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INTRODUCTION

BrightSource Energy (BrightSource, or BSE) has submitted an application to the California
Energy Commission (CEC) for the Hidden Hills Solar Energy Generating System (HHSEGS).
The project consists of two 250-megawatt solar thermal power plants adjacent to each other in
southeast Inyo County.! The project site is about 5.1 square miles in area north of Old Spanish
Trail just west of the Nevada border in Charleston View. The site is located on private property,
comprising approximately 3,200 acres which is approximately 3% of all private land in the County
(not including any additional mitigation land within Inyo County that the CEC is likely to require the
project to provide). The proposed power plant includes two approximately 750-foot towers each
surrounded by 85,000 mirrors that focus sunlight on boilers at the top of the towers; this runs
generators near the base of the towers to produce electricity. The project will also utilize natural
gas to supplement heat generation. The electricity is expected to be conveyed to California via
power lines through Nevada; the Bureau of Land Management's (BLM) Southern Nevada District
Office is preparing an Environmental Impact Statement for the electric transmission line and a
natural gas pipeline that will supply gas to the proposed project. The project is expected to
employ up to 2,300 construction workers during its peak construction period, and proponents
claim it will employ 100 workers to operate the power plant. Only a fraction of these jobs are
expected to be held by Inyo County residents.

The CEC has exclusive permitting jurisdiction over the project pursuant to the Warren Alquist Act
(Public Resources Code, Section 25000 et seq.). This means that the County is not the
permitting agency. While the CEC must consider whether the project complies with the County’s
laws, regulations and ordinances, the CEC is not required to disapprove the project if it is not in
compliance with such laws, regulations and ordinances. lIts review process is a certified
regulatory program under the California Environmental Quality Act, which means that the
environmental analysis the CEC undertakes as part of its permit process satisfies CEQA
requirements. The CEC has issued a Preliminary Staff Assessment for the project, and the Final
Staff Assessment is expected to be issued later this month. A commitiee consisting of two
Commissioners and a Hearing Officer presides over the proceedings, with the full Commission
rendering a decision based on the recommendation of the Committee. Under the current
schedule, a final decision is anticipated in early 2013.

! Refer to the CEC’s website for the project at http://www.energy.ca.gov/sitingcases/hiddenhills/ for more information
regarding the project and the CEC entitlement process.
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The State of California believes that the project is largely excluded from having to pay property
tax. Because of the proximity of the project to Pahrump and Las Vegas, it is expected that almost
all of the project’s construction workers will reside in those areas and spend their money in those
areas. As a result of these circumstances, the County has concluded that the project will likely be
a significant cost to the County rather than a source of revenue.

For over a year, County staff and company representatives have engaged in discussions
regarding various agreements that might ensure that the project does not negatively impact
County programs and services and, ideally, provides some economic benefit to the County. Most
recently, these discussions have centered on developing a sales tax agreement that would
guarantee the County will receive a specific amount of General Fund sales tax revenue from the
project; primarily as a result of construction expenditures on equipment, materials, and supplies
that would be purchased (unlikely) or used (likely) in Inyo County during the project's 30-month
construction period. In accordance with these discussions, County staff developed and submitted
to BSE a draft of a proposed sales tax agreement. BSE did not accept the County’s draft and
instead submitted a red-lined version of the draft agreement to the County.

The red-lined draft of a proposed Agreement Between the County of Inyo, California, and
BrightSource Energy (BSE Agreement - Attachment A) is being presented to your Board for
consideration at the request of BSE. Company officials have asked for an opportunity to address
the Board of Supervisors and make a presentation regarding the merits of their proposal. For
comparison, and possible consideration, a copy of the sales tax agreement developed by County
staff in October (County Agreement) is provided as Attachment B.

DEPARTMENTAL RECOMMENDATION:

For the reasons presented below, Staff is unable to endorse the agreement proposed by
BrightSource Energy, and recommends that your Board of Supervisors decline the agreement as
presented. However, your Board may wish to consider authorizing the Chair to sign the
agreement originally proposed by staff to BrightSource Energy, and on which BSE's proposed
agreement is based, contingent on all required signatures being obtained by December 30, 2012.

SUMMARY DISCUSSION:

The BSE Agreement

The BSE Agreement (Attachment A) provides the County with a guaranteed payment of
$8,800,000 18-months after the Hidden Hills power plant commences operations. The amount of
the payment will be reduced by the amount of sales tax (specifically, the 0.75% Bradley-Burns
local tax allocation) received in the County General Fund, and attributable to the HHSEGS
project, from the commencement of construction untif 18-months after construction is complete.
The agreement also provides for other possible off-sets and credits that could be applied against
the $8.8 Million dollar payment (e.g., if a renewable energy license fee similar to Riverside
County's is passed by the Board of Supervisors or imposed by a citizens’ initiative; County fees
specific to the project; the project being found not to be exempt from full property tax
assessments). Essentially, if the County collects the amount of sales tax from the project as
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estimated by BSE, the company’s obligation to the County under the BSE Agreement after the
project begins to produce electricity could be zero dollars, and will most likely be less than $1
Million. In exchange for the guarantee of $8.8 Million of, essentially, sales tax revenue, the
County will be required to provide a letter to the California Energy Commission that states:

1. The $92,921,000 in cost impacts to County programs and services from the construction
and operation of the Hidden Hills project, as described in the County’s February 16, 2012,
fetter to the CEC (Attachment C), have been resolved;

2. “There will be no significant adverse direct, indirect, or cumulative socio-economic impacts
to County of Inyo as a result of the increased need to provide County services relating to
the construction and operation of the proposed project” on County departments;

3. The County withdraws its request that the California Energy Commission impose a
condition on the project ensuring that the County receives at least $84.5 Million of the
$86.5 Million in revenue projected in the CEC’s socio-economic analysis by requiring
BrightSource to guarantee this revenue to the County; and,

4. The doubling of the number of construction workers (from 1,100 to nearly 2,300) and other
changes in the project description, revealed by BrightSource in October, does not create
additional impacts on County programs and services not previously identified by the
County, and that the County maintains that all of its cost-impacts have been resolved.

The BSE Agreement does provide that BrightSource will pay the County a fee (distinguished from
a penalty) of $10,000 for each heavy truck that uses Old Spanish Trail between the project site
and Highway 127 in Tecopa to deliver, or return from delivering materials to the project during
construction or operation. However, BrightSource rejects the County’s request that the company
pay for the cost of repairing this road segment as a result of damage caused by the use of the
road by nearly 2,300 construction workers that will commute to the project site to build the power
plant over a 30-month period. BrightSource also refuses to endorse nine (9) other road-related
mitigation measures proposed in the CEC’s Preliminary Staff Assessment.

