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CONFJDENTMLAND PROPRJBTARY DRAFT 

.BIOGAS PURcB'AsE AGREEMENT 

This BIOGAS PURCHASE AGREEMENT (this "Agrume11f') is made and entered into as of thta 22th 
day of December, 2010 (the "Ejf1ctlv• Date',, by and between Calpine .Bna'gy Services, LP., a Delaware limited 
partnership (•'Buyer") and BIP KC Landfill Oas, U.C, a Delaware limited liability company C'S1ller''· Buyer 
and Seiler shall also be hereinafter refmed to individually aa a ''Part¥" and together as the "Partlu". 

RECITALS 
WHBRBAS, Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, Biogas generated 

by a landfill gas-to-energy fac:ility located in Johnson County, Kanan, which is an eligible nmewable energy 
resource 1Dldcr California Public Utili~ Code Scqtjon 399, as it may be amended, restated or supplemented fiom 
time to time, by the California Energy Commission (the "l!llglble Raourd' for spot delivery in accordance with 
the terms set forth below; 

NOW, THEREFORE, in consideration of the foregoing, in reliance on the mutual conditions, covenants, 
and agreements contained herein, and for other good and valuable consideration, lhe reoeipt and sufficlen~y of 
which is hereby aoknowledged, the Parties agree as follows: 

l. Definitions. 

1.1. "Biogas" shall mean pipeline quality natural gas that is produced ftom Landfill Gas and contains all lhc 
Green Attnbutes associated with the use of a pipeline quality Landfill Gas derived fuel for the generation 
of electrio power. 

1 :J.. "California Renewables Portf otio Standard" or "RPS" means the imewable energy program and policies 
eatablishcd by California State Senate Bills 1038 and 1078, codified in CaJifomia Public Utilities Code 
Sections 399.11 through 399.20 and California Public Resources Code Sections 25740 through 25751, as 
such provisions arc amended or suppJemcotcd from time to time. 

1.3. "Governmental Authority" shall mean any federal, slate, looal, or other govcnuncntal, regulatory or 
administrative agenoy, court, comrniasion, dcpartm~t, board, or other governmental subdivision, 
legislature, rulcmaldng board, tribunal, or other govenµnental aulhQrity. 

1.4. "Greco Atfn'butes" means any and all credits, benefits, emissions mluctions, offsets, and allowances, 
hoW&ocvcr entitled, attn"butabJc to the gencnition ftmn the Unit(s), and its displacement of eonvontionat 
energy generation. ~ Attributes include but arc not limited to Renewable EnclJY Credits, as well as: 
(I) any avoided emissions ofpoUutanlB to the air, soil or waler such as sulfur oxides (SOx), nitrogen 
oxides (NOx), carbon monoxide (CO) and other poUutants; (2) any avoided emissions of carbon dioxide 
(C02), methane (CH4), nitrous oxide, hydrofluorocarbons, pcrfluorocarbons, sulfur hexafluoride and 
other greenhouse gases (GHGs) that have been determined by the United Nations Intergovernmental 
Panel on Climate Change, or otherwise by law, to contribute to tile actual or potential threat of altering 
the Barth's climate by trapping heat in the Jbl:lQsphere; and (3) the reporting rights to these avoided 
emisalona nch as Green T•g Reporting Rights. Green Tag Reporting Rights are the right of a Green Tag 
Buyer to report the ownerahfp of acourmlated Green Tags in compliance with federal or state law, if 
applicable, and to a federal or state agenoy or "1\Y other party at fhe Green Tag Buyer's discretion; and 
include· without limitation those Green Tag Re~orting Rlghf.8 accruing under Section 16QS(b) of The 
BnerSY Policy Act of 1992 and any present. or fuhlrc federal, state, or local Jaw, rogUlation or bill, and 
intcmational or foreign emissions trading program. Green Tags are accumulated on a MWh basis and 
one Oreon Tag rep.n:sants the tirccn Attn'butcs associated wiUJ one (1) MWh of energy. Green 
Attrlbulea do not include (i) any energy, capacity, reliability or other power attn'butcs from the Uoit(s), 
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(ii} production tax credits associated with tho c~tion or operation of the energy projects and olhec 
financial incentives in the fonn of credits. reductibns, or allowances aasooiated with tho project that aro 
applicable to a state or federal inc(>mo taxation obligation, (iii) fuQl-related BUbsidics or "tipplng fees,. 
that may be paid tp &:Uer to a.Qccpt certain fuels, or local subsidies received b)I the generator for the 
dcatruotfon of particular pre•exisllng pollutants or the promoti~n of local environmental benefits, or (iv) 
emis&ion reduction credits onoumbcrcd or used by the Unit{a) for compliance with local, slate, or federal 
opera~g and/or eh' quality permits. If Seller's Unjt(s) is a bio111185 or landfill gas facility and Seller 
receives any tradable Green Attributes based on the greenhouse gas rcduolion benefits or other emission 
offseU atlribut~ to its f\Jct usage, it sbaU provide Buyer with suffioient Green Attributes to ensure that 
then: are>zc:ro net emissions associated with the production of electricity from woh facility. 

