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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

(Renewable Biomethane)

Date: December 20, 2011 (“Execution Date")
Transaction Confirmation #;

to the Base Contract for Sale and Purchase of Natural Gas between Seller
“Base Contract™). Notwithstanding the terms and conditions of the Base
nly binding upon execution by both Buyer and Seller.

This Transaction Conﬁrmation_,i:g s
and Buyer dated December 20, 201
Contract, this Transaction Confirmatiot

BUYER: _
City of Los Angeles Acting By and Through the
Department of Water and Power

111 North Hope St., Rm 1150

Los Angeles, CA 90012
Attn: Natural Gas Manager
“| Phone: 213,367.1735: '
Fax: 213.367.1772
Base Contract"No
Transporter; .
Transporter Conlract Num

- Seller shaLl sell to.Buyer an

Transacnon Conﬁrmatmn, and Seller will have bmdmg agreements in place between Seller and ﬂle ij ect(s) which
reasonably ensure that all RB generated from the Project(s) is provided to Seller (except for the Pre-Sold RB, if any,
for a particular Project), and which agreements do not allow either Seller or the Project(s) to terminate or reduce
such supply arrangements solely or in part for financial reasons (excluding termination rights (a) substantially
similar to those allowed in Sections 4, 6 or 7(c) of this Transaction Confirmation or (b) any such other right allowing
Seller solely to terminate such supply arrangements for which Seller hereby agrees not to exercise such termination
rights without Buyer’s written consent, which written consent, if requested by Seller, can be withheld by Buyer at
Buyer’s sole discretion) or at the mere election of either Seller or the Project(s).
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In the event Seller or Seller’s supplier of RB from a Project has the right to terminate a supply agreement
which supply agreement is in conformance with the requirements of above paragraph: (1) if Seller has the right to
terminate the supply agreement, Seller shall not terminate the agreement prior to (i) expending funds in an amount
equal to the Compliance Threshold, if in the reasonable opimion of Seller such expenditure of funds is a feasible or
practical method of resolving the issue in the supply agreement that led to Seller having a termination right in that
supply agreement and (ii) thereafter requesting and failing to receive Buyer’s agreement to reimburse Seller for
Seller’s expenditure above the Comphance Threshold (which agreement by Buyer to reimburse Seller may be
withheld by Buyer at Buyer’s discretion), such failure to be demonstrated by Buyer’s written statement regarding
such matter or Buyer’s lack of agr nt for such reimbursement following the expiration of 90 days following
Seller’s delivery of written . notice ‘to Buyer requesting confirmation whether Buyer will agree to such
reimbursement; and (2) if Seller S su plier has the right to terminate the supply agreement, Seller shall, if Seller
reasonably expects to be able to maintain the supply agreement, (i} expend funds in an amount equal to the
Compliance Threshold in order to maintain the supply agreement, if in the reasonable opinion of Seller such
expenditure of funds is a feasible or practrcal method of resolving the issue in the supply agreement that led to
Seller’s supplier having a term. ation rlgh't in that supply agreement and (ii) coordinate in good faith with Buyer (to
the extent practicable) to off’er-Buyer 290 day period to determine whether Buyer will fund amounts necessary to
cause Seller’s supplier to not termmate the supply agreement.

Notwithstanding the foregomg, Buyer and Seller acknowledge and agree that the productron of RB varies and
is subject fo the successful flow of scheduled RB from the Projects to Seller. ‘

Mnximam Daily: Vol‘,_‘ 1e (“MDV") (MMBtufDay) 10,000 (the “Initial Volime e”), as measured ona calendar year
basis; with the first and last calendar years of the Dellvery Perrod pro—rated proportronally, aud as may be decreased
pursuant to Section 6'below.