The County Agreemernt

The Agreement developed by County staff in October (Attachment B) in response to discussions
with BrightSource officials provides the County with a guaranteed payment of $7,800,000 18-
months after the Hidden Hills power plant commences operations. Again, the amount of the
payment would be reduced by the amount of sales tax received in the County General Fund, and
attributable to the HHSEGS project, and the other potential off-sets and credits noted above
would apply. In exchange, the County would acknowledge that $7.8 Million of its estimated
$81,017,488 in non-road related impacts to County programs and services would be satisfied by
the agreement, and the County would not seek monetary compensation in this amount ($7.8
Million) from the CEC. However, in significant contrast to BSE’s proposed agreement, the County
Agreement would allow the County to seek compensation or other mitigation from the CEC for
project-related costs to County programs and services above the $7.8 Million.
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The reason the County Agreement did not reference the entire $92,921,066 in costs cited in the
County's February 16, 2012 letter to the CEC is because some of these costs are reduced by
provisions in the County Agreement. Specifically, the $11.9 Million attributable to road-related
impacts during construction ($8,157,000) and operation ($78,500 per year), are mitigated by
memorializing originally-proposed CEC road mitigation measures; adding a $10,000 per truck
penalty for use of Old Spanish Trail between the project and Tecopa in violation of the proposed
prohibition of heavy trucks on this road segment during construction and operation of the project;
and, the requirement for BrightSource to repair road damage attributable to the construction
workforce of approximately 2,300 workers commuting to and from homes in other California
counties on weekends.

Analysis

While the County Agreement and BSE Agreement are similar in many respects, with most
sections being identical, the changes that BrightSource has imposed to the County Agreement
are significant and unacceptable because they result in the County being asked to ignore
significant financial risks being posed to it by the Hidden Hills project. Among the concerns staff
has identified with the BSE Agreement, there are two primary issues that result in the
recommendation to reject the BSE Agreement:

1. The BSE Agreement requires the County to waive all claims to socioceconomic impacts
(costs to County programs and services) resulting from BrightSource's construction and
operation of the Hidden Hills project. County department heads have conservatively
estimated the costs the County will incur as a resuit of BrightSource’s project at
$92,921,066 during the power plant's construction and first 25-years of operation
($81,017,488 if road-related costs are excluded). The County transmitted these
socioeconomic impacts fo the California Energy Commission in its February 16, 2012,
letter (Attachment C). These cost impacts were also enumerated, and acceptable
mitigation measures and payments identified, in Resolution 2012-29, adopted by your
Board on July 17, 2012, and subsequently transmitted to the CEC (Attachment D).

In exchange for agreeing to waive all these mitigation measures and payments,
BrightSource is only willing to guarantee the County $8.8 Million, most, if not all of which
will be comprised of sales tax revenue that BrightSource will have to pay (to the County, or
some other jurisdiction) in any case.

2. The ability of the agreement to alleviate the likelihood of the County incurring road-related
costs from the construction and operation of the project — namely by provisions
establishing penalties for heavy trucks using Old Spanish Trail between Hidden Hills and
Tecopa, and BrightSource funding the costs of repairing all road damage from its
construction workforce — has been eroded by BrightSource's refusal to fund the cost of
road repairs attributable to its construction workforce; and its challenge to road mitigations
already proposed for the project by the CEC in the Preliminary Staff Assessment.

It shouid be noted that the County Agreement poses its own risks and presents concerns that are
carried over to the BSE Agreement. Chief among these is that presumed sales tax payments to
the County, which the State Board of Equalization makes to the County in arrears on a quarterly
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basis, are likely to be realized only after the County has incurred its initial costs during
construction of the Hidden Hills project. This concern is exacerbated if sales tax revenues fail to
materialize, and the County's receipt of the $7.8 Million, or some portion thereof is delayed until
18-months after the facility starts generating electricity. In this case, the County may have already
incurred over $12.8 Million in costs for program and service impacts (which will be greatest during
the Hidden Hills’ construction period) before it realizes the guaranteed revenue.

Additionally, although BSE is obligated to guarantee that the County will receive $7.8 Million in
sales tax, the County Agreement does not contain provisions that BrightSource require its project
contractor and sub-contractors make an otherwise discretionary election to the State Board of
Equalization for direct allocation of sales tax to the job-site. BrightSource officials indicated they
opposed such a condition, but by requiring its contractor and sub-contractors to seek the direct
allocation of sales tax to the job site, BrightSource could ensure that Inyo County's sales tax
revenues were fully maximized. [t should be noted that a failure by BSE to make the direct
aflocation election could reduce the County's share of sales tax by over $3 Million. This risk is
another reason why the County Agreement allows the County to seek mitigation from the CEC for
costs to the County which exceed $7.8 Million.

Common to both proposed Agreements is the reliance on BrightSource's estimate of sales and
use taxes that will be generated by the HHSEGS project (Attachment E) for arriving at the $7.8
Million in sales tax expected to accrue to the County’s General Fund as a result of HHSEGS
construction activities. BrightSource estimates that the Hidden Hills project will make $1.05 Billion
in construction expenditures on equipment, materials and supplies that will either be purchased or
used in Inyo County. This $1.05 Billion in construction expenditures is expected to generate
$81.375 Million in total sales and use tax revenue, of which $46.620 Million will go directly to the
State of California. Of the remaining $34.755 Million shown as being allocated fo the county
(fowercase “¢” intentional), only $7.875 Million is expected to accrue to the Inyo County General
Fund. The funding shown as allocated to the county in the State Local Public Safety Fund ($5.250
Million) and State Local Health and Human Services Fund ($5.250 Million) State Local Revenue
Fund ($11.130 Million) will actually go to the State of California which will then allocate the funds
among all counties in the state using program-specific formulas (e.g., the county allocation
formula for AB 109). There is no correlation between the amount of money collected and the
amount distributed by the State per the formulas for these taxes.

