions and risks of this Agreement; and 

it has entered into this Agreement in connection with the conduct of its 
business and it has the capapity or ability to m¥e or take delivery of all 
Products referred to in the Agreement. 

(b) Indemnity. Each Party shall indemnify, de.fend and.hold harmless the other Party from and 
against any Claims arising from or out of any evrJJ.t, c\fcunistance, act or incident first occurring 
or existing during the period when control and title to Product is vested in such Party as provided 
in this Agreement. Ea.<;:h Party sha11 jndemnify, defend arid holq l:uµmless the other Party against 
any Gov'ernmental Charges for which such Party 1$ responsible. Fot the purposes of this 
Agreement, "Claims" means all thi.rd .P&11Y claims or actions, threat~ned or filed find, whether 
gi:.oungless, false, fra~dulent o.r othety.ris~, that directly or indirectly relate to t~e subject matter of 
an indemnify, and the resulting losses, damages; expenses, attorneys1 fees and court costs, 
wheth~r incqrred by settlement or otheI"Wise, arid whether sµch qlaims or action's are threatened 
or"ft'ied prior to or after-the termination of this Agreement. 

(9) Assignment. Neither Party shall assign this Agreement or its rights hereqnder without the 
prior wntten consent 9f the other Pa.rty, whi,ch consent m.~Y be withheld in the exercise of its sole 
discretion; provideq, however; either Party may, without the consent of the other Party (and 
without relieving itself :frQm liability hereund~r), (i) transfer, s~ll, pledge, encumber or assign 
this A~eement or the account_s, n~venue~ qr p~oceeds li~re.of in connection with any ·financing or 
other financial arrangements, (xi) transfer or assign this Agreement to an Affiliate which 
Affiljate's creditworthiness is equal to or higher thari that of such Party, or (iii) transfer or assign 
this Agreement to any person or entity succeeding to all or silbstantiai!y .all of the assets whose 
crec:Iitworthiiless is equal to or higher than that. of such Parly; ·provide(j, however, that in .each 
such case, any such assignee shall agree in writing to be bi:>'und by the terms and conditions 
hereof and so long :as the transferring Party delivers such tax and enforceability assurance as the 
non-transferring Party may reasonably request. 

_(d) Governing Law. THIS AGRE.~MENT AND THE RIGHTS AND DUTIES OF TtfE 
P ART.IES HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED, ENFORCED 
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AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
CALIFORNIA, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW, EACH 
PARTY WANES ITS RESPECTIVE RJOHT TO ANY JURY TRIAL WITH RESPECT TO 
ANY LITIGATION ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT. 

(e) Notices. Any notice to be given hereunder by ·either Bµy~r or SeIJer to the other shall be 
deemed received by the other on the next business day folloWing the date of delivery if such 
notice is delivered by facsimile, e-mail, or overnight courier as follows: 

If to Buyer: 

If to Seller: 

Pacific Oas and Electric Company 
Attention: Manager, Electric Gas Supply 
245 Market Street, Room, 1314 
San Francisco, California 94105 
PO Box 770000, Mail Stop N13C 
San Francisco, Ca1iforriia 941 77 

Environmental Power Corp. 
One Cate Street, Fourth Floor 
Portsmouth, NH 03801 
Attn: Chief Financial Officer 

(f) Audit. Each Pa1ty has the right, at its sole expense and during nonnal working hours, to 
examine the records of the other Party to the extent reasonably necessary to verify the accuracy 
of any statement, charge or computation made pur,suant to thiS Agre(fment. If requested, a Party 
shall provide to the other Party statements evidencing the quan9ty delivered at the Delivery 
Point. If any such examination reveals any inaccuracy in an;y ·statement, the.necessary 
adjustments in such statement and the payments thereof Will be made proriJ.ptly and shall bear 
interest calculated at the Interest Rate from the date the overpayment or underpayment was made 
until paid; provided, however, that no acJjust.ment for any statef!1ent or payment will be made 
unless objection to the accuracy thereof was made prior to the lapse .of twelve (12) months·from 
the rendition thereofl and thereaf:Jer any objection shall be deemeti waived. . 

