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ACCOUNTANTS’ COMPILATION REPORT

Management
San Diego Community Power

Management is responsible for the accompanying financial statements of San Diego Community Power
(a California Joint Powers Authority) which comprise the statement of net position as of September 30,
2020, and the related statement of revenues, expenses, and changes in net position, and the statement of
cash flows for the period then ended in accordance with accounting principles generally accepted in the
United States of America. We have performed a compilation engagement in accordance with
Statements on Standards for Accounting and Review Services promulgated by the Accounting and
Review Services Committee of the AICPA. We did not audit or review the accompanying statements
nor were we required to perform any procedures to verify the accuracy or completeness of the
information provided by management. Accordingly, we do not express an opinion, conclusion, nor
provide any assurance on these financial statements.

Management has elected to omit substantially all of the note disclosures required by accounting
principles generally accepted in the United States of America in these interim financial statements. If the
omitted disclosures were included in these financial statements, they might influence the user’s
conclusions about the Authority’s financial position, results of operations, and cash flows. Accordingly,
these financial statements are not designed for those who are not informed about such matters.

We are not independent with respect to the Authority because we performed certain accounting services
that impaired our independence.

Maben AMWM

San Rafael, CA
November 4, 2020

1101 Fifth Avenue, Suite 200 San Rafael, CA 94901 415459 1249 mahercpa.com




SAN DIEGO COMMUNITY POWER
STATEMENT OF NET POSITION
As of September 30, 2020

Current assets
Cash and cash equivalents
Noncurrent assets
Restricted cash
Deposits
Total noncurrent assets
Total assets

Current liabilities
Accounts payable
Other accrued liabilities
Security deposits
Interest payable
Total current liabilities

Noncurrent liabilities
Other noncurrent liabilities
Note payable
Loans payable
Total noncurrent liabilities
Total liabilities

Unrestricted (deficit)
Total net position

See accountants' compilation report.

ASSETS

LIABILITIES

NET POSITION

$ 1,016,760

5,500,000

100,000

5,600,000

6,616,760

427,842
542,176
1,131,000
37,949

2,138,967

100,000
940,000

5,000,000

6,040,000

8,178,967

(1,562,207)

$ (1,562,207)



SAN DIEGO COMMUNITY POWER
STATEMENT OF REVENUES, EXPENSES
AND CHANGES IN NET POSITION
July 1, 2020 through September 30, 2020

OPERATING EXPENSES
Contract services $ 401,261
General and administration 111,111
Total operating expenses 512,372
Operating income (loss) (512,372)
NONOPERATING EXPENSES
Interest expense 30,683
CHANGE IN NET POSITION (543,055)
Net position at beginning of period (1,019,152)
Net position at end of period $ (1,562,207)

See accountants' compilation report.



SAN DIEGO COMMUNITY POWER
STATEMENT OF CASH FLOWS
July 1, 2020 through September 30, 2020

CASH FLOWS FROM OPERATING ACTIVITIES

Receipts of supplier collateral $ 1,131,000
Payments for goods and services (447,705)
Net cash provided (used) by operating activities 683,295

CASH FLOWS FROM NON-CAPITAL FINANCING ACTIVITIES

Interest and related expense payments (5,517)
Net change in cash and cash equivalents 677,778
Cash and cash equivalents at beginning of period 5,838,982
Cash and cash equivalents at end of period $ 6,516,760

Reconciliation to the Statement of Net Position

Cash and cash equivalents (unrestricted) 1,016,760
Restricted cash 5,500,000
Cash and cash equivalents $ 6,516,760