1.5. "Green Tag B~ shall mean a purchaser of Green Tag(s). 

1.6. ''Landfill Gas" shall mean renewable landfill gas as defined by the CBC ln the Second Edition of the 
OvClllll Program Oui~cbook for the· RPS as of tbQ date of cxecutiP.n of this Tmnsaotion Con6nnation. 
This represents gas produced by the breakdown of organic material at landfills and Is composed 
primarily of methane and carbon dioxide. 

1.7. "MMBtu" shall mean milllon British thermal units, which is equivalent to one dekalhenn. 

1.8. ''Renewable Bnergy Credits" and "RECs" shall mean a renewable energy credit defined wdcr California 
law, inolu~ under the RPS, or by a. Califor:oJa Governmental Authority aSBOoiated with the production 
of electricity from an eligible renewable energy resource and where applicable, appropriately registered 
as such by a Califomia Governmental Authority. · 

1.9. "Seller's Unit(s)" means Seller's source of Biagas, which may be owned and/ or operated by a third 
party. . 

1.10. "Unit(st Buyer's cleotric generation facilities. 

2. TCQD8 o{Purcha&c and Sale. 

2.1. Delivery. Seller shall deliver, and Buyer agrees to n:oeivc, the Biogas at Buyer's receipt poinl{s) 
set forth in lhc Kem River Transportation Agreement, dated as of July 2, 2009 by and between Calpine EnctBY 
Services, L.P. and Kem River Oas Transmission Company into Buyer's pool (the "DellJ1uy Polnf') on or before 
January 31. 2011 (tho "Dllllv.17 D•dlln1i. 

2.2. nausportatlon. Seller shall havo the sole re&ponslbilily for transporting the Blogas to the 
Delivery Point. BUyer shall hav¢ th~ sole res~pnsibility for transporting the Biogas front tb.e Delivery Point. The 
Parties shall coordinate their nomination activities, giving sufficient time to meet tho deadlines of the applicable 
gas gathering or pipeline companies transporting Biogas to the Delivery Point (each, a "Transporter''). Bach 
Party shall give the other Party timely prior wntten notice, sufficient to meet the requirements of the Transporters, 
of the quantities of Bfogas to be delivered ·~d purchased cttoh calendar diy. Should either Party become aware 
that actual deliveries at the Delivery Point are greater or lesser than tho quantity of Biogaa confumcd by 
Transporter(&) for movement, transportadon or management (tho ''Schedulet/.Blogas"), such Party shall provide 
prompt notice thereof to ~ othor Party. The partl~a shall use comiaeroiatly reasonable efforts kl avoid 
imposltlon of any lmbalan~ Cbiirges. If Buyer or Seller rm:iives an in~ .fiom a Transporter that includes 
Imbalance Charges, iho parties shall determine the validity u well as the cause of 111eh Imbalance ClwJes. If the 
Imbalance ~ were incucred aa a result of Seller's delivery of quantities ofBiogu ~tcr than er leas than 
the Sob~cd Biagas, ~ Sell~ shall pay for 11JCh ImQalancc Charges or~ Buyer for suoh ImbaJiuace 
Chargoa paid by Buyer. If Iha lmbalance Charges ~ incurred u a result of Buyer's receipt of quantities of 
Biagas less than the Scheduled Gu, then Buyer sbaJl pay for such Imbalance·Cbarses er reimburse Seller for such 
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Imbalance Charges paid by Splle.c." For each MMBtu of natural gas (brown gas) delivered to Buyer by 0r tin 
behalf of Seller to resolve-a pipcljne imbalance d_uc to Seller's ddivCII)' of quantities of Biogas Jess than the 
~ched\lled Jlioga~, B·uycr shall pay Seller the spot pdcc of na_tufal p,s_ on the ~y Che natural gas iB delivered to 
Buyer as published in Platt's Gas Daily midpoint for Kem River, Opal under the Rockies heading. Amounts due 
to Setler for any ilatul'!ll. gali (bro~ gas) .dC!livC!Rd tp Buyer to tesolvc suoh pipclino imbalances shat.I bs: set forth 
in the invoice to be provided to Buyer by Seller along with amounts due for Biogas delivered hereunder in 
accordance with Scotlon 4 hereof. 