No RB Dehvery Until Pre-Certification or. WaWer by Buyer Notwrthstaudmg auy other prov1sron of this
Transaction Confirmation, Seller shall not provide, ‘and Buyer will not receive or pay for, RB under this Transaction
Confirmation unless and until Buyer s Haynes. and Valley Natural Gas Generation Statrons are pre-certified (or
certified, if not pre-¢ srtified) by the CEC or other relevant Governmental Authonty if ¢ any, 16 burn RPS-eligible RB
provided under this ‘Transaction Confirmation.’ “After the Execution Date, ‘Buyer will use its best efforts to have
those generatron stations so pre—eertlﬁed and erl send written notice of such ccrtlﬁcatlon, within 10 days of the date
Buyer receives notice that the generation stations: ate pre-certified: (the “Pre- Certlﬁcahon Notice™). Dehverles of
RB under this Transaction Confirmation will be; r_i?ds soon as feasible (but in any event no'more than: 10 days) after
the Pre-Ceruﬁcatron Notme is received by Seller: Buyer may waive this provision at any‘ ime by sendmg a written
pre-eertrﬁcauon ‘waviér notice (“Pre-Certification Waiver Nonee”) to Seller, effective upon receipt by Seller.  After
the receipt of the Pre-Certificatiori Wavier Notice by Seller, deliveries of RB will proceed under the same trmelme as
though a Pre—Certlfication Notlce had been 1ssued by Buyer. s :

g &

SPECIAL PROVISIONS:

qu: ,
eq ' ‘select Projéct(s) and have sultable” =nt
those iject(s) in conformance with this Transactlon Confirmation, including without limitation the section entitled
“Performance Obligation and Contract Quantity” above. Buyer and Seller acknowledge and agree that: (i) all sales
hereunder are subject to availability of RB from the Projects selected by Seller, which will vary from time to time
and (ii) sale by Seller of RB is subject to the availability to Seller of transportation and the successful flow of
scheduled RB from the Projects to the Delivery Point. Notwithstanding the foregoing, Seller is obligated at all |

times to reasonably contractually arrange for Firm transportation if offered by a transporting entity (and if Firm
transportation is not available, for the type of Interruptible transportation most similar to Firm that is available) and
the successful flow of scheduled RB from the Projects to the Delivery Point through a physical contract path, and
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such contractual arrangements shall not allow Seller or the transportation entity to cause the cessation of
transportation of the RB to the Delivery Point solely or in part for financial reasons or at the mere election of Seller
. or the transportation entity or entities. Any non-availability of RB or of the transportation of RB, both as referred

to in this section, shall relieve Seller from any obligation to sell or deliver affected quantities of RB to Buyer, and
Seller shall not be liable for any damages associated with the resulting failure to sell or deliver such quantities
(subject to Section 7(a) below). Séller’s relief from certain damages as set forth i this section does not affect
Buyer’s termination rights as set fo'rth in this Transaction Confirmation, including without limitation the termmahon

Seller represents and warrants that the Gas delivered to Buyer hereunder is
- shall be delivered to Buyer in accordance with and shall otherwise meet the
requirements of the Renewables Portfolio Standard Eligibility Guidebook and that upon delivery of the RB by Seller
to Buyer, Seller shall transfer to Buyer all Green Attributes associated with the production of such RB and shall

categorization).

4 ;j-su‘-'-‘m

o '.umentatmn‘_' ‘-‘d Cemﬁcatlon “Prior to and: following, delivery of the RB
/pr _ ith any documentatlon reqmred by the CEC {

transportatlon ofthe RB from its pdmt of productlon to the Dehvery Pointi 1s ‘consistent wntb the reqmremeﬁts of the
ReneWaprs Portfoho Standard Ehglblhty Gmdebook, incl udmg wﬂhout lﬂmtatlon any aﬂ’xdavxts 01_— attestatlons

cernﬁcatxon up to the Comphancc Threshold
Costs mcurred thmugh the exerclse of ordm."'_‘

Comphance Threshold In the event the parttes cannot reach agreement on ‘the allocation of the Compha_nce’ Costs
that exceed the Complmnce Thxeshold prior to the expxrahon of 90 Days followmg the de!wery of Seller ’s notice to
£ h H

& disclosed to'thir parties WIthout Seller s writtert consent or as: réquired by law,
regulatlon or court order, and (c) is a projection only and not a guarantee, warranty or promise of the RB production
and Seller does not warrant the accuracy of such RB production projection. Each party shall provide the other
party cooperation and additional documentation (as may be reasonably available) pursuant to any audit of this
Transaction Confirmation by a Governmental Authority.