While far from sufficient to pay for the cost of all of the identified impacts the construction and
operation of the Hidden Hills project will have on County programs and services — which totals
more than $92.921 Million during the construction and first 25-years of operation of the power
plant — staff views the development of a sales tax agreement as a good first step toward assuring
the County receives at least some funding to begin to offset the costs the County will incur as a
result of the project. In other words, a sales tax agreement could provide a dollar-to-doflar
approach to begin to identify funds the Board of Supervisors would have available to consider
appropriating for increased program and service costs attributable to the Hidden Hills project
when it considers future County Budgets. This concept is embodied in the County Agreement by
the language contained in Section 3.2 (Non-Road impact Costs):

the County agrees that $7,800,000 of the County’s estimated non Road-related impact costs
resulting from the construction and operation of the Project are satisfied and the County will
not seek monetary compensation in such amount from the CEC during or after its review
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process of the Hidden Hills application. To the extent that the County’s estimated non
Road-related impact costs resulting from the construction and operation of the Project
exceed $7,800,000, the County may seek additional mitigation, including monetary
mitigation, from the CEC during or after its review process

This dollar-to-dollar approach is a departure from how California cities and counties typically
mitigate impacts from development projects, but it is one that needs to be considered in light of
the State of California’s processes and statutes for permitting solar thermal power plants like the
Hidden Hills project. Typically, impacts to county or city services from the development of a
project would be mitigated as part of the conditions imposed on the project by its permit. Any
sales or property tax revenue accruing to the jurisdiction would be discretionary revenue that the
local governing body would choose to spend however it sees fit for the benefit of the entire
community. However, the Public Resources Code provides the California Energy Commission
with the ability to consider any revenue (including discretionary revenues like sales and property
taxes) that might accrue to a jurisdiction as being available to the jurisdiction to mitigate a solar
thermal power plant's impacts, rather than simply requiring the project to mitigate the impacts
outright. (In the case of the Hidden Hills project, the CEC’s socioeconomic consultant goes so far
as to suggest the County invest the sales tax proceeds it receives during project construction
phase so it has money available to fund impacts from Hidden Hills operations in the outlying
years.) This deprives local jurisdictions of discretionary revenue, and limits the ability of local
governing bodies to exercise independent budget authority.

The ramifications of the Public Resources Code will affect how the California Energy C,;ommission
ultimately mitigates the impacts of the BrightSource Hidden Hills project on Inyo County, and
should be taken into account by your Board when considering any agreement with BrightSource
Energy. The socioeconomic impact report contained in the CEC's Preliminary Staff Assessment
for the Hidden Hills project expresses the estimated project induced stream of costs and
revenues to the County, over a 28-year period that includes both the approximately 3-year
construction period and the first 25 years of the generating system’s operation, in terms of their
present value. To calculate their present value, the stream of revenues and costs are discounted
at 5.2 percent. Using the County's original estimate of costs (approximately $11,100,000 during
construction and $1,700,000 per year during operation) with the CEC report’s estimate of
expected revenue to the County ($86,500,000 during construction and $1,000,000 per year
during operation), the CEC report calculated a net present value of a positive $61,000,000 with
the discounted value of the County’s cost totaling only $31,000,000. When using the CEC report's
much lower estimate of County expenditures ($2,800,000 during construction and $390.000
during operation), the CEC report presents a net present value calculation of a positive
$88,200,000 with the discounted value of the CEC's estimated County costs fotaling only
$4,100,000. In order to put the BSE proposal into the perspective suggested by methodology of
the CEC, Gruen Gruen + Associates (GG+A) calculated the net present value of the $8,800,000
construction period proposal of BSE with the approximate $100,000 per year likely to flow to the
County for the next 25 years, given the manner in which legislated exemptions could dramatically
lower the assessed property value of the solar project. The result of GG+A's calculation suggests
the effect of the proposed BSE deal would be a net present value loss to the County of

$21,855,000.
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The CEC report also estimates the County will receive $92.2 Million (Net Present Value) in
revenue during the life of the project, (with $86.5 Million being received during the first 29 months
of project construction). The County certainly disagrees with the CEC's assessment of the
project's impacts on County programs and services; noting the CEC's lack of expertise and
experience in actually delivering such services, and much less determining the actual cost of
doing so. However, in its response to the CEC'’s Preliminary Staff Assessment, the County
indicated it might be able to accept the CEC's impact analysis, if the CEC would provide a
guarantee for the amount of revenue its analysis projected as accruing to the County.

The $92.9 Million in projected County revenues contained in the CEC's analysis — and for which
the County is seeking some sort of binding assurance from the CEC — stands in marked contrast
to the $8.8 Million that BrightSource is offering to the County — on the condition that the County
waive the right to seek mitigation from the CEC for any costs in excess of the $8.8 Million. In
considering the BSE Agreement, the fundamental question might be, “Although the BSE
Agreement guarantees that the County will receive $8.8 Million in sales tax revenue, is that
guarantee sufficient to warrant the County giving up its rights to seek mitigation for costs in
excess of $8.8 Million through the California Energy Commission process? Staff believes that
the answer is a resounding, “No.” With respect to the County Agreement, the answer is probably
that, “It would not hurt,” since the County would receive sales tax that BSE will have to pay in any
event, and the County would preserve its ability to seek mitigation for costs in excess of the $7.8
Million guarantee.

ALTERNATIVES.:

Your Board can elect to accept the agreement proposed by BrightSource Energy and authorize
the Chair to sign the agreement contingent on all required signatures being obtained. This is not
recommended for the reasons discussed above.,

Your Board could also consider authorizing the Chair to sign the agreement prepared by staff
(Attachment B) contingent on all appropriate signatures being received by a specific date.

Your Board could provide additional direction to staff based on today’s discussion.

OTHER AGENCY INVOLVENENT:

The California Energy Commission is the sole permitting authority for the Hidden Hills project.
The Bureau of Land Management's Southern Nevada District Office is preparing an
Environmental impact Statement for the electric transmission line and a natural gas pipeline
that will supply gas to the proposed project. Other Federal and State permitting agencies are
commenting on the project, as is the Southern Inyo Fire Protection District. Other agencies in
southeast Inyo County, including the Death Valley Unified School District, will be impacted by the
project.
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FINANCING:

Long-term costs to the County as a result of the BrightSource Hidden Hills project will be
substantial, based on the costs identified by County Departments and revenues projected by

BrightSource.
APPROVALS
COUNTY AGREEMENTS, CONTRACTS AND ORDINANCES AND CLOSED SESSION
COUNSEL: AND RELATED ITEMS (Must be reviewed and approved by county counsel
prior to submission to the board clerk.)
E/{'@Z_Approved: ~ Date_/Z- 5:) &
AUDITOR/CONT | ACCOUNTING/FINANCE AND RELATED ITEMS (Must be reviewed and
ROLLER; approved by the auditor-controller prior to submission to the board clerk.)
Approved: Date
PERSONNEL PERSONNEL AND RELATED ITEMS (Must be reviewed and approved by the
DIRECTOR: director of personnel services prior to submission to the board clerk.)