2.3. Quantity. Seller shall deliver to Buy.er, and Buyct shall rcce_ive from Seller up to a maximum of 
86,800 MMBtu (million British Thermal Units) of-'Bi~ at the Delivery Point (the "Contratl Quantll)l'1 by the 
Delivery Deadline but shall deliver no more than a maximum of 11,000 MMBtu per calendar day without the 
written oonsent of Buyer. 

2.4. Ouallty and Measurement. All Biagas delivered by Seller shail meet the gas pressure, quality and 
heat content requirements of the receiving Transporter. The unit of quantity measurement for purposes of this 
Agreement shall be one MMBtu dry. Measumncnt of Biogas quantities hereunder shaJI be in accordanoc with 
the ~tablished procedures Qf the Transp~ who will receive the Biops at the Delivery Point on behalf of 
Buyer. 

2.5. Suru>orting Dooutnentation. Following delivery of tho Biogus to Buyer, Seller or its designee 
shall provide Buyer with any documentation required by the CBC to cividenco the transporltttion of the Biogas 
from the Eligible Resource to the Delivery Point, including any affidavits or attestations set forth in the CEC RPS 
Eligibility Ot,rii;lebook, as the same may bl' amended or supplemented as of the Dclivecy Deadiinc, including the 
infonnation required by Fonn CEC~RPS-lA:Sl attached as Appendix A hereto.and an attestation In the fonn of 
ApjiajJdjx B bc:rcto, b1gcthcr with the information referenced as Bxltihit A thereto (the "Supporllng 
Doc11m•nladon''). Ea9h Patty a1tall provide the 0th.er Party cooperatioq and aiiditional dO!JµJJ)CJltntion (os D)lly be 
reas~nably available) (i) pursuant to any audit ofthia Agreement or the transactions hereunder by a Govcmmcnlal 
Authority or (ii) in onl~r for title to the Green Attributes associated with lb~ Biogll8 sold and delivered to Buyer 
hereunder to veat in Buyer ond for suoh GreQU Attributes to be tracked on WREGIS and be credited to-Buyer. 

2.6, prjce and Fees. The price to be p.aid by Buyer to Seller for the purchase of Biogas delivered to 
tho Delivery PQjnt shalJ be, per -MM:Btu, the sum of (a) the spot price of na~I gas on the day the Biogas Is 
delivered to Buyer u published in Platts Oas Daily midpoint for Kem River, Opal under the Rockies heading (th.., 
"Imla Prlctl') and (b) .USD (the "Co11tract Prlcej. 

2,7. Tim. Seller shall pay or cause to ~.paid all tax~. f~, lovics, penalties, licenses or charges 
imposed by any government authority (''Taxes") on or with respect to the Biogas prior to and at the Delivery 
Point. Buyer shall pay or ciltisc to be paid all Taxes on or with respect to the 13iogas after the Delivery Point. If a 
party is required to remit or pay Taxes that are the other Party's responsibility hereunder, the Party responsible for 
such Taxes shall promptly reimburse the other Party for suoh Taxes. Any Party entitled to an exemption from a_ny 
suoh Taxes or charges sJUlll furnish the other party any necessity doollOlClllation thereof. 