6.  Reduction of MDV or Early Termination of Transaction Confirmation Due to Reduced Delivery. Buyer has
. the right to reduce the MDYV by written notice to Seller, effective when Seller receives such notice, if after July 1,
2012, the daily average delivery of RB during any period of 6 consecutive Months (the “Six Months Average”) falls |
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below 75% of the MDV for any cause whatsoever, including without limitation those listed in Section 2 of the
Special Provisions above, or Force Majeure. The new MDV resulting from Buyer’s election pursuant to this
Section shall be determined by Buyer, and advised to Seller in Buyer’s notice, but shall not be less than the Six
Months Average. Without limitation and by way of example, if the MDV is 10,000 MMBtu and the Six Months
Average is 5,000 MMBtu, Buyer may reduce the MDYV to an amount between 5,000 MMBtu and 9,999 MMBtu.
Buyer has the right to terminate this Transaction Confirmation by written notice to Seller, effective when Seller
receives such notice, if the Six Months Average falls below 5,000 MMBtu, such termination notice to be sent not
later than 60 days following the end of the relevant six consecutive Month period.

7. Specialized Remedies.

P L°°“f"a°t°1'3’ agents or affiliates, 1f any Gas delivered: by Seller hireunder d jes 1o
- RB (mcludmg if the Gas is not accempamed with Green Aﬁnbutes) « Affe:'

(d) Termination Due to Certification Process.

(a) Seller Obligated RB Breach. ;In the absence of Force Majeure, Seller shall be in breach of its contractual
obligation to deh_velj RB hereunder if: (1) the Projects produce RB in any quantlty up to the MDV other

(s) deliver Obligated RB to a party other than Seller, unless Buyer has
, ase Contract and Seller sells RB to a third party during the period of
Buyer’s breach. “In such’ even_ Seller shall reimburse Buyer for the amount Buyer incurs to replace or
would have paid to replace the quantity of RB sold or delivered by Seller to a third party or not delivered
. by the Pro_;ect(s) to Seller (“Sold Or Undelwgred RB”) based on the provnsmns of e:ther a) Sectlon 320f

limited to, Buyer’s lack of compliance w1th any applicable law, regulation or rule of any Governmental
Authority involving expenses up to but not greater than the Compliance Threshold).

(i) Pre-Certification Terminations: if Seller has not received a Pre-Certification Notice or Pre-
Certification Waiver Notice from Buyer by 5:00 pm PPT on February 29, 2012 (“Seller Termination
Deadling™), Seller may terminate this Transaction Confirmation upon written notice to Buyer, effective

4




upon receipt of such notice by Buyer. Seller’s right to issue this termination notice will expire in the
event Buyer delivers a Pre-Certification Notice or Pre-Certification Waiver Notice to Seller. If, despite
. Buyer’s efforts, Buyer’s Haynes and Valley Natural Gas Generation Stations have not been pre-certified

(or certified, il not pre-certified) by the CEC or other relevant Governmental Authority, if any, to burn
RPS-eligible RB provided under this Transaction Confirmation by six (6) Months after the Execution
Date, Buyer may terminate this Transaction Confirmation upon delivery of written notice to Seller,
effective upon receipt of such notice by Seller, such notice to be delivered not later than 30 Days
following expiration of such 6 Month period.