(g) Forward Contract. The Parties acknowl~ge ~nd agree that thi~ Agreement constitutes a 
"forward contract" within the meaning of the United States Bankruptcy Code. 

(h) Confidentiality. Neither Party sh~ll disclose the terms or conditions of thi,s Agreement to a 
third party (other than the Party's or the Party's Affiliates' emp1oyees, lenders, counsel, 
accountants, advisors or ratings agencies who ha,ve a need to know such information and hav~ 
agreed to keep such tenns confidential) except in order to ·comply wit.h any applicable law, 
regulation, or any exchange, control area or independent system operator rule or in connection 
with any court or regulatory proceeding or request applicable to such Party ot any of its 
Affiliates, or as Buyer deems necessary in order to demonstrate the reasonableness of its actions 
to duly authorized governmental or regulatory agencies, including, without limitation, the CPUC 
o'r any division thereof, including but not limited to the Buyer's Procurement Review Group; 
provided, however, each Party shall, .to the extent practicable, use reasonable efforts to prevent or 
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limit the disclosure. In addition, Buyer agrees to take reasonable actions to seek confidential 
treatment Qf any informatiqn it de~ms necessary to prov~d to the CPUC, but may disclose such 
information even without the CPUC having granted the confidential treatment requested. The 
Parties shall be entitled to a11 remedies available at law or in equity to enforce, pr seek relief in 
coIUlectjon with, this confidentiality 9bligation~ The confidentiality obligatio~ hereunder shall 
not apply to any information that was or hereafter becomes available to the public other than as a 
r'?sult.of a disclosure in violation of jh.is S_ection. Notwithstanding· the for~going, a P~rty n;iay 
disclose the t¢rms and conditions of this Agreement to index pub1ishers that aggregate and report 
such data to the public in the form of indices 

(i) Publicity. -Neither Party shall; without the written consent of the other Party, which consent 
shall not be unteasQn!'lbly withheld ma}ce any p4blic statements in regardS to the terms and 
conditions of.this Agreement, nor the fact that the Parties have entered into this Agreement. 

(j) Measurement of Gas. For the purpose of this Agreement one cubic foot of gas shall be that 
quantity of gas containable in a volume of one cubic foot at a pressure of 14.73 pounds per 
square inch absolute at a temperature of sixty degrees (60°) Fahrenh~ie, and one thousand cubic 
feet o_f gas i_s referred to as an "Mcf". Gas delivered by Seller shall be measured in cubic feet in 
accordance with the provisions of American National standard Institute/American Petroleum 
lns~te Report 2530 (ANSI/AP I 2530) or any subsequent revisions thereof acceptable to the 
parties hereto. 

(1) For the purpose of this Agreement the term "Btu" shall mean one "British thermal 
unit" and is defined as the amount of heat required to raise the temperature of one pound of water 
one degree (I 0 ) Fa,hrenheit at sixty degrees ( 60°) Fahrenheit at a standard pressure of fourteen 
and seventy three huhdredths pounds per square inch absolute (14.73 psia). MMBtushall mean 
one million British thennal units, -

(2) Metering. Except as may otherwise be provided in Eµly iµterconnection agreement 
between Sellet' and PG&E' s G~ Transmission and Distribution Department, Seller shall at its 
own cost and expense arrange for the installation and maintenance of one suitable meter and 
necessary related gauges (as generally adopted and used in the natural gas business) at each 
Delivery P·oint for the purpose of measuring the Gas delivered hereunder. 

(k) Counterparts. The Parties agree Uie Agreemept may be executed in counterparts and that a 
faxed copy of a signature shall have the same effect as an original. 