3. Title. Wimntiea and lndertliJitv. 

3.1. Unless .otherwise specifically agreed, title to the Biogas shall pass fcqm Seller to Buyer al the 
Deli~ Point. Seller shall have· re~!>nsibilitt for and aBi!nllii~ 1n1y liability with respect to tho Biogaa prior to its 
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delivery to Buyer ·at the Delivery Point. Buyer shall have responsibility for and assume any llabiljty with respect t 
to said Biogas after its delivery to Buyer al the Dcliv~ Pqint. J 

3.2. Seller warrants that it will have the ri~bt to convey and will transfer good and merchantable title { 
to all Biogas &old hereunder ani;l deliver~d by U tQ Burcr; free. and cl~ of all lien-, enoumbranccs, and claims. 
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3.3. The Biogas delivered to Buyer hereunder is from a facility that produces an eligible renewable 
fuel Under California Public Utilities Code Section 399, as it may be amended, restated or supplemented as of the 
Delivery Deadline, by the California Energy Commission ("CEC?. 

3.4. Seller AEP'CCS to indemnify Buyer and save it hannless from all losses, liabilities or claims 
including reasonable attorneys' fees and costs of court C'Clllims'?, from any and all persons, arising fiom or out of 
claims of title, personal injury (including death) or property damage from said Biogas or other charges thereon 
which attach before title passes to Buyer, including all Claims ftom any per&ons arising from any falsehood, 
material inaccuracy or miaJeading statements or infonnation in any Supporting Documentation. Buyer agrees to 
indemnify Seller and save it harmless ftom all Cliims, from any and all pcrsoils, arising fiom or out of claims 
regarding payment, personal injmy (including death) or property damage from said Biogas or other charges 
thereon which attach after title passes to Buyer. 

3.S. Notwithstanding the other provisions of this Section 3, as between Seller and Buyer, Seller will 
be ~ble for all Claims to the extent that such arise &om the failw-c oftheBiogas delivmd by Seller to meet the 
quality requirements of Section 2.4. 

4. Payment. Seller shall invoice Buyer for the Biogas delivered and repcivcd in the preceding calendar 
monrh and for any other applicable charges, providing &UJ>porting documentation acceptable in industry practice 
to support the amount charged. Buyer shall remit the amount due under this Section 4 in immediately available 
funds, on or before ten (10) calendar days following the date upon Buyer reccivea the invoice and Supporting 
Documentation from Soller (the "Payment Dali''; provided that If the Payment Date falls on a weekend or U.S. 
Federal bnnking holiday, payment will be due on tho next weekday (ollowing the weekend or holiday. 

S. ~. Eaob notice, request, demand, statement or routine communication allowed or permitted by this 
Agreement, or any notice or commwiioation whioh either Party may desire to give to lhe other, shall be in writing 
and shall be considered as delivered when received by the other Party liy certified mail, reputable overnight 
courier, or by facsimile addressed to the other Party at its address indioalcd below or at such other address as 
either Party may designate for itself in a written notice to the other Party; provided that in the case of facsimile 
communication the recipient confinns by return facsimile suoh receipt. Either Party may additionally designate in 
writing a replacement or successDr representative to the person listed below at any time during the term of this 
Agreement. 

lftoBuyer: 
Calpine Energy Services, L.P. 
717 Texas Avenue, Sliite 1000 
Houston, TX n002 
Attn: Brian Moddclmog 
Telephone: 713-820-4069 
FacainUle: 713-830-8722 

Jfto Seller; 
BIF KC Landfill Gas, LLC 
c/o Element Marke~ LLC 
3555 Timmoru; Lam;:, Suite 900 
Houston, TX 77027 
Attn: Randall N. Lack 
Telephone: (281) 207-7213 
Facsimile: (2111) 207-7211 

7. Confidentiality. Neither Party sbJU disclose, directly or indin:ctly, without the prior written consent of 
the other Party, the terms of this Agreement to 11 third party (oth~r thaJ) the employees, lenders, members, 
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potenUal or existing financing parties, counsel, accountants and other agents of tlie Party, or prospective i. 