See accountants' compilation report.
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	MASTER POWER PURCHASE AND SALES AGREEMENT
	TABLE OF CONTENTS
	MASTER POWER PURCHASE AND SALE AGREEMENT
	COVER SHEET
	GENERAL TERMS AND CONDITIONS
	ARTICLE One:      GENERAL DEFINITIONS
	1.1 “Affiliate” 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 common control with, such person.  For this pur...
	1.2 “Agreement” has the meaning set forth in the Cover Sheet.
	1.3 “Bankrupt” means with respect to any entity, such entity (i) files a petition or otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause of action under any bankruptcy, insolvency, reorganization or similar law, ...
	1.4 “Business Day” means any day except 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 Party’s principal place of business.  The relevant Party, in each ...
	1.5 “Buyer” means the Party to a Transaction that is obligated to purchase and receive, or cause to be received, the Product, as specified in the Transaction.
	1.6 “Call Option” means an Option entitling, but not obligating, the Option Buyer to purchase and receive the Product from the Option Seller at a price equal to the Strike Price for the Delivery Period for which the Option may be exercised, all as spe...
	1.7 “Claiming Party” has the meaning set forth in Section 3.3.
	1.8 “Claims” means all third party claims or actions, threatened or filed and, whether groundless, false, fraudulent or otherwise, that directly or indirectly relate to the subject matter of an indemnity, and the resulting losses, damages, expenses, a...
	1.9 “Confirmation” has the meaning set forth in Section 2.3.
	1.10 “Contract Price” means the price in $U.S. (unless otherwise provided for) to be paid by Buyer to Seller for the purchase of the Product, as specified in the Transaction.
	1.11 “Costs” means, with respect to the Non-Defaulting Party, brokerage fees, commissions and other similar third party transaction costs and expenses reasonably incurred by such Party either in terminating any arrangement pursuant to which it has hed...
	1.12 “Credit Rating” means, with respect to any entity, the rating then assigned to such entity’s unsecured, senior long-term debt obligations (not supported by third party credit enhancements) or if such entity does not have a rating for its senior u...
	1.13 “Cross Default Amount” means the cross default amount, if any, set forth in the Cover Sheet for a Party.
	1.14 “Defaulting Party” has the meaning set forth in Section 5.1.
	1.15 “Delivery Period” means the period of delivery for a Transaction, as specified in the Transaction.
	1.16 “Delivery Point” means the point at which the Product will be delivered and received, as specified in the Transaction.
	1.17 “Downgrade Event” has the meaning set forth on the Cover Sheet.
	1.18 “Early Termination Date” has the meaning set forth in Section 5.2.
	1.19 “Effective Date” has the meaning set forth on the Cover Sheet.
	1.20 “Equitable Defenses” means any bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights generally, and with regard to equitable remedies, the discretion of the court before which proceedings to obtain same may be pending.
	1.21 “Event of Default” has the meaning set forth in Section 5.1.
	1.22 “FERC” means the Federal Energy Regulatory Commission or any successor government agency.
	1.23 “Force Majeure” means an event or circumstance which prevents one Party from performing its obligations under one or more Transactions, which event or circumstance was not anticipated as of the date the Transaction was agreed to, which is not wit...
	1.24 “Gains” means, with respect to any Party, an amount equal to the present value of the economic benefit to it, if any (exclusive of Costs), resulting from the termination of a Terminated Transaction, determined in a commercially reasonable manner.
	1.25 “Guarantor” means, with respect to a Party, the guarantor, if any, specified for such Party on the Cover Sheet.
	1.26 “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 time to time be published in The Wall Street Journal under “Money Rates” on such day (or if not published on such da...
	1.27 “Letter(s) of Credit” means one or more irrevocable, transferable standby letters of credit issued by a U.S. commercial bank or a foreign bank with a U.S. branch with such bank having a credit rating of at least A- from S&P or A3 from Moody’s, in...
	1.28 “Losses” means, with respect to any Party, an amount equal to the present value of the economic loss to it, if any (exclusive of Costs), resulting from termination of a Terminated Transaction, determined in a commercially reasonable manner.
	1.29 “Master Agreement” has the meaning set forth on the Cover Sheet.
	1.30 “Moody’s” means Moody’s Investor Services, Inc. or its successor.
	1.31 “NERC Business Day” means any day except a Saturday, Sunday or a holiday as defined by the North American Electric Reliability Council or any successor organization thereto.  A NERC Business Day shall open at 8:00 a.m. and close at 5:00 p.m. loca...
	1.32 “Non-Defaulting Party” has the meaning set forth in Section 5.2.
	1.33 “Offsetting Transactions” mean any two or more outstanding Transactions, having the same or overlapping Delivery Period(s), Delivery Point and payment date, where under one or more of such Transactions, one Party is the Seller, and under the othe...
	1.34 “Option” means the right but not the obligation to purchase or sell a Product as specified in a Transaction.
	1.35 “Option Buyer” means the Party specified in a Transaction as the purchaser of an option, as defined in Schedule P.
	1.36 “Option Seller” means the Party specified in a Transaction as the seller of an option , as defined in Schedule P.
	1.37 “Party A Collateral Threshold” means the collateral threshold, if any, set forth in the Cover Sheet for Party A.
	1.38 “Party B Collateral Threshold” means the collateral threshold, if any, set forth in the Cover Sheet for Party B.
	1.39 “Party A Independent Amount” means the amount , if any, set forth in the Cover Sheet for Party A.
	1.40 “Party B Independent Amount” means the amount , if any, set forth in the Cover Sheet for Party B.
	1.41 “Party A Rounding Amount” means the amount, if any, set forth in the Cover Sheet for Party A.
	1.42 “Party B Rounding Amount” means the amount, if any, set forth in the Cover Sheet for Party B.
	1.43 “Party A Tariff” means the tariff, if any, specified in the Cover Sheet for Party A.
	1.44 “Party B Tariff” means the tariff, if any, specified in the Cover Sheet for Party B.
	1.45 “Performance Assurance” means collateral in the form of either cash, Letter(s) of Credit, or other security acceptable to the Requesting Party.
	1.46 “Potential Event of Default” means an event which, with notice or passage of time or both, would constitute an Event of Default.
	1.47 “Product” means electric capacity, energy or other product(s) related thereto as specified in a Transaction by reference to a Product listed in Schedule P hereto or as otherwise specified by the Parties in the Transaction.
	1.48 “Put Option” means an Option entitling, but not obligating, the Option Buyer to sell and deliver the Product to the Option Seller at a price equal to the Strike Price for the Delivery Period for which the option may be exercised, all as specified...
	1.49 “Quantity” means that quantity of the Product that Seller agrees to make available or sell and deliver, or cause to be delivered, to Buyer, and that Buyer agrees to purchase and receive, or cause to be received, from Seller as specified in the Tr...
	1.50 “Recording” has the meaning set forth in Section 2.4.
	1.51 “Replacement Price” means the price at which Buyer, acting in a commercially reasonable manner, purchases at the Delivery Point a replacement for any Product specified in a Transaction but not delivered by Seller, plus (i) costs reasonably incurr...
	1.52 “S&P” means the Standard & Poor’s Rating Group (a division of McGraw-Hill, Inc.) or its successor.
	1.53 “Sales Price” means the price at which Seller, acting in a commercially reasonable manner, resells at the Delivery Point any Product not received by Buyer, deducting from such proceeds any (i) costs reasonably incurred by Seller in reselling such...
	1.54 “Schedule” or “Scheduling” means the actions of Seller, Buyer and/or their designated representatives, including each Party’s Transmission Providers, if applicable, of notifying, requesting and confirming to each other the quantity and type of Pr...
	1.55 “Seller” means the Party to a Transaction that is obligated to sell and deliver, or cause to be delivered, the Product, as specified in the Transaction.
	1.56 “Settlement Amount” means, with respect to a Transaction and the Non-Defaulting Party, the Losses or Gains, and Costs, expressed in U.S. Dollars, which such party incurs as a result of the liquidation of a Terminated Transaction pursuant to Secti...
	1.57 “Strike Price” means the price to be paid for the purchase of the Product pursuant to an Option.
	1.58 “Terminated Transaction” has the meaning set forth in Section 5.2.
	1.59 “Termination Payment” has the meaning set forth in Section 5.3.
	1.60 “Transaction” means a particular transaction agreed to by the Parties relating to the sale and purchase of a Product pursuant to this Master Agreement.
	1.61 “Transmission Provider” means any entity or entities transmitting or transporting the Product on behalf of Seller or Buyer to or from the Delivery Point in a particular Transaction.