(i) Severability, Any provision of this Agreement that is prohibited or unenforceable fa any 
jur1sdiction shall, as to that jurisdiction, be ineffective to the extent of that prohibition or 
unenforceability without invalidating the remaining provisions of this Agreement or affecting the 
validity or enforceability of that provision in any other jurisdiction. 
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PACIFIC GAS AND ELECTRIC COMPANY MICROGY, INC. 

.. .. -·-.- -:-/ . ( -·;) 
By: ./.::--:; ~ / . --, __.,-:» ___ ;;)=»-

By: ___________ _ 

N'ame: - ----------
Title: - ----------
Date: - ----- -----
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EXHIBITA 

Site Location, Description and Maximum Delivery Point 
Name Quantitv 
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~temhcr 27, 2007 

VIA PDFEMAD... 

Mr. Jeffrey Dasovich 
MicroiY. lnc. 
900 Larkspur Landing Circle. Suite 230 
Larkspur, CA 94939 
idasovich@mic.rogv.~om 

Re: Site Addition Letter Agreement ( .. Letter Agnement") 

Dear Jeff: 

(1$ 11611: 
1111 Codi IU3R 
PMlk Gn ... ~Irie C"'Pl'f 
r. Q, Bo• 770000 
Ba~ Fmdlct. CA 94177.0001 

~1111: 
Mll!IC .. lt131 
'-Ilk 611 11111 ElecUic c_.111' 
245 Mtlbt &tntt. lltoin 13tG 
S.. f11t1dfCO, CA 04tt&-1702 

415.171.MOI 
~nit. 223.3toe ••a: 415.979.1159 
W.dfr.w-~~"" 

Microgy. Inc. ("Microey" or «Seller") and Pacific Oas and Electric Company ("PG&E" or 
"Buyer") entered into an agreement for the Sale and ~base of Oas on February 23, 2007. as 
amended on July 9, 2007 (eolleetivelythe .. Agreement"). N. Microgy and POU have 
discussed, M'u:rogy desires to sell and PG&H desires to purchase, tluousb the As:reem-t for a 
sihgle transaction. Product fiom a Site which does not directly eonnect to a natural gas 
tnmsmission system owned and operated by 1'G4B, tbc: site for which ia deseribcd and identified 
in dea.il on Exhibit A to Che Agreement ("Transaction"). To facilitate such a Transaction, the 
Parties ~as follows for tbJs sinafc transaction only: 

l. For the Transaction only, Secdon2(f) of the Apeement is deleted m its entirety and 
~~with the fo)lowina: 

S. (f) Peliverv Point. The Delivery Point for Gas shall be the poinl of 
intetc00ncction with 1be PG&E gas tiansmiasion syS1em known as "PO&£ Topock", 
as is more particularly identified in iixhibit A. Seller shall be ~nsiblc for and. 
~ownership of the Oas up to the Deliv~ Point~ Buyer shall usume 
respomil>ility for and <>wn&:r.lbip of the Gas aJ the Delivery Point. Seller shall provide 
documentation ot' deliveries ot' Oas from the outlet of the JlaciJity to the PG&k: 
Topock Dellvery Point. 

2. For the Transaction only. Section 7(a)( 1) shall be deleted in its entirety and replaced 
with the followins: · 

(a} fl'S. 

( l) Contract Price: 

a . For each Decatherm of metered Accepted Gas, Buyer shall pay to Seller 
for the Product as follows. subject to Section 7(a)(ii) below: 



Mr. Jeffrey Dasovich 
September 27, 2007 
Page2of2 

i. For 1he first six mc>nlhs of delivery subsequent to CPUC 
Approval (''Initial 6 Months of Delivery"): 

Vo eam.c Prlee 
Accepted Oas $ 9.15 
volume lea than 
or equal t.o SOO 
Dct 
Accepted Gas S 8.SS 
volume above SOO 
Oct 

B. For all other periods of time subsequenl to the Initial 6 Months of 
Delivery: 

Volume Pr~ 

Accepted Oas SI.SS 
volumo in Oct 

3. Except as conrained. In this Letter Agreement. all odw terms and condidom of the 
Agreement remain wchanged for this Tmnsaction. 