Approved. Date

DEPARTMENT HEAD SIGNATURE:
(Not to be signed until all approvals are received)

; Zg é_,/—’// Date: /2-05-202
-

DEPARTMENT HEAD SIGNATURE:
(Not to be signed until all approvals are received)

%@%% Date: /2 ~S5—/2

DEPARTMENT HEAD SIGNATURE:
(Not to be signed until ali approvals are received)

-/?/MA_& Date:_/ & - 5 /9\




DECEMBER 11, 2012
INYO COUNTY BOARD OF SUPERVISORS
AGENDA ITEM 20
ATTACHMENT A



ATTACHMENT A
CONFIDENTIAL AND PRIVILEGED 8rightSource Energy Agreement
FOR DISCUSSION

AGREEMENT BETWEEN THE COUNTY OF INYO, CALIFORNIA AND
BRIGHTSOURCE ENGERGY

This Agreement (the “Agreement”™) is entered into this , 2012 by and between the County
of Inyo, Californig, a pelitical subdivision of the State of California (“Ceunty™), and Hidden
Hiils Solar I, LL.C and Hidden Hills Solar 11, LLC (coliectively, “Hidden Hilis Solar™).
Hereinafter, the County and Hidden Hills Solar may be referrec to individuaily as a “Parly™ or
collectively as “the Partics.”

RECITALS

WHEREAS, Hidden Hills Salar proposes to develop a 500 MW solar thermal project located in
Inyo County, California, o be known as the Hidden Hills Solar Electric Generating System
(“HHSEGS” or “the Project™), on private property located in Township 22 North, Range 10 East,
Sections (or portions thereof) 15, 16, 20, 21, 22, 23, 26, 27, and 28; assessor parcel numbers 043-
110-002, 048-120-010 and ail parcels in Book 048 pages 50, 60, 61, and 64 through 71. The
Project will be located on properties leased from the Roland John Wit ey Trust, the Mary Wiley
Trust, Section 20, LLC and Peggy Tsiamis.

WHEREAS, under the Warren-Alquist State Fnergy Resources Conservation and Develepment
Act (“Warren-Alquist Act™), beginning at Section 25500 of the Public Resources Code,
construction and operation of the Project is subject to app:ova} by the California Energy
Commission (*CEC”) which must cexufy the sntc and related facilities before the Project can be
constructed. :

WHEREAS, Hidden Hills Solat has submmed an apphcatlon for certification of the Project to
the CEC.

WHFREAS Title 21 of the Inyo County Code, sets forth the County’s procedures and standards
for the issuance of a Renewable Energy Permit which would have Lo be granted by the County
before the Project.could be constructed, but for the exclusive jurisdiction of the CEC. Title 21
mandates mitlgation for both environmental and cconemic impacts caused by & project as a
condition of a Rencwable Energy Permit,

WHEREAS, Hidden I{Ills-SOIap'has estimated that a minimum of $7,800,00 of California
Sales/Use tax wiil be ailocated to Inyo County during the construction of the Project.

WHEREAS, Hidden Hills Solar is willing to guarantee payment to Inyo County of $7,800,000,
plus an additional $1,000,000, for a total of § 8,800,000, subject to the credits and conditions
stated herein.

WHEREAS, by this Agreement, the parties (1) agree upon- that thisa payment by Hidden Hills

Solar to the County towill offset the costs of seme-efthe economic impacts to the County with
respect to each of the County offices and departments listed in Table 1 of the County’s letter of
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February 16, 2012 to the CEC that will result from the Project; (2)-and- agree upon cerlain
measures to mitigate impacts resulting from the Project to a County road; and (3) agree to jointly
develop and recommend to the CEC the inclusion of these miligation measures as conditions of
certification.

WHEREAS, the Parties intend this Agreement to be binding on each party, its successors and
assigns and acknowledge the receipt of adequate consideration for thelr entry into this
Agreement,

ARTICLE 1
ECONOMIC MITIGATION PAYMENT

I.I Agreed Upon Payments. As provided below, the parties will recommend to the CEC that it
include as final conditions of certification the payments described in this Article.

1.2 Payment and Time of Payment. No later than the {irst day of the eighteenth month
following the Commencement of Operation of the Project (*Payment Date™), Hidden Hills Solar
shall pay to the County Sewen-Eight Million Eight Hundred Thousand Dollars ($78,800,000.00),
(hereinafter referred lo as “Payment™) subject to the credits set forth herein.

1.3 Credits. The Payment shall be reduced by the following credits.

1.3.1- 75% Bradley-Burns Sales Tax Receipts. The Payment shal! be reduced by the
amount of sales tax received before the Payment Date by the County General fund for County
operations and aitributable 1o the .75% Bradley-Bums local tax aliocation collected directly from
the construction of the Project. In the eventa dispute arises concerning the amount of such sales
tax aflocations, the party contesting the allocation shall bear the cost ot" any audit undertaken (o
verify the accurdcy of. thc ailocatlon -

: 1.3.1(a) If Hiddcn Hlils Solar elects to reduce the payment provided for in
Section 1.2;.above, by the .75% Bradley-Burns local tax allocation collected directly from the
construction of the Project, oncea quarterly, Hidden Hills Solar shall provide to the County the
quarterly sales tax: report for the. previous quarter from any and all contractors or sub-contractors
which designate the'project site asthe point of sale for sales tax purposes during the construction
of the Project. The County shallverify the alleged payments identified in the reports with its
quarterly allocation of sales tax received from the Board of Equalization, The County shall
promptly notify Hidden Hills Solar shouid the County identify any discrepancy and the parties
shall meet and confer to resolve the discrepancy.

1.3.2 Property Tax. The Payment shall be reduced by a portion of the property tax
received by the County General Fund before the Payment Date but only 1o the extent that the
property tax received is a result of a firal determination that the exclusion provided for under
California Revenue and Taxation Code Section 73 does not apply to the Project. The Payment
shafl not be reduced by the porifon of the property tax received that is not a result of such a
determination,
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1.3.3 “Sun Tax”. Inthe event the County enacts a special assessment, fee or other fax
which applies exclusively to the generation of solar energy, the Payment shall be reduced by the
amount any revenues received by the County prior 10 the Payment Date as a result of such
assessment or tax on the Project.

1.3.4 Fees. Inthe event any fec is charged by the County exclusively to the Project and
not routinely charged to other developers or not authorized by existing County ordinances or
resolutions, the Payment shall be reduced by the amount any revenucs received by the County
prior to the Payment Date as a result of such fee. Hidden Hills Solar shail pay all other Project
related fees and costs to the County in the same manner and amount as charged 10 other
developers and as required by County Code, ordinances and/or resotutions and the Payment shall
nol be reduced by the amount of such fees and costs paid by the Project.