plD"Chasera of all or substantially au of a Party's uscts or of any rights under this Agreement, provided such 
persons shall have agreed to ~ such terms confidential) except (i) to the extent required in order to comply 
with any applicable law, order, regulation, ,oxohangc rule or (Jl) to the exlent neoessary for the cnfonimnent or 
jmplementation of this Agreement, or (iit) to the extent required in order to comply with existing commeroial 
111TBOgement, to Seller's lessor and sublessor provided that each such party agrel'S in writing to keep tho tenns of 
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this Confirmation confidential. Eaoh Party shall ootifY the other Party of any proceeding ot which it is aware 
which IlllY resQ]t in disclosure of the tenns of any t11msaction (other lhan u permitted bercuodcr) and use 
reasonable efforts to prevent or limit the disclosure. In the svent that disclosure is required by a 8'JVC(DD1Cntal 
body orappUcable law, the Pllfy subject to such requirement may disclose the material terms ottliis Agreement 
to the extent ao required. The existence of this Agreement is not subject to this confidentiality obligation. The 
tcnns of this Agreement ·shall be kept confidential by the Parties for one (I) year following the Elfcotive Date. 
Subject to Section 13, the Parties shall be entitled to all remedies available at law or in equity to enforce or acek 
r:cticfin connection with this confidentiality obligation. 

8. Governing I.aw. WITH 1lIB BXCBPTION OF THB STA'IUTF.S AND REGULATIONS BXPLICITL Y 
REFERBNCED HBRBIN, THIS AGRHBMBNT, AND AIL CLAIMS OR CAUSES OF ACTION (WHETHBR. 
IN CONI'RACT OR IN TORT) TIIAT MAY BE .BASED UPON, ARISE OUT OF OR RBLATB TO 'llJIS 
AGira.HMENT, Oil THB NEGOTIATION, BXECUTION OR PERFORMANCE OP TmS AGRBBMENT 
$HALL BE INTERPRETED AND CONSTRUED PURSUANT TO THB JNTBRNAL LAWS OF THE STATB 
OP NEW YORK. 

9. Forward Contract. The Parties agree lhat the transactions hereunder constitute a "forward contract" 
within the meaning of the United States Bankruptcy Code and that Buyer and Seller are each "forward contract 
merchants" within the meaning of the United States Bankruptcy Code. · 

1 O. Severability. To the extent that any provision of this Agreement or any puagraph, tcnn, sentance. phrase. 
clause or word of this Agreement shall be foLmd to be void, illegal or unenforceable for any reason, suoh 
paragraph, term. sentence. phrase, olauac or word shall be deemed modified or deleted in such .a manner as to 
mnke the Agreement, as so modified, legal ond enforceable under applicable law. The remainder of the 
Agreement shall remain in full force-and effect, 

l 1. Entire Agreemegt. This Agreement constitutes the entire agreement between the Parties with regard to 
the subject matter contained herein, and there are no other agreement&, warranties or representations, written or 
oral. other than those contained herein or apcoifically incorporated herein by rofcnmoc. This Agrccmcnt 
supersedes any and alt prior a.gmmncnta or undcrstandinp between the Parties with regard to the aubjcot matter 
contained herein, and may only be amended, modified or extended by a writing signed by each of the Parties. 

12. Successora and Assigns. The provisions of this Agreement biud the Parties hereto and each and all of 
their rcspeotive heirs, legal rcpre5C11Cativcs, aucceasors and a&&igns. This Agreement may not be assigned by 
either Party without the prior written consent of the other Party, which shaD not be unreasonably withheld. 
Notwithstanding the foregoing, Seller may assign its rights to any lender or other financing party in connection 
with scouring indebtedness or other financing relating in whole or in part to Sdlcr or its landfill gas to energy 
facility and, in COMeotlon with any suoh finanoing, Buyer agrees to cooperate and provide customary consents to 
cotlaterel assi'gnment in the form reasonably requested by the lenders or other financing parties. 

13. ~. No waiver of any breach of any term and/or provision of this Agreement shalt he deemed to be a 
waiver of any preceding or succecdina breach of lhc same or any other term and/or provision of this Agreement. 