4. Any future tJansactions between the Pasties entered into punuant to the Agreement 
shall not be amended by this Lcucr Agreement 

5. All capilalized cerms conWned. betein shall have the meanings ascribed to them in the 
A~ent. unless otherwise defined in this Letter Agreemeot. 

6. No deliveries of Product pursuant to dlis Transaction shall be made until CPUC 
Approval of the Lctlcr Agreement is received. or waived. by Buyer. 

If Microgy agrees with Ole foregoing, please acknowledge so by signing where indicated below 
and retmnins to me at the address listed above. 

Best regards, --------> 
---~:::.-.~_.,..... _.., . 

---~ ~-~ '- p .. .. ....-
....:.~ / 

Acknowledgement vl 
Microgy. ~=LI , 
By: ~ ~~-----

(Sipturc) 

Name: Mic.~ '-''lltc1:a0s .. IS'\cG"C'1t'l'VCS' VP 
(Type or Print) 

Date: 9 {.Act l 01 



December 11, 2008 

Jeff Dasovich 
Senior Vice President 
Microgy, Inc. 
P.O. Box 2324 
Mill Valley, CA 94942 

VIA PDF EMAIL 

Re : Agreement for the Sale and Purchase of Gas Between Microgy, Inc. ("Microgy" 
or "Seller") and Pacific Gas and Electric Company ("PG&E" or "Buyer") dated 
February 23, 2007, as amended (the "Agrf;ement'.'). 

Dear Mr. Dasovich: 

PG&E and Microgy have discussed and agree to the following: 

1. Section 9(b) of the Agreement shall be deleted in its entirety and replaced 
with the fol towing: · 

(b) Performance Assurance. 

(1) Performance Assurance. To secure its obligations under this Agreement 
Seller agrees to deliver to Performance Assuraµce as follows: 

1. By at least five (5) Business Oays prior to the Initial Delivery Date 
Seller shall deliver to Buyer Performance Assurance ill the amount of $62,500. 

2. On or before. the 901
h calendar day subsequent to the Initial 

Delivery Date; Seller shall deliver an additional $62,SOO in Performance 
AssL1rance to Buyer, such that the total amoun·t of Performance Assurance then 
held by Buyer equals $125,000. 

3. On or before the 120th calendar day subsequent to the Initial 
Delivery Date, Seller shall deliver an additional $62,500 in Performance 
Assurance to Buyer, such that the total amount of Performance.Assurance then 
held by Buyer equais $187,500. 

4. On or before the 2101
h cale!ldar day subsequent to the Initial 

Delivery Date, SeOer shall deliver an additional $62,.500 in Performance 
Assurance to Buyer, such that the total amount of Performance As!)urance then 
held by Buyer equals $250,000. · 

5. On or before the second year anruversary of the Initial Delivery 



' . . 

• 

• 

Date, Seller shall deliver an additional $ J 00,000 in Performance Assurance to 
Buy~r, such thaphe total amount of Performance Assurance then held by Buyer 
equals $350,0.00. 

. q. _ On or before. the th!r~ y~a.f anniversary of the Cnitial Delivery Pate, 
Sefl~r shall deliver an additional $I 00,000 in Pertbnnance Assurance to Buyer, 
such that the total amount of Performance Assuranc.e then held by Buyer equals 
$450,000. 

7.: · On or before t~e foucrh year iuiniversary of the Initial Delivery 
Date, Se lier shalJ ·~i.!,~Hver an additional $ i 00,000 in Pei-fonnahce Assurance 'to 
Beyer, such that ~he to~l amount of Performance Assurance then ll~ld by Buyer 
equalS $550,000. 