1.4 Calculation of Payment. Not later than 60 days prior to the Payment Date, the County
wili provide Hidden Hills Solar with a written notice of the amount of the Payment together with
an itemization of any credits against the Payment-as provided in 1.3. Within 30 days of receipt of
the notice, Hidden Hills Solar shail notify the County if it objects to the amount of the payment
and its reasons for such an objection. Within 10 days of receipt of such notice, County and
Hidden Hills Solar shall meet and confer in a good faith attempt 1o resolve the objections. By the
Payment Date, Hidden Hills Solar shall pay to the County the amount specified in the County’s
notice or, if the parties have agreed upon a dlﬂ"men[ amount the amount agr eed upon,

AR’I [CLE 2
OLD SPANISII TRAIL HIGHWAY MIT[GAT!ON MEASURES

2.1 Agreed Upon Mltlgatm_n Meas_ures. As prov;_d_ed below, the parties agree lo the following
mitigation measures and will further recommend to.the CEC that it include as-fnal-conditions-of
eemﬁeaaen—the iitigation measures described in this'Article as part of the jointly developed
Condmons of Certification desm 1bed in Section'2.2.2.

22.2 Old Spamsh Trail nghway Mmgatmn The road to the west of the Project site and
terminating at'California State Highway 127 is called the “Old $panish Trail Highway.” The
parties agree to develop and ;01ntly submit to the CEC proposed Conditions of Certification
(hereinafter “COC*Ywhich COCgare intended to prevent project-related heavy truck traffic on
that portion of Old Spamsh lt_a:l_ Highway between the Project site and California State Highway
127. The mechanisms agreedito and that will be jointly recommended to the CEC for inclusions
of the final conditions of certification to prevent heavy truck traffic from utifizing that portion of
Old Spanish Trail Highway is as follows:

2,2,2(a) Heavy Truck Traffic During Censtruction: During the period
between the Commencement of Construction and the Commencerment of Operation of the
Project, Hidden Hills Solar shall pay a per truck feepenatty of $10,000.00 for each heavy truck
which uses the portion of Old Spanish Trail Highway between California State Highway 127 and
the Project site to defiver materials 1o the Project or 1o return afier delivering materials to the
Project site. Further, Hidden Hills Solar shall be required to reimburse the County for the cost of
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repairing any damage caused to Old Spanish Traif Highway by such truck use. Such
reimbursement shall be made to the County within 30 days of receipt by Hidden Hills Solar of an
invoice from the County for the cost of such repairs, as provided for in Section 2.42.2{dc),
below,

2.2.2(b) Heavy Truck Traffic During Operations: Following the
Commencement of Operations of the Project, Iidden Hills Solar shal} pay & per truck feepenaity
of $10,000.00 for each heavy truck which uses the portion of Oid Spanish I'rail Highway
between California State Highway 127 and the Project site to defiver materials to the Preject or
to return after delivering materials to the Project site. Hidden Iills Selar shall nol be required to
reimburse the County for the cost of repairing any damage caused 10 Old Spanisk Trail Highway
by such truck use. Such fee shall be paid to the County as provided for in Section 2.2.2(c) below,

2.2.2(c) If the County believes that a Heavy tiuck has-used the portion of Old Spanish
Trail Highway between California:State nghway 127 and the Project site to deliver materials to
the Project or to return after delwermg materials't the Project site, within 10 days of learning of
such use, the County shall provide an invoice for the feepenatty together with a written notice to
Hidden Hills Solar providing the'date and time of such use and, to the extent possible, a
description of the heavy.truck and'the actual or expected costs of any repairs to the road caused
by the heavy truck use. Within 15 days:of the receipt of such notice, Hidden Hills Solar shall
notify the County if it objectsto the feepe&a%l—y and/or to the amount of the repair costs together
with its reasons.for such an obgecuon Within 10 days of receipt of such notice, County and
Hidden Hills Solarshall meet and:confer in a good faith attempt to resolve the objections. If
Hidden Hills Solar and the County are unable to resolve the objection, the parties agree to submit
the matter to the Compliance Project Manager (“CPM”) shall to make the final determination.
As appropriate, within 10:days of the-an agreement at a meet and confer meeting, or within 10
days of a CP'M decision, Hidden Hills Solar shali pay to the County any peraltyfee and repair
costs specified by the CPM or, if the parties have agreed upon a different amount, the amount
agreed upon.
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2.4 Enforcement of Mitigation. The pariies agree that the mitigation measures
described in this Article 2, shall be binding and enforceable notwithstanding whether such
[ conditions are included as conditions of certification in the finat order of the- CEC granting the
application for certification.

ARTICLE 3
ACKNOWLEDGEMENT OF MITIGATION OF CERTAIN IMPACTS

3.1 Road Impact Costs During Construction. in consideration for the agreement by Hidden
Hills Solar to the mitigation set forth in Article 2, the County agrees that it will not seek
monetary compensation from the CEC during or after s review process of the Hidden Hills
Solar application for impact costs resulting from any project-related use of the Oid Spanish Trail
Highway by heavy trucks. The-Geounty-has-presented-an-estimate-tothe CEC that-such-tmpacts
e%emmmﬁ%ea@ewmmm%w

3.2 Noun-Road Impact Costs. The County has submitled an estimate to the CIEC that the
financial impacts to County, not including Road impacts, resulting from the construction and
operation of the Project-weuld-be-$$84:000:006. In consideration of the agreement by Hidden
Hills Solar to make the payment set forth in Article 1, the County agrees that this payment fuily
and completely satisfies and resofves the costs and impacts to the County offices and
depariments Jisted in Table 1 of the County’s leiter.to the Commission datcd i?ebruary 16, 2012,
%ﬁs&m@&@ﬂ%ﬂd—epem&eﬁ—efwmjeet—amwsﬁeé—and the County will not seek monetary
compensation in-sueh-amenntlrom Hidden Hills 'Solar with respect to any costs that may be
incurred by.such Depar tments, directly.or indirectly, as a result of construction or operation of
1he PrOJect mcludmg the cosls relating to publlc roads owr]ed and mamtamed by the County. the

3.2.1 County release of claims. Upon execution of the agreement, County will submit a letter
to the Commission stating that the following concerns raised in its February 16, 2012 letter and
comments on the PSA have been resolved:

a. That there wili be no significant adverse direct, indirect, or cumulative socioeconomic
impacts to the County of Inyo as a result of the increased need to provide County services
refating to the construction and operation of the proposed project, specifically the increased
services necessary from the following County departments: Sheriff's Department, Health and
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Human Services. Integrated Waste Management, Motor Pool, Inyo/Mono Agricuiture
Commissioner, Water Department, Information Services. and Assessor.