(ii) Certification Terminations: if, despite Buyer’s efforts, Buyer’s Haynes and Valley Natural Gas
Generation Stations have not been finally certified (whether or not those generation stations have been
pre-certified) by the CEC or other relevant Governmental Authority, if any, to burn RPS-eligible RB
provided under this Transaction Confirmation by ten (10) Months after the Exccution Date, Buyer may
terminate this Transaction Confirmation upon sixty (60) days” written notice to Seller. Buyer’s right to
issue this termination right will expire one year from the Execution Date. Buyer shall be liable to Seller
for all RB delivered by Seller to Buyer prior to the effectiveness of such termination notice.

8. Additional Projects. Seller may add one or more additional Projects (“Additional Project”) to this
Transaction Confirmation upon delwery of a written, signed request letter (“Request Letter”) to Buyer and receipt of
Buyer’s consent indicated by signing the Requést'Letter such consent not to be unreasonably withheld. The

equest Letter shall contain no additional contractual terms or conditions whatsoever, but will only identify the
Additional Project(s) to be added. Bach proposed Additional Project shall be capable of producing RB as defined
herein and Seller may ‘utilize such Additional Project to provide the MDV up to the Initial Volume. Although
Additional Projects may be added, in no event can the RB provuied under this Transaction Confirmation exceed the
Initial Volume. If the Additional Projects have any Pre-Sold RB commitments, those Pre-Sold RB commitments will
be spem_ﬁed;m the Requmt Leﬁer as well as nll other lnformatton in the dafa categorles as iu‘&set forth for Pro_lects

folio ,'tandard Eliglbﬂlty Guxdebook, apply fu}ly and equaIIy to any Addltion ‘Prqects that may ‘be utilized
ert ‘ls‘Transacﬂoh Conﬁrmatmn and to any RB fhat ‘may be sﬁpplled from those Additional Projects.

9. Ad-hoc RB. If, desplte arrangmg to obtain RB from Prb_;ect(s) ‘pursuant fo the terms of this Transaction
Confirmation and the Base Contract, Seller is unable to deliver RB up to the MDV from those Project(s), Sallcr may
at its discretion supply replacement RB to Buyer under terms and conditions identical to th

Transaction Confirmation and the Base Contract {(“Ad-hoc RB RB™) until such time as the Projex ' B
the MDV. Before snpplymg Ad-hoc RB to Buyer, Seller will provide Buyar with a notice ¢ f fgnt:mpatad quantity
of such: Ad—hoc RB to be provided and the projects (“Ad-hoc gmg d-hoc RB will originate.

Such ngtlce w111;_jbe in the form of 'arvmtten, Snge&- r”)jd wared by

appl ¢
under this Transaction C‘onﬁnnaﬁoﬁ

10. Credit Terms. With respect to RB sales hereunder, the Green Atiributes Price Component of the Contract
Price as identified in Section 7(b) shall be excluded from the definition of “Market Value”, as set forth in Section
10.3.1 of the Base Contract, for the purposes of calculating “Contract Exposure” (as defined in Section 7 of Exhibit
B of the Base Contract).

1
. 11. Compliance Threshold Cumulative.  Seller is required under various sections of this Transaction ‘;
Confirmation (e.g. (a) the last paragraph of the “Performance Obligation and Contract Quantity” section, (b) section
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4 and (c) section 7(b)) to expend funds for various reasons relating to the Compliance Threshold. Seller’s
obligation to expend such amounts is cumulative such that upon Seller’s aggregate expenditures under this
Transaction Confirmation of an amount equal to the Compliance Threshold, Seller shall be deemed to have satisfied
its obligation under all such provisions herein. Likewise, Buyer under various sections of this Transaction
Confirmation may expend funds up to the Compliance Threshold, and Buyer’s expenditures up to the Compliance
Threshold are cumulative, such that upon Buyer’s aggregate expenditures under this Transaction Confirmation of an
amount equal to the Compliance Th:eshold Buyer will be deemed to have satisfied its obligation under all such
provisions herein. 2