8. On o,r before the fifth year aruiiversary of the Initial Delivery Date, 
Se.lier shall deliver an additional $100,000 in 1'>'~rformance Assurance lo }foyer, . 
SJ•ch that the total am01.u1t of Performance Assurance then held by Buyer equals 
$6~0,000 (the "Full Pe~fonnance Assurance Amqunt'') . 

'fhe,Ful) Perfonnance Assuraiice Amoun~ shall then be continuously 
mf!,intained bY S~l ler throughout the remaining Deli very Term. · 

'(2) Return of .Performance Assurance. Buyer shall return Uie unused 
portion of Performance Assura,hce, including the payment of any interest due thereon to 
Seller promptly after the· follow(ng has occurred: (a) the Tenn of the Agreement has 
ended, or the Agreement has been.terminated; and (b) all payment obligations of the 
Seller arisi·ng under thisAgreemeni. 

(3) In the evendh_at Sell~r f~1Js to prov1~e such Perf<;>nnance Ass\,lraµce 
op the dates and in the amountS described above, then an Event o·roerault will be 
deemed to have occurred. 

2. Section 3(t) of the Agr:eement is deleted in its entirety and replaced with 
the :following: 

"The Delivery Point for Gas shall be the point of intereonnection with the natural gas 
trartsn'lission. system owoed and opeiiltep qy ,l>O&E (th~ "PG&?~· Sy$tem") as such point 
is specifically identified in Exhi.bit A. Seller shall be responsible for atid retain 
ownership of the Gas up to the Delivery Po.int; Buyer shall assume responsibility for and 
ownership c;ifthe Gas. at the Delivery Point." 

3. The following ~re adged as dedicated Sites under the Agreement and 
included l.n Exhibit A to the Agreement: 



. . . 

EXBIBITA 

Site Locaff.on, Deaciiption ..id MalhlUUD netJHry l'ohtt 
Name Ouaatltv . 

Huobbay kidge Piollft:Y. a 1,600 MMBta/d C&llfornia Border 
bioaa facilliJi)ooated 1n (Topock) 
Stmm.nvllle.. T~ 

BufOrd Quster 1,918 MMBtilld The lntel'llttetk;tD Of 

~omp~~t: Ka'-1&1 ·AV9ne111ld 6111 

(l)fioJlandiaDaiiy. lno. AvenRe 
790.S Kan5Q Avenue (Dtltvtry ~ dtsplaeement 
Hanford, CA 93230 ..nth SoCal Gu) 
(2) Cloverdale Daiey 1 LLC 
19142 10 1/2 Avenue 
Hanford, cA 93230 
(3) Lan¢ihg, LLC (Wredcn) 
8749 ~ing Avenue 
.Hanford. CA 9.3230 

Wverd*1t CJnster 1,"4 MMBtu/4 SW comer of t~e 
co:anprisad or lntanedlon ot McM:une11 

( l ) JQliann Daicy Road a1J6 S. Madera 
11s11 West .Floral Avenue AVl!llUI 
Fresno~ CA, 93706 
(2) Lotte o.ic 112 Dairy 
14523 Dmuba. Avenue 
Helm, CA 93627 
(3) ~dox ~alty 
12863 West.Kamm Avenue 

. Riverdale.. CA 93656· 
JCmnuiDaby 1,644 MMBtu/d 3.S m.Des dnt aotth of 
Bar 20 PartnerS, Ltd. ~bridge Aven.u• a~d 
24387 Whitcsbridge Rotd 1 mil9 eutor Road llS 
Kerman.. CA 93690 

4. All oth~ torms and conditions contained in the Agreement.remain in full 
force and~ 

TOO~ YVd ss:s1 gooi1L11i1 



Acknowledgement: 

Microgy, Inc. 

By: 
(signa{ure) 

Name: Michael J. Hvisdos 
(type or print) 

Date: December 12. 2008 
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