c. That the County’s proposed “SOCIO-2 (Local Sales and Use Tax” condition of
cerlification is no longer necessary, and that the County retracts this proposed condition.

d. That the increased worker numbers and other information contained in Applicant’s
October 1, 2012 filing does not affect County’s determination that the concerns raised regarding
potential impacts to Inyo County in the subject areas identified in Inyo County's February 16,
2012 letter to CEC Staff have been resolved,

ARTICLE 4
TERM

4.1 The term of this Agreement shall be until the decommissioning of the Project,

ARTICLE 5
DEFINITIONS
5.1 Commencement of Construction. The Commencement of Canstruction of the
Project shall be deemed to occur upon the occurrence of the eariier of {a) a written notice of the
determination by Hidden Hitls Solar (o proceed is given to the County, or (b) upon
commencement of grading and compac[xon actmttes rcquncd for site preparation of the Project
site. . - :

5.2 Commencément of Operation. The Commencement of Operation of the Project
shail be deemed to occur upon the first delivery of” clcctncx[y from the Project pursuant to the
Project’s power pmchasc ag cemcms

5_._3 Heavy Truck_s. A heavy truck is a vehicle which is larger than a one-ton truck,

'ARTICE 6
MISCELLANEOUS

6.1 Governing Law. ’Fh_is_Agree;ﬁicm shall be governed by, construed under and enforced in
accordance with the laws of the State of California.

6.2 Joint Effort. The Parties acknowledge that each Party and its counsel have reviewed (his
Apgreement and that the normal rule of construction to the effect that any ambiguities are to be
resofved against the drafiing Party shall not be employed in the interpretation of this Agreement
or any amendment or exhibits hereto.

6.3 Captions. The captions and headings in this Agreement are inserted only as a matter of

convenience and for reference, and they in no way define, limit or describe the scope of this
Agreement or the intent of any provision thereof.
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6.4 Counterparts. This Agreement may be executed in one or more counterparts, each of which
may be deemed an original, but all of which together shall constitute one and the same
instrument,

6.5 Time is of the Essence. Time is of the essence with respect to the performance or
observance of cach of the obligalions, covenants and agreements under this Agreement.

6.6 Authority. Hidden Hills Solar hereby represents and warrants to the County that the persons
who have executed this Agreement have been authorized to do so by Hidden Hiils Solar.

6.7 Other Agreements/Docunents. Each Party hereby represents and warrants to diligently
pursue negoliation and execution of any agreements and documents identified herein, and/or any
other agreements or any other project to be undertaken pursuant to this Agreement.

6.8 Noftices. Ail notices to be given hereunder shall be in writing and shall be served, either
personalfy or by mail, postage prepaid, to the County or Hidden Hills Solar at the addresses set
forth below, or to any other address provided by one (1} Party to the other Party in writing.
Hidden Hills Solar reserves the right to change the identity. of the Party to whom notices (o
Hidden Hills Solar hereunder should be sent by notifying the other Party in writing, The
effective date of such written notice sha!l be the date of personal delivery or the date of receipt
by certified mail . .

Notices to the County

Clerk of the Inyo County BOald of Superwsom
P.O. Drawer N
Indcpendencc Callfomla 93526

Notices te Hldden Hills. Soial

Hldden Hills Solar !, LL-:C and Hidden Hills Solar II, LLC,
Care of i*BrightSource Energy, Inc.”

1999 Harrison Street, Suite 2150

Oakland, California 946}2

Attention: Stephen Wliey

Phone: (310)-899:8938:

Fax: (510) 550-8165

with a copy (which shall not constitute notice) to

BrightSource Energy, Inc.

1999 Harrison Street, Suite 2150
Oakland, California 94612
Attention: General Counsel
Phone: (510) 250-8154

{00110316;4) 7



CONFIDENTIAL AND PRIVILEGED
FOR DISCUSSION

6.9 Venue. In the event that suit shall be brought by any Party, the Parties agree that trial of such
action shall be held in a State Cowrt of the County of Inyo.

6.10 Entire Agreement. This Agreement, fogether with the other agreements referenced herein,
coniains the entire understanding between the Parlies with respect to the subject matters herein.
There are no representations, agreements, or understandings (whether oral or written) between or
ameng the Parties relating to the subject matter of this Agreement which are not fully expressed
or referenced herein. This Agreement may not be amended except by written instrument sigaed
by &ll the Parties.

6.11 No Third Party Beneficiary. The Parties hereto mutvally agree that this Agreement is for
their sole benefit and is not intended by them to be, in part or in whole, for the benefit of any
third party. There is no third party beneficiary to this Agreement.

6.12 Assignment,

6.12.1 Generaily. This Agreement shall be binding upon, and inure fo the benefit of
cach of the Parties and their respective successors and permitied assigns. Except as provided in
Section 5.12.2, no Party shall assign this Agreement or its.rights or interests hereunder without
the prior written consent of the other Party, whlch consent shail not be unreasonably withheld,
conditioned or delayed. -

6.12.2 Certain Exceptions, Notwithstanding the provisions of Section 5.12.1, the Parties

agree that Hidden Hills Soiar may, upon not less than'ten (10) business days’ prior writien notice
to the County, but without County’sprior written-consent, assign, pledge or otherwise transfer, in
whole or in part, its rights‘and delegate its duties under this Agreement (o (a) an Affiliate of
Hidden Hills Selar, (b) a successor-in-interest by merger, consolidation or reorganization, (¢} a
purchaser.or-other transferee of the Project; of (d) inconnection with any debt or equity
financing: of the Project:: and the County agrees'io enter into such direct agreements and other
documentsas may be 1easonab1y required or requested by Hidden Hills Solar or its finance
parties in connection with such assignment, pledge or transfer made in connection with any such
debt or equity financing. Any assignee of Hidden Hitls Solar under this Agreement shall agree in
writing to be bound:by all of the! terms, covenants and conditions of this Agreement. Upon
execution of an express written a%sumptlon in connection with (i) an assignment of Hidden Hills
Solar’s rights and obligations hereunder, or (ii) a direct agreement or similar document entered
into by the County pursuantio’ this Section 5.12.2, Hidden Hills Solar shall be automatically
refeased from any and all obligations hereunder. As used herein, the terms “Affiliate of* or
“entity affiliated with” a specified entity or person means any other eatity or person that directly,
ar indirectly, through one or more intermediaries, controls, is controlled by or is under common
control with the entity or person specified. For purposes of the foregoing, “control,” “controlled
by.” and “under commeon control with,” with respect 1o any entity or person, shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of such entity or person, whether through the ownership of voting securities,
partnership or member interests, by contract or otherwise.
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6.12.3 Other Assignments Null and Void. Any assignment in violatior: of this Section
5.12 shall be nufl and void and of no force or effect whatsoever.