DEFINITIONS:

“California_Renewables Portfolio ‘Standard” or “RPS” means the renewable energy program and policies
established by California State Senate Bills 1038, 1078, and X1 2, codified in California Public Utilities Code
Sections 399.11 through 399.20 aJld Calift ria Public Resources Code Sections 25740 through 25751, and as all of
( supplemented from time to time,

"regulatlou entitled “California Cap on Greenhouse Gas Emissions and
Market-Based Compliance Mechanisms”; as approved by the California Air Resources Board on December 16,
2010, which will be set forth in division 3, chapter 1, subchapter 10, article 5 of title 17 of the California Code of
Regulations and as all__,of the foregomg may:| be ‘amended replaoed or supplemented from tlme= to nme

G a !!!!l?

“CEC’ means the Califomia Energy Commissmn or 1ts Successor agency. _‘ ; _i _

means the C iforma An‘ Resources oar or its successor agency

“Com_gh_ance Threshold” means an amount (ir 'USD) equal to $400 000. ; o
HG Attribute” me :. of carbon dioxide (CO2); methane nd othér greenhouse
gasés (GHGS) thi > been determmed by, nited Nations Intergoveérnmental Panel on Climate Change to
contribute to the actua” or potentlal threat of altering the Earth’s’ chmate by trappmg heat m the aIrnosphere, and the
reportmg ; ghts to th_ se attnbutes : ‘ ¥4

“Green Attnhutes” means any and all credits; ben
entitled or defined, ‘attributable to the production and delivery of RB to be transported. to'
the RB to generate xenewabie energy .Green Attnbutes include but are not hmlted to:

ibutes from a generating facility;

(ii) production tax credits or benefits associated with the construction or operation of energy projects and other
financial mcentives in the form of credits, reductions, or financial tax allowances associated with an energy
project that are applicable to a state or federal income taxation obligation;

(iii) fuel-related subsidies or “tipping fees” that may be paid to Seller to accept certain fuels, or local subsidies
received by the generator for the destruction of particular pre-existing pollutants or the promotion of local
environmental benefits;

(iv) emission reduction credits encumbered or used by a generating facility for compliance with local, state, or
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federal operating and/or air quality permits (excepting GHG Attributes); or

(v) any credits or payments (other than offset credits or GHG Atiributes) associated with the reduction of solid
. waste and treatment benefits created by the utilization of biomass or biogas fuels.

“Mandatory Reporting Regulations” means the regulation for the mandatory reporting of greenhouse gas
emissions promulgated by the California Air Resources Board as set forth in division 3, chapter 1, subchapter 10,
article 2 of title 17 of the Califorfiia;Code of Regulations, specifically excluding the verification process and any
reporting obligations pursuant to
replaced or supplemented from ume

&

.

e CEC’s Renewable Energy Program Overall Program Guidebook, Third
sions or functional replacements thereof.

‘Overall Program Gmdebook”
Edition (January 2011), or subsequ_"

“Pre-Sold RB” means the maximum volume of RB committed to a third party by Seller or a Project as of the
Execution Date, or for Addxtmnalﬁ_Pro_]ects s of the date Seller signs the relevant Request Letter.

“Projects” means collectivel (1):the pmJects listed in Attachment A to this Transaction Confirmation, and (ii) all
Additional Projects. ' :

“Renewable Biomethane” or “RB’ ns (a) Pipeline Biomethane (as defined-in the Overall Program Guidebook)
that is generated by a PmJect and (b) all Green Attributes associated with such Pipeline Biomethane.