	ARTICLE Two:      TRANSACTION TERMS AND CONDITIONS
	2.1 Transactions.  A Transaction shall be entered into upon agreement of the Parties orally or, if expressly required by either Party with respect to a particular Transaction, in writing, including an electronic means of communication.  Each Party agr...
	2.2 Governing Terms.  Unless otherwise specifically agreed, each Transaction between the Parties shall be governed by this Master Agreement.  This Master Agreement (including all exhibits, schedules and any written supplements hereto), , the Party A T...
	2.3 Confirmation.  Seller may confirm a Transaction by forwarding to Buyer by facsimile within three (3) Business Days after the Transaction is entered into a confirmation (“Confirmation”) substantially in the form of Exhibit A.  If Buyer objects to a...
	2.4 Additional Confirmation Terms.  If the Parties have elected on the Cover Sheet to make this Section 2.4 applicable to this Master Agreement, when a Confirmation contains provisions, other than those provisions relating to the commercial terms of t...
	2.5 Recording.  Unless a Party expressly objects to a Recording (defined below) at the beginning of a telephone conversation, each Party  consents to the creation of a tape or electronic recording (“Recording”) of all telephone conversations between t...

	ARTICLE Three:      OBLIGATIONS AND DELIVERIES
	3.1 Seller’s and Buyer’s Obligations.  With respect to each Transaction, Seller shall sell and deliver, or cause to be delivered, and Buyer shall purchase and receive, or cause to be received, the Quantity of the Product at the Delivery Point, and Buy...
	3.2 Transmission and Scheduling.  Seller shall arrange and be responsible for transmission service to the Delivery Point and shall Schedule or arrange for Scheduling services with its Transmission Providers, as specified by the Parties in the Transact...
	3.3 Force Majeure.  To the extent either Party is prevented by Force Majeure from carrying out, in whole or part, its obligations under the Transaction and such Party (the “Claiming Party”) gives notice and details of the Force Majeure to the other Pa...

	ARTICLE Four:      REMEDIES FOR FAILURE TO DELIVER/RECEIVE
	4.1 Seller Failure.  If Seller fails to schedule and/or deliver all or part of the Product pursuant to a Transaction, and such failure is not excused under the terms of the Product or by Buyer’s failure to perform, then Seller shall pay Buyer, on the ...
	4.2 Buyer Failure.  If Buyer fails to schedule and/or receive all or part of the Product pursuant to a Transaction and such failure is not excused under the terms of the Product or by Seller’s failure to perform, then Buyer shall pay Seller, on the da...

	ARTICLE Five:      EVENTS OF DEFAULT; REMEDIES
	5.1 Events of Default.  An “Event of Default” shall mean, with respect to a Party (a “Defaulting 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;
	(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 failure to perform any material covenant or obligation set forth in this Agreement (except to the extent constituting a separate Event of Default, and except for such Party’s obligations to deliver or receive the Product, the exclusive remedy ...
	(d) such Party becomes Bankrupt;
	(e) the failure of such Party to satisfy the creditworthiness/collateral requirements agreed to pursuant to Article Eight hereof;
	(f) such Party consolidates or amalgamates with, or merges with or into, or transfers all or substantially all of its assets to, another entity and, at the time of such consolidation, amalgamation, merger or transfer, the resulting, surviving or trans...
	(g) if the applicable cross default section in the Cover Sheet is indicated for such Party, the occurrence and continuation of (i) a default, event of default or other similar condition or event in respect of such Party or any other party specified in...
	(h) with respect to such Party’s Guarantor, if any:
	(i) if any representation or warranty made by a Guarantor in connection with this Agreement is false or misleading in any material respect when made or when deemed made or repeated;
	(ii) the failure of a Guarantor to make any payment required or to perform any other material covenant or obligation in any guaranty made in connection with this Agreement and such failure shall not be remedied within three (3) Business Days after wri...
	(iii) a Guarantor becomes Bankrupt;
	(iv) the failure of a Guarantor’s guaranty to be in full force and effect for purposes of this Agreement (other than in accordance with its terms) prior to the satisfaction of all obligations of such Party under each Transaction to which such guaranty...
	(v) a Guarantor shall repudiate, disaffirm, disclaim, or reject, in whole or in part, or challenge the validity of any guaranty.