6.13 Development as a Private Undertaking. No partnership, joint venture or other association
of any kind by or between the County and Hidden Hills Solar is formed, implied or deemed to
have arisen by operation of this Agreement.

6.14 Further Assurances. Each Party shall promptly perform, execute and deliver or cause o be
performed, executed and/or defivered any and all acts, deeds, and assurances, including the
delivery of any documents, as either Party may reasonably require in order to carry out the intent
and purpose of Lhis Agreement.

6.15 Nonwaiver. Unless otherwise expressly provided in this Agreement, no waiver by a Party
ol any provision hereof shall be deemed to have been made unless expressed in writing and
signed by such Party. No delay or omission in the exercise of any right or remedy accruing to
any Party shall impair such right or remedy or be construed as a waiver of any such right or
remedy, whether theretofore or thereafter arising or cccurring. The waiver by a Party of any
term, coverant or condition herein stated shall not be deemedto be a waiver of any other term,
covenant or condition, N RS

6.16 Statement of the Status of this Agreement. Within ‘ten (10) business days’ of receipt of 2
written notice from Hidden Hiils Solar, requesting that the County exccute, acknowledge and
deliver to Hidden Hills Solar a statement in writing certifying that {a) this Agreement is
unmodified and in full force and effect (or, if there have been modifications, that this Agreement
is in {ull force and effect, as modified, and idemifyin_'g each modiﬁcation); (b} there are not, to
the County’s knowledge, any uncured defaults on'the part of Hidden Hills Solar or County
hereunder, or specifying such defaults if any are claimed; and (¢} any other matters pertaining to
this Agreement which Hidden Hills Solar or any prospective purchaser or encumbrancer, shall
reasonably request, the County shail provide the requested statement. In the event that the
County fails to deliver such statement within such ten (10) business day period, Hidden Hills
Solar shail-send a second notice (by registered mail or courier) requesting such statement be
delivered by the County to Hidden Hills Solar within the five (5) business day period
commencing with receipt of the second notice. The County’s failure to deliver such statement
within either of such time periods shall constitute a material breach of this Agreement.

6.17 Release on Perfoi*m_a_nce._ If Hidden Hilis Solar ceases to be the owner of the Project and a
new owner of the Project has fulfilled all or part of the obligations contemplated in this
Agreement, then, to the extent Hidden Hills Solar has not previously been released from those
obligations under Section 5.12.2 hereof, Hidden Hills Solar shail be relieved of those obligations
under this Agreement which have been fulfilied by such new owner,

5.18 Attorneys Fees. If either of the parties herefo brings an action or proceeding against the
other, including, but not limited to, an action to enforce or declare the canceliation, termination, or
revision of the Agreement, the prevailing party in such action or proceeding shall be entitled to
receive from the other party all reasonsble attorney's fees and costs incurred in connection
therewith.
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IN WITNESS WHEREQF, the Parties have caused this Agreement to be executed as of the date
first set forth above by their duly authorized representatives as follows:

HIDDEN HILLS SOLAR I, LL.C

By: Hidden Hills Solar Holdings, LLC, its sole member
By: BRIGHTSOURCE ENERGY, INC., its scle member
By:
Name:
Title:

HIDDEN HILLS SOLAR 11, LLC

By: Hdden Hills Solar Holdings, LLC, its sole member
By: BRIGHTSOQURCE ENERGY, INC,, its sole member
By:
Name:
Title:

COUNTY OF INYQ
[Signature block]

{00110316;4) 10
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County Agreement

CONFIDENTTAL AND PRIVILEGED
FOR DISCUSSION

AGREEMENT BETWEEN THE COUNTY OF INYO, CALIFORNIA AND
BRIGHTSOURCE ENGERGY

This Agreement (the “Agreement”) is entered nto this , 2012 by and between the County
of Inyo, California, a political subdivision of the State of California (“County”), and Hidden
Hills Solar I, LI.C and Hidden Hills Solar II, LLC (collectively, “Hidden Hills Solar™).
Hereinafter, the County and Hidden Hills Solar may be referred to individually as a “Party” or
collectively as “the Parties.”

RECITALS

WHEREAS, Hidden Hills Solar proposes to develop a 500 MW solar thermal project located in
Inyo County, California, to be known as the Hidden Hills Solar Electric Generating System
(“HHSEGS” or “the Project”), on private property located in Township 22 North, Range 10 East,
Sections (or portions thereof) 15, 16, 20, 21, 22, 23, 26, 27, and 28; assessor parcel numbers 048-
110-002, 048-120-010 and all parcels in Book 048 pages 50, 60, 61, and 64 through 71. The
Project will be located on properties leased from the Roiand John Wiley Trust, the Mary Wiley
Trust, Section 20, LLC and Peggy F31amis

WHEREAS, under the Warren-Alquist State Energy Resources Conservation and Development
Act (“Warren-Alquist Act™), beginning at Section 25500 of the Public Resources Code,
construction and operation of the Project is Subject to approval by the California Energy
Commission (“CEC”) which must cemfy the sﬂe and related facilities before the Project can be
constructed.

WHEREAS, Hidden Hills Sola1 has submitted an apphcatxon for certification of the Project to
the CEC

WHEREAS Title 21 of the Inyo County Code, sets forth the County’s procedures and standards
for the issuance of a Renewable Energy Permit which would have to be granted by the County
before the Project could be constructed, but for the exclusive jurisdiction of the CEC. Title 21
mandates mitigation for both environmental and economic impacts caused by a project as a
condition of a Renewable Energy Permit.

WHEREAS, by this Agreement, the parties agree upon a payment by Hidden Hills Solar to the
County to offset the costs of some of the economic impacts to the County that will result from
the Project and agree upon certain measures to mitigate impacts resulting from the Project to a
County road and agree to jointly recommend to the CEC the inclusion of these mitigation
measures as conditions of certification.

WHEREAS, the Parties intend this Agreement to be binding on each party, its successors and
assigns and acknowledge the receipt of adequate consideration for their entry into this
Agreement.
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ARTICLE 1
ECONOMIC MITIGATION PAYMENT

1.1 Agreed Upon Payments. As provided below, the parties will recommend to the CEC that it
include as final conditions of certification the payments described in this Article

1.2 Payment and Time of Payment. No later than the first day of the eighteenth month
following the Commencement of Operation of the Project (“Payment Date”), Hidden Hills Solar
shall pay to the County Seven Million Eight Hundred Thousand Dollars ($7,800,000.00),
(hereinafter referred to as “Payment”) subject to the credits set forth herein.