“Renewables ]?ortful;q Standard Eh 'bl]J“" Guxdebnok” mieans the CEC’s Renewab - "Pbrtfolxo'é:Standard
TEP) 1 = : i

L Buyer . CITY OF LOS ANGE
' THROUGH THE DEP
ANI) POWER :

"'By: LA
Name: Ronald-o *Nichols

Sr ViceP sldent S Tiﬂe:;-‘j Geneml Manager LAD
December 11 2011 -

December 13, ZU

Date;




Attachment A — Estimated and Max Production

Turkey
Beacon  Beacon | Creek  Turkey - - LiveDak |Maximum:  TOTAL

Conservative = Contract | Contract  Creek  LiveOak 'Maximum| volume ' CONSERVATIVE | TOTAL
Estimate*  Maximum Min :Mmmm:mm“; s pre-sold  ESTIMATE**** 'MAXIMUM

__Jan12. 5000 6,500 - - - 2,000 2,700 594 6406 8,606

Feb 500  8500| 1,006 1016 2000 20| s, 742 se»|
war 5,000 | 6,000 1016 1,330 20000 20| 5% 7422 9,436 _ -
Apr | 5,000 : 6500 1016 1,330 2000 2700| 584 7422 9,936 i

May 5,000 ° 6,500 1016 1,330 2000 2,700 594 : 7,422 . 9,936
Jun 5000 6500| 1,016 1,330 2,000 2,700
Jul 5,500 6,500 1,016 1,330 2,000 2,760
Aug | 5500° 6500 1,016 1,330 2000  2700|  594:
Sep 5500 6500 1,006 1330  2000. 2,700 |
Oct 5,500 6,500 101{#1'33020002’709 .. 5%
Nov 5,500 - 6,500 1,016 1,330 2,000 2,700

. Dec 5,500 - 5,500 1,016: 1,330 2,000 2,700

“*=*=Using Beacon Conservative Estimate and Turkey Creek Min_

2013 5500 7000 1016 1400 1,940 2,640
2014 5500 7200|1006 1500 1882 2582 T S
g T — 5500 7400 2,525
. 550 7600f 1016 1m0 177 2417| 132 & S——
2018 5500 7,700 1,016 © - 1,750 1,666 2,366
2019 5500  7,800| 1,016 - 1800 1616 2316 ) )
2020 5500 7,800 1,016 1,900 1567 2,267 B

2021 TERER R , 1,315 1950 LSm ; RIS

E*Foilcwmg information from the developer on 10/23/2011. Decembervolurmzs could | mcrease to 5,000—5 700 dt!day underfavorable cnndmm_qs

.%“tlused landfill - estimates based on developers fg[gggg;_g‘_.f__f_yturevolumes to be 2,000 dt per day for 2012 dedming at an 'gggggl__gtggf_ﬁ‘_; o

Currently working with supplier to cure a title discrepancy. Resolution expected in December for Jan 2012 flow,
(***They are looking at improving efficiency of non-producing wells which could increase production by 700/day.




Month

Historical Production

Landfills
Daily
AVG

Beacon

Live Oak
Monthly

Live Oak
Daily
Average

..August )

October

April

‘Mv |

August

October
November

i

October ".'f'f".f.ff.‘.f.jf_ffff__.'.f[.ff.‘f_'f_}f

May
Jupne 0

January |
February |
Aprit
June

September |
November . | 2
Peﬁember....._. e
January 0

{February = | 2

Septembéf .

December

170,300

160,602 | 5
153,400
__.168 900 5

‘.‘_‘”.166 726, -5
. __“166 182 § K

1683200 5,

i E : i i :

55155
43,27
. 30026
_‘.1761 083
. 59 160._“.‘ o
1,938
2,019
2,018

60,003

| 62810
. 63,331
| 61,607,

63, 016 N
. ‘.5} ,5?.5;
60,054 1
48,706
60,542) 1
57,026; 1,
1. 58603
53002
59 950‘”_‘” i
28975 1

59,700}

62,582
56511
56,705, 1,
- 60,268
| 62,555
60,778

wede it 0 aeaan

1,441
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1,995,
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