	5.2 Declaration of an Early Termination Date and Calculation of Settlement Amounts.  If an Event of Default with respect to a Defaulting Party shall have occurred and be continuing, the other Party (the “Non-Defaulting Party”) shall have the right (i)...
	5.3 Net Out of Settlement Amounts.  The Non-Defaulting Party shall aggregate all Settlement Amounts into a single amount by:  netting out (a) all Settlement Amounts that are due to the Defaulting Party, plus, at the option of the Non-Defaulting Party,...
	5.4 Notice of Payment of Termination Payment.  As soon as practicable after a liquidation, notice shall be given by the Non-Defaulting Party to the Defaulting Party of the amount of the Termination Payment and whether the Termination Payment is due to...
	5.5 Disputes With Respect to Termination Payment.  If the Defaulting Party disputes the Non-Defaulting Party’s calculation of the Termination Payment, in whole or in part, the Defaulting Party shall, within two (2) Business Days of receipt of Non-Defa...
	5.6 Closeout Setoffs.
	5.7 Suspension of Performance.  Notwithstanding any other provision of this Master Agreement, if (a) an Event of Default or (b) a Potential Event of Default shall have occurred and be continuing, the Non-Defaulting Party, upon written notice to the De...

	ARTICLE Six:      PAYMENT AND NETTING
	6.1 Billing Period.  Unless otherwise specifically agreed upon by the Parties in a Transaction, the calendar month shall be the standard period for all payments under this Agreement (other than Termination Payments and, if “Accelerated Payment of Dama...
	6.2 Timeliness of Payment.  Unless otherwise agreed by the Parties in a Transaction, all invoices under this Master Agreement shall be due and payable in accordance with each Party’s invoice instructions on or before the later of the twentieth (20th) ...
	6.3 Disputes and Adjustments of Invoices.  A Party may, in good faith, dispute 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 twelve ...
	6.4 Netting of Payments.  The Parties hereby agree that they shall discharge mutual debts and payment obligations due and owing to each other on the same date pursuant to all Transactions through netting, in which case all amounts owed by each Party t...
	6.5 Payment Obligation Absent Netting.  If no mutual debts or payment obligations exist and only one Party owes a debt or obligation to the other during the monthly billing period, including, but not limited to, any related damage amounts calculated p...
	6.6 Security.  Unless the Party benefiting from Performance Assurance or a guaranty notifies the other Party in writing, and except in connection with a liquidation and termination in accordance with Article Five, all amounts netted pursuant to this A...
	6.7 Payment for Options.  The premium amount for the purchase of an Option shall be paid within two (2) Business Days of receipt of an invoice from the Option Seller.  Upon exercise of an Option, payment for the Product underlying such Option shall be...
	6.8 Transaction Netting.  If the Parties enter into one or more Transactions, which in conjunction with one or more other outstanding Transactions, constitute Offsetting Transactions, then all such Offsetting Transactions may by agreement of the Parti...
	(a) the Party obligated to deliver the greater amount of Energy will deliver the difference between the total amount it is obligated to deliver and the total amount to be delivered to it under the Offsetting Transactions, and
	(b) the Party owing the greater aggregate payment will pay the net difference owed between the Parties.


	ARTICLE Seven:      LIMITATIONS
	7.1 Limitation of Remedies, Liability and Damages.  EXCEPT AS SET FORTH HEREIN, THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED.  THE PARTIES CONFIRM THAT THE EXPRESS REMED...

	ARTICLE Eight:      CREDIT AND COLLATERAL REQUIREMENTS
	8.1 Party A Credit Protection.  The applicable credit and collateral requirements shall be as specified on the Cover Sheet.  If no option in Section 8.1(a) is specified on the Cover Sheet, Section 8.l(a) Option C shall apply exclusively.  If none of S...
	(a) Financial Information.  Option A:  If requested by Party A, Party B shall deliver (i) within 120 days following the end of each fiscal year, a copy of Party B’s annual report containing audited consolidated financial statements for such fiscal yea...
	(b) Credit Assurances.  If Party A has reasonable grounds to believe that Party B’s creditworthiness or performance under this Agreement has become unsatisfactory, Party A will provide Party B with written notice requesting Performance Assurance in an...
	(c) Collateral Threshold.  If at any time and from time to time during the term of this Agreement (and notwithstanding whether an Event of Default has occurred), the Termination Payment that would be owed to Party A plus Party B’s Independent Amount, ...
	(d) Downgrade Event.  If at any time there shall occur a Downgrade Event in respect of Party B, then Party A may require Party B to provide Performance Assurance in an amount determined by Party A in a commercially reasonable manner.  In the event Par...
	(e) If specified on the Cover Sheet, Party B shall deliver to Party A, prior to or concurrently with the execution and delivery of this Master Agreement a guarantee in an amount not less than the Guarantee Amount specified on the Cover Sheet and in a ...

	8.2 Party B Credit Protection.  The applicable credit and collateral requirements shall be as specified on the Cover Sheet.  If no option in Section 8.2(a) is specified on the Cover Sheet, Section 8.2(a) Option C shall apply exclusively.  If none of S...
	(a) Financial Information.  Option A:  If requested by Party B, Party A shall deliver (i) within 120 days following the end of each fiscal year, a copy of Party A’s annual report containing audited consolidated financial statements for such fiscal yea...
	(b) Credit Assurances.  If Party B has reasonable grounds to believe that Party A’s creditworthiness or performance under this Agreement has become unsatisfactory, Party B will provide Party A with written notice requesting Performance Assurance in an...
	(c) Collateral Threshold.  If at any time and from time to time during the term of this Agreement (and notwithstanding whether an Event of Default has occurred), the Termination Payment that would be owed to Party B plus Party A’s Independent Amount, ...
	(d) Downgrade Event.  If at any time there shall occur a Downgrade Event in respect of Party A, then Party B may require Party A to provide Performance Assurance in an amount determined by Party B in a commercially reasonable manner.  In the event Par...
	(e) If specified on the Cover Sheet, Party A shall deliver to Party B, prior to or concurrently with the execution and delivery of this Master Agreement a guarantee in an amount not less than the Guarantee Amount specified on the Cover Sheet and in a ...