14. No Con8cgueptiaJs. JN NO EVBNT SHALL HITHER PARTY BH LIABLE TO THE OTHER 
PARTY FOR SPBCIAL, PUNITIVB, INCIDBNTAL, INDIRBCT, EXEMPLARY, OR CONSEQUENTIAL 
DAM.-\~ 01! ANY NATURE WUATSO~~ INCLUDlNG LOSS OF PROFfiS ARISING our OF 
OR IN CONNECTION Wl11I mis AO~MENT, NOTWITIISTANDING nm FAULT, 
NBGIJGBNCB (INCLUDING GROSS NBOLIOBNCB), IN WHOLB OR IN PART, STRICT UABILITY 
OR BREACH OF CONTRACT OF THB BBNHFICIARY THBREOF AND WHETHBR ASSERTIID IN 
CONTRACT, IN WARRANTY, IN TORT, BY STA1UTB OR OTHERWISE . 
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IS. Authority. Eaoh Party to thJs Agreement represents and warrants that it has 1WI and complete authority to 
enter into and perform this Agreement. Each pmson who exccuces this Agreement on behalf of the Party that 
such person rcprments hereby represents and warrants that they have .full and complete authority Jo do so and Chat 
the Party they represent will be bound thereby. 

16. Headings and Subheadings. The headings end subheadings contained in this Agreement ere used solely 
for convenience and do not constitute a part of this Agreement between the Parl;fea and shall nol be used to 
construe or interpret the provisions of tills Agreement. 

16. CounteJparts. This Agreement may be signed in one or more counterparts, each of which when taken 
together shaH constitute one and the same instrument. Thia Agrecmeni. and any amendments hc{Clo, to the extent 
signed end delivered by means of facsimile or e-mail of a PDF file containing a copy of an executed agreement 
(or signature page thereto} shall be deemed in all respects end for all pilrpOSes to be an original agreement or 
instnunent and shaJl be considered to have the same binding legal effect as if it were the origjnal ~igned version 
thereofband delivered by a Party to the other Party. 

(Signature page fol/oW$] 
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IN WITNESS WHEREOF, each of the Parties hereto baa caused this Apeement to be executed by its 
duly authorized "'prcsentatives·as ofthc.Efte1;tive I)ite. 

BUYBR. 

Calpino P.nergy Services, LP, 

~ 
BY.~..---...~---~~~-
Printed 
ntle:.~~~v_i_c_e_P_r_e_e_i_d_en_t~ 

SELLER 

BIF·KC-Landfill Gas, llC 
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APPENDIX A 

Fonn CEC-RPS-1.4-Sl-Blojilels 
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CECForm 

[tiJJuble-cllckPDF icon above to openfann] 
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APPENDIXB 

Source FacUlty A.ttataJlon 

Source Facility Representative Name:----------

Address: ________________ Tel: ____________ _ 

Sourco ofbiogas: ----------------

Amount ofbiogas sold to [BUYER NAME] (MMBtu): ------

Dtcloratum: 

I, (name-of Sol/Tee Facility autliorlzed repre.senJaJlve), declare WJdcr Che penalty of 
perjwy, Chot the infonnation on this fonn is true and correct to the best of my Jmowledge. 

Further, I declare the following: 

t. The biogas referenced above (the ''Biogas'') was sold exclusively to._[ ___ __,)(the '°btt"); 

2. The Biogas was produced from landfill gas coUected at the Source Facility, which is, as oflhe date 

herco~ considered an RPS-eligible resource under the California Energy Commission Renewable Energy 

Program; 

3. The Biogas wu transported to the Buyer via injection by the Source Facility Into an fnterutatc pipeline, 

and transportation and metering information regarding the Biogas is set forlh on Exhibit A hereto; 

4. The Biogas was nominated to [clieck one of the following, as appropriate}: 

o _________ [msert generation facility name) 

D [mscrt LSlknmed pipeline &aVing lhc generation facility) 

As an authorized agent of ________ (Source Facility), I ettesl that the above statements are true 

and correct. 

Signature:-----------
Date: ______ _ 
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EXBIBITA 

[to be provided) 
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