	8.3 Grant of Security Interest/Remedies.  To secure its obligations under this Agreement and to the extent either or both Parties deliver Performance Assurance hereunder, each Party (a “Pledgor”) hereby grants to the other Party (the “Secured Party”) ...

	ARTICLE Nine:      GOVERNMENTAL CHARGES
	9.1 Cooperation.  Each Party shall use reasonable efforts to implement the provisions of and to administer this Master Agreement in accordance with the intent of the parties to minimize all taxes , so long as neither Party is materially adversely affe...
	9.2 Governmental Charges.  Seller shall pay or cause to be paid all taxes imposed by any government authority(“Governmental Charges”) on or with respect to the Product or a Transaction arising prior to the Delivery Point.  Buyer shall pay or cause to ...

	ARTICLE Ten:      MISCELLANEOUS
	10.1 Term of Master Agreement.  The term of this Master Agreement shall commence on the Effective Date and shall remain in effect until terminated by either Party upon (thirty) 30 days’ prior written notice; provided, however, that such termination sh...
	10.2 Representations and Warranties.  On the Effective Date and the date of entering into each Transaction, each Party represents and warrants to the other Party that:
	(i) it is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation;
	(ii) it has all regulatory authorizations necessary for it to legally perform its obligations under this Master Agreement and each Transaction (including any Confirmation accepted in accordance with Section 2.3);
	(iii) the execution, delivery and performance of this Master Agreement and each Transaction (including any Confirmation accepted in accordance with Section 2.3) are within its powers, have been duly authorized by all necessary action and do not violat...
	(iv) this Master Agreement, each Transaction (including any Confirmation accepted in accordance with Section 2.3), and each other document executed and delivered in accordance with this Master Agreement constitutes its legally valid and binding obliga...
	(v) it is not Bankrupt and there are no proceedings pending or being contemplated by it or, to its knowledge, threatened against it which would result in it being or becoming Bankrupt;
	(vi) there is not pending or, to its knowledge, threatened against it or any of its Affiliates any legal proceedings that could materially adversely affect its ability to perform its obligations under this Master Agreement and each Transaction (includ...
	(vii) no Event of Default or Potential 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 performing its obligations under this Master Agreement and each...
	(viii) it is acting for its own account, has made its own independent decision to enter into this Master Agreement and each Transaction (including any Confirmation accepted in accordance with Section 2.3) and as to whether this Master Agreement and ea...
	(ix) it is a “forward contract merchant” within the meaning of the United States Bankruptcy Code;
	(x) it has entered into this Master Agreement and each Transaction (including any Confirmation accepted in accordance with Section 2.3) in connection with the conduct of its business and it has the capacity or ability to make or take delivery of all P...
	(xi) with respect to each Transaction (including any Confirmation accepted in accordance with Section 2.3) involving the purchase or sale of a Product or an Option, it is a producer, processor, commercial user or merchant handling the Product, and it ...
	(xii) the material economic terms of each Transaction are subject to individual negotiation by the Parties.

	10.3 Title and Risk of Loss.  Title to and risk of loss related to the Product shall transfer from Seller to Buyer at the Delivery Point.  Seller warrants that it will deliver to Buyer the Quantity of the Product free and clear of all liens, security ...
	10.4 Indemnity.  Each Party shall indemnify, defend and hold harmless the other Party from and against any Claims arising from or out of any event, circumstance, act or incident first occurring or existing during the period when control and title to P...
	10.5 Assignment.  Neither Party shall assign this Agreement or its rights hereunder without the prior written consent of the other Party, which consent may be withheld in the exercise of its sole discretion; provided, however, either Party may, withou...
	10.6 Governing Law.  THIS AGREEMENT AND THE RIGHTS AND DUTIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.  ...
	10.7 Notices.  All notices, requests, statements or payments shall be made as specified in the Cover Sheet.  Notices (other than scheduling requests) shall, unless otherwise specified herein, be in writing and may be delivered by hand delivery, United...
	10.8 General.  This Master Agreement (including the exhibits, schedules and any written supplements hereto), the Party A Tariff, if any, the Party B Tariff, if any, any designated collateral, credit support or margin agreement or similar arrangement b...
	10.9 Audit.  Each Party has the right, at its sole expense and during normal 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 pursuant to th...
	10.10 Forward Contract.  The Parties acknowledge and agree that all Transactions constitute “forward contracts” within the meaning of the United States Bankruptcy Code.
	10.11 Confidentiality.  If the Parties have elected on the Cover Sheet to make this Section 10.11 applicable to this Master Agreement, neither Party shall disclose the terms or conditions of a Transaction under this Master Agreement to a third party (...
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	Recitals:
	Section 1.    Definitions, Etc.
	1.01 Defined Terms.  The following terms shall have the meanings assigned to them in this Section 1.01 or in the provisions of this Agreement referred to below:
	1.02 Certain Uniform Commercial Code Terms.  As used herein, the terms “Account”, “Investment Property”, and “Proceeds” have the respective meanings set forth in Article 9 of the UCC.  The terms “Security” and “Security Entitlements” have the respecti...
	1.03 Other Interpretive Provisions.  References to “Sections” shall be to Sections of this Agreement unless otherwise specifically provided.  For purposes hereof, “including” is not limiting and “or” is not exclusive.  All capitalized terms defined in...

	Section 2.    Grant of Security Interest.
	(a) the prompt and complete payment, when due and payable, of all Obligations;
	(b) the timely performance and observance by SDCP of all covenants, obligations and conditions contained in the Transaction Agreements; and
	(c) without limiting the generality of the foregoing and to the fullest extent permitted under Applicable Law, the payment of all amounts, including interest which constitute part of the Obligations and would be owed by SDCP to the Secured Creditors u...

	Section 3.    Representations and Warranties.
	3.01 Title.  It is the sole beneficial owner of the Collateral and such Collateral is free and clear of all liens, except liens in favor of Collateral Agent created hereunder.
	3.02 Formation.  As of the date hereof, SDCP is a joint powers authority duly formed and validly existing under the laws of the State of California to implement a Community Choice Aggregation Program for its member entities, which are all public agenc...
	3.03 Changes in Circumstances.  SDCP has not: (a) within the period of four (4) months prior to the date hereof, changed its location (as defined in Article 9 of the UCC); (b) within the period of five (5) years prior to the date hereof, changed its n...
	3.04 Security Interests.  The Liens granted by this Agreement have attached and constitute a perfected first priority continuing security interest in the Collateral.  SDCP owns good and marketable title to the Collateral free and clear of all Liens ot...

	Section 4.    Covenants.
	4.01 Perfection by Control.  SDCP shall not be permitted to withdraw funds from the Lockbox Account until the Discharge Date and this Agreement has been terminated.  Collateral Agent shall have the exclusive authority to withdraw, or (other than as se...
	4.02 Further Assurances.  Upon the request of Collateral Agent, SDCP shall promptly from time to time give, execute, deliver, file, record, authorize or obtain all such financing statements, continuation statements, notices, documents, agreements or o...
	(a) take such other action as Collateral Agent may reasonably deem necessary or appropriate to duly record or otherwise perfect the security interest created hereunder in the Collateral;
	(b) promptly from time to time enter into such Control Agreements, each in form and substance reasonably acceptable to Collateral Agent, as may be required to perfect the security interest created hereby;
	(c) keep full and accurate books and records relating to the Collateral, and stamp or otherwise mark such books and records in such manner as Collateral Agent may reasonably require in order to reflect the security interests granted by this Agreement;...
	(d) permit representatives of Collateral Agent, upon reasonable notice, at any time during normal business hours to inspect and make abstracts from its books and records pertaining to the Collateral, and to be present at SDCP’s places of business to r...

	4.03 No Other Liens.  SDCP is and shall be the owner of or have other transferable rights in the Collateral free from any right or claim of any other Person or any other Lien and SDCP shall defend the same against all claims and demands of all Persons...
	4.04 Locations; Names, Etc.  Without at least thirty (30) days’ prior written notice to the Collateral Agent, SDCP shall not: (a) change its location (as defined in Article 9 of the UCC), (b) change its legal name, or (c) agree to or authorize any mod...
	4.05 Perfection and Recordation.  SDCP authorizes Collateral Agent to file Uniform Commercial Code financing statements describing the Collateral (provided that no such description shall be deemed to modify the description of Collateral set forth in S...

	Section 5.    Remittance of Collections to Collateral Agent.
	5.01 Irrevocable Direction.  SDCP has, pursuant to the Direction Letter, irrevocably instructed SDG&E to remit to Collateral Agent all payments due or to become due in respect of the Receivables unless and until both Collateral Agent, at the direction...
	5.02 Application of Proceeds.  The Proceeds of any collection or realization of all or any part of the Collateral shall be applied by Collateral Agent as provided for in Section 6 below.  Collateral Agent waives all rights under the UCC to enforce rig...
	5.03 Deficiency.  If the Proceeds of the collection of the Collateral are insufficient to pay in full the Obligations, SDCP remains liable to Collateral Agent and Secured Creditors for any deficiency.
	5.04 Attorney-in-Fact.  Collateral Agent is hereby appointed the attorney-in-fact of SDCP to receive, endorse and collect all checks made payable to the order of SDCP representing any payment or other distribution in respect of the Collateral.

	Section 6.    Establishment of and Distributions From Lockbox Account.
	6.01 Establishment of Lockbox Account.  SDCP shall establish the Lockbox Account in SDCP’s name at Depositary Bank and shall fund the Reserve Amount into the Lockbox Account.  The deposits into the Lockbox Account and all interest accumulated thereon ...
	6.02 Priority of Distributions of Collateral.  Proceeds of Collateral shall be allocated in accordance with this Section 6.02.  On each Distribution Date, Collateral Agent shall distribute all funds in the Lockbox Account or otherwise received on the ...
	(i) first, to each PPA Provider in payment of any Regular Charges, according to its Regular Sharing Percentage;
	(ii) second, to each PPA Provider in payment of any Supplemental Payment owing to it according to its Supplemental Sharing Percentage;
	(iii) third, to the California Independent System Operator for all amounts currently due and payable by SDCP;
	(iv) fourth, to the Collateral Agent (as such and in its individual capacity) in respect of its reasonable out-of-pocket fees and expenses incurred under this Agreement, the Intercreditor Agreement or the Control Agreements that have been invoiced to ...
	(v) fifth, unless an Event of Default shall exist as to SDCP, the balance, if any, after retention in the Lockbox Account of the Reserve Amount, shall be deposited for the benefit of SDCP, free and clear of the lien of this Agreement, to the Operating...

	Collateral Agent shall rely, and shall be fully protected in relying, on a Distribution Date Certificate submitted to it by SDCP in making the above calculations, without any requirement that Collateral Agent verify the accuracy of such Distribution D...
	6.03 Distribution Date Certificate.  On or before three (3) Business Days before each Distribution Date, SDCP shall remit to Collateral Agent and each PPA Provider a certificate in substantially the form of Exhibit A hereto (the “Distribution Date Cer...
	6.04 Replenishing the Reserve Amount; No Waiver.  Subject to Section 6.05, if at any time the balance in the Lockbox Account is less than the Reserve Amount, then (a) the Collateral Agent shall within two (2) Business Days after the Collateral Agent h...
	6.05 Release of Reserve Amount.  Except following and during the continuance of an Event of Default, if SDCP and all Secured Creditors confirm in writing to the Collateral Agent that no such Event of Default exists or is continuing and provides the Co...
	6.06 Disputes.  If a PPA Provider advises SDCP and Collateral Agent in writing that the calculations in any Distribution Date Certificate are in its opinion materially incorrect, then SDCP and such PPA Provider shall attempt to resolve the discrepancy...
	6.07 Earnings on Lockbox Account.  SDCP shall establish the Lockbox Account as a non-interest bearing account.
	6.08 Rights and Remedies.  If an Event of Default shall have occurred and is continuing, Collateral Agent, without any other notice to or demand upon SDCP, shall, in addition to all other rights and remedies, the rights and remedies of a secured party...
	6.09 No Waiver by Collateral Agent.  Collateral Agent shall not be deemed to have waived any of its rights and remedies in respect of the Obligations or the Collateral unless such waiver shall be made in writing and signed by Collateral Agent (acting ...
	6.10 Waivers by SDCP.  To the extent permitted by applicable law, SDCP hereby waives demand, notice, protest, notice of acceptance of this Agreement, notice of loans made, credit extended, collateral received or delivered or other action taken in reli...
	6.11 Marshalling.  To the extent that it lawfully may, SDCP hereby agrees that it will not invoke any law relating to the marshalling of collateral which might cause delay in or impede the enforcement of Collateral Agent’s rights and remedies under th...

	Section 7.   Miscellaneous.
	7.01 Notices.  Except as otherwise expressly provided herein, all notices, consents and waivers and other communications made or required to be given pursuant to this Agreement shall be in writing and shall be delivered by hand, mailed by registered o...
	7.02 No Waiver.  No failure on the part of the Collateral Agent to exercise, and no course of dealing with respect to, and no delay in exercising, any right or power hereunder shall operate as a waiver thereof.
	7.03 Amendments.  The terms of this Agreement may be waived, altered or amended only by an instrument in writing duly executed by SDCP and Collateral Agent.
	7.04 Expenses.  If SDCP fails to do so, Collateral Agent may, upon receipt from the Required Secured Creditors of written direction and such sums as may be necessary in connection therewith, discharge taxes and any other Liens or encumbrance at any ti...
	7.05 Duty of Care; Earnings.  Collateral Agent shall have no duty or obligation with respect to the Collateral except for its contractual obligations under this Agreement, the Intercreditor Agreement or a Control Agreement.  The Collateral Agent shall...
	7.06 Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the respective successors and permitted assigns of SDCP, the Secured Creditors, and the Collateral Agent (provided that SDCP shall not assign, transfer or d...
	7.07 Counterparts.  This Agreement and any related amendment or waiver may be executed in several counterparts and by each party on a separate counterpart, each of which when so executed and delivered shall be an original, but all of which together sh...
	7.08 GOVERNING LAW; JURISDICTION.  THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED IN ACCORDANCE WITH, AND ENFORCED UNDER, THE LAWS OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAW OF SUCH STATE.  EACH PARTY TO THIS AGRE...
	7.09 WAIVER OF JURY TRIAL.  EACH PARTY TO THIS AGREEMENT HEREBY WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, ANY RIGHTS OR OBLIGATIONS HEREUNDER, OR THE PERFORMANCE ...
	7.10 consent to Injunctive Relief. Without limiting any other rights or remedies that COllateral AGENT may have, SDCP acknowledges that its violation of Section 5.01 would result in irreparable injury to COllateral AGENT for which no adequate remedy a...
	7.10 consent to Injunctive Relief. Without limiting any other rights or remedies that COllateral AGENT may have, SDCP acknowledges that its violation of Section 5.01 would result in irreparable injury to COllateral AGENT for which no adequate remedy a...
	7.11 Captions.  The captions and section headings appearing herein are included solely for convenience of reference and are not intended to affect the interpretation of any provision of this Agreement.
	7.12 Termination.  Unless earlier terminated in writing by the parties hereto, this is a continuing security agreement and the grant of a security interest under this Agreement shall remain in full force and effect and all the rights, powers and remed...
	7.13 Severability.  The provisions of this Agreement are intended to be severable.  If for any reason any of the provisions of this Agreement shall be held invalid or unenforceable in whole or in part in any jurisdiction, such provision shall, as to s...
	7.14 Disclosure of Information.  SDCP hereby consents to the disclosure by any PPA Provider or Collateral Agent of any information provided by or relating to SDCP as may be required or reasonably necessary for the administration of this Agreement, the...
	[Signatures on following page]
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	INTERCREDITOR AND COLLATERAL AGENCY AGREEMENT
	Recitals:
	SECTION 1.   Definitions
	Section 1.1. Definitions
	Section 1.2. Other Interpretive Provisions

	SECTION 2.   Relationships Among Secured Creditors
	Section 2.1. Liens in the Collateral
	Section 2.2. No Debt Subordination
	Section 2.3. Restrictions on Enforcement Action
	Section 2.4. No Restriction on Terms of Power Purchase Agreements
	Section 2.5. Representations and Warranties
	(a) the execution, delivery and performance by such Secured Creditor of this Agreement has been duly authorized by all necessary corporate or similar proceedings and does not and will not contravene any provision of law, its charter or by-laws or any ...
	(b) the execution, delivery and performance by such Secured Creditor of this Agreement will result in a valid and legally binding obligation of such Secured Creditor enforceable against such Secured Creditor in accordance with its terms; and
	(c) any Termination Payment calculated by it and provided to the Collateral Agent or the other Secured Creditors shall be calculated in good faith, in accordance with its Power Purchase Agreement, and consistent with such Secured Creditor’s historical...

	Section 2.6. Cooperation; Accountings

	SECTION 3.   Agency Provisions
	Section 3.1. Appointment and Authorization of Collateral Agent
	(a) Each Secured Creditor hereby designates and appoints River City Bank, as Collateral Agent of such Secured Creditor under this Agreement and River City Bank, hereby accepts such designation and appointment.  The Collateral Agent is a non-fiduciary ...
	(b) Notwithstanding any provision to the contrary elsewhere in this Agreement, Collateral Agent shall not have any duties or responsibilities except those expressly set forth herein and in the Security Agreement, and no implied covenants, functions, r...
	(c) Collateral Agent shall not (i) be subject to any fiduciary or other implied duties, (ii) have any right or duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and powers expressly contemplated he...

	Section 3.2. Collateral
	(a) Lockbox Account Subject to Collateral Agent’s Control.
	(b) Collateral Held by Secured Creditors.

	Section 3.3. Delegation of Duties
	Section 3.4. Exculpatory Provisions
	Section 3.5. Reliance by Collateral Agent
	Section 3.6. Knowledge
	Section 3.7. Non-Reliance on Collateral Agent and Secured Creditors
	Section 3.8. Reporting
	Section 3.9. Indemnification
	Section 3.10. Collateral Agent May Act in its Individual Capacity
	Section 3.11. Successor Collateral Agent
	(a) Collateral Agent may resign at any time upon at least 60 days’ prior written notice to the Secured Creditors and SDCP, or may be removed by the demand of the Required Secured Creditors for cause at any time if Collateral Agent has failed to take a...
	(b) Upon receiving written notice of any such resignation or removal, a successor Collateral Agent, reasonably acceptable to SDCP, shall be appointed by the Secured Creditors provided, if an Event of Default as to SDCP has occurred no such acceptance ...
	(c) The resignation or removal of a Collateral Agent shall take effect on the day specified in the notice described in Section 3.11(a), unless previously a successor Collateral Agent shall have been appointed and shall have accepted such appointment, ...
	(d) Upon the effective appointment of and acceptance by a successor Collateral Agent, the successor Collateral Agent shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring Collateral Agent and the predece...


	SECTION 4.   Actions by Collateral Agent
	Section 4.1. Duties and Obligations
	Section 4.2. Voting; Amendments to Transaction Agreements
	Section 4.3. Actions Pertaining to the Collateral
	Section 4.4. Duty of Care
	Section 4.5. Further Assurances
	Section 4.6. Distribution of Proceeds of Collateral
	Section 4.7. Lockbox Account
	Section 4.8. Restoration of Obligations
	Section 4.9. Privileged Materials
	Section 4.10. Action Upon Instruction
	Whenever the Collateral Agent is unable to decide between alternative courses of action permitted or required by the terms of this Agreement or any document, or is unsure as to the application, intent, interpretation or meaning of any provision of thi...


	SECTION 5.   Bankruptcy Proceedings
	(a) Collateral Agent shall represent all Secured Creditors in connection with all matters directly relating solely to the Collateral, use of cash collateral, relief from the automatic stay and adequate protection.  In such Bankruptcy Proceeding, Colla...
	(b) Each Secured Creditor shall be free to act independently on any issue not directly relating solely to the Collateral.
	(c) Each Secured Creditor shall file its own proof of claim in respect of the Obligations owing to it.  Collateral Agent shall have the right to file (but has no obligation to file) a proof of claim in its capacity as Collateral Agent in respect of an...
	(d) Each Secured Creditor shall have the sole right to vote the claims pertaining to the Obligations owing to it by SDCP.
	(e) Any property received by any Secured Creditor with respect to the Obligations owing to it as a result of, or during, any Bankruptcy Proceeding will be delivered promptly to Collateral Agent for distribution in accordance with Section 4.6.

	SECTION 6.   Miscellaneous
	Section 6.1. Amendments to this Agreement and Assignments
	Section 6.2. Marshalling
	Section 6.3. Governing Law; Jurisdiction
	Section 6.4. Waiver of Jury Trial
	Section 6.5. Joinder
	Section 6.6. Counterparts
	Section 6.7. Termination
	Section 6.8. Controlling Terms
	Section 6.9. Notices
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