1.3 Credits. The Payment shall be reduced by the following credits.

1.3.1 .75% Bradley-Burns Sales Tax Receipts. The Payment shall be reduced by the
amount of sales tax received before the Payment Date by the County General fund for County
operations and attributable to the .75% Bradley-Burns local tax allocation collected directly from
the construction of the Project. In the event a dispute arises concerning the amount of such sales
tax allocations, the party contesting the allocation shall bear the cost of any audit undertaken to
verify the accuracy of the allocaﬁon

1.3.1(a) If Hidden Hills Solar elects to reduce the payment provided for in
Section 1.2, above, by the .75% Bradley-Burns local tax allocation collected directly from the
construction of the Project, once a quarterly, Hidden Hills Solar shall provide to the County the
quarterly sales tax report for the previous quarter from any and all contractors or sub-contractors
which designate the pro;ect site as the point of sale for sales tax purposes during the construction
of the Project. The County shall verlfy the alleged payments identified in the reports with its
quarterly allocation of sales tax received from the Board of Equalization. The County shall
promptly notify Hidden Hills Solar should the County identify any discrepancy and the parties
shalt meet and confer to resolve the discwpancy

1 3 2 Property Tax The Payment shall be reduced by a portion of the property tax
received by the County General Fund before the Payment Date but only to the extent that the
property tax received is a result of a final determination that the exclusion provided for under
California Revenueand Taxation Code Section 73 does not apply to the Project. The Payment
shall not be reduced’ by the portlon of the property tax received that is not a result of such a
determination. .

1.3.3 “Sun Tax”. In the event the County enacts a special assessment, fee or other tax
which applies exclusively to the generation of solar energy, the Payment shall be reduced by the
amount any revenues received by the County prior to the Payment Date as a result of such
assessment or tax on the Project.

1.3.4 Fees. Inthe event any fee is charged by the County exclusively to the Project and
not routinely charged to other developers or not authorized by existing County ordinances or
resolutions, the Payment shall be reduced by the amount any revenues received by the County
prior to the Payment Date as a result of such fee. Hidden Hills Solar shall pay all other Project



CONFIDENTIAL AND PRIVILEGED
FOR DISCUSSION

related fees and costs to the County in the same manner and amount as charged to other
developers and as required by County Code, ordinances and/or resolutions and the Payment shall
not be reduced by the amount of such fees and costs paid by the Project.

1.4 Calculation of Payment. Not later than 60 days prior to the Payment Date, the County
will provide Hidden Hills Solar with a written notice of the amount of the Payment together with
an itemization of any credits against the Payment as provided in 1.3. Within 30 days of receipt of
the notice, Hidden Hills Solar shall notify the County if it objects to the amount of the payment
and 1ts reasons for such an objection. Within 10 days of receipt of such notice, County and
Hidden Hills Solar shall meet and confer in a good faith attempt to resolve the objections. By the
Payment Date, Hidden Hills Solar shall pay to the County the amount specified in the County’s
notice or, if the parties have agreed upon a different amount, the amount agreed upon.

ARTICLE 2
OLD SPANISH TRAIL HIGHWAY MITIGATION MEASURES

2.1 Agreed Upon Mitigation Measures, As provided below, the parties agree to the following
mitigation measures and will further recommend to the CEC that it include as final conditions of
certification the mitigation measures described in this Article, -

2.2.2 Old Spanish Trail Highway Mitigation. The road to the west of the Project site and
terminating at California State Highway 127 is called the “Old Spanish Trail Highway.” The
parties agree to develop and jointly submit to the CEC proposed Conditions of Certification
(hereinafter “COC”) which COCs are intended to prevent project-related heavy truck traffic on
that portion of Old Spanish Trail Highway between the Project site and California State Highway
127. The mechanisms agreed to and that will be jointly recommended to the CEC for inclusions
of the final conditions of certification to prevent heavy truck traffic from utilizing that portion of
Old Spanish Trail Highway is as follows: -

2.2.2(a) Heavy Truck Traffic During Construction: During the period
between the Commencement of Construction and the Commencement of Operation of the
Project, Hidden Hills Solar shall pay a per-truck penalty of $10,000.00 for each heavy truck
which uses the portion of Old Spanish Trail Highway between California State Highway 127 and
the Project site to'deliver material$ to the Project or to return after delivering materials to the
Project site. Further, Hidden Hills Solar shall be required to reimburse the County for the cost of
repairing any damage caused to Old Spanish Trail Highway by such truck use. Such
reimbursement shall be made:to the County within 30 days of receipt by Hidden Hills Solar of an
invoice from the County for the cost of such repairs, as provided for in Section 2.1 2(d), below.

2.2.2(b) Heavy Truck Traffic During Operations: Following the
Commencement of Operations of the Project, Hidden Hills Solar shall pay a per truck penalty of
$10,000.00 for each heavy truck which uses the portion of Old Spanish Trail Highway between
California State Highway 127 and the Project site to deliver materials to the Project or to return
after delivering materials to the Project site. Hidden Hills Solar shall not be required to reimburse
the County for the cost of repairing any damage caused to Old Spanish Trail Highway by such
truck use.
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2.2.2(¢) Workforce Traffic During Construction: During the period between
the Commencement of Construction and the Commencement of Operation of the Project,
Hidden Hills Solar shall be required to reimburse the County for the cost of repairing any
damage caused to Old Spanish Trail Highway by workforce traffic use. Prior to the
Commencement of Construction, Hidden Hills Solar shall document the condition of the
roadway, as provided for in COC Trans-3, which shall be shared with the County. The
County shall inform Hidden Hills Solar of any damage in need of repair and invoice the
cost of the repair to Hidden Hills Solar. Reimbursement shall be made to the County
within 30 days of receipt by Hidden Hills Solar of the invoice.

2.2.2If the County believes that a heavy truck has used the portion of Old Spanish Trail
Highway between California State Highway 127 and the Project site to deliver materials to the
Project or to return after delivering materials to the Project site, within 10 days of learning of
such use, the County shall provide an invoice for the penalty together with a written notice to
Hidden Hills Solar providing the date and time of such use and, to the extent possible, a
description of the heavy truck and the actual or expected costs of any repairs to the road caused
by the heavy truck use. Within 15 days of the receipt of such notice, Hidden Hills Solar shall
notify the County if it objects to the penalty and/or to the amount of the repair costs together with
its reasons for such an objection. Within 10 days of receipt of such notice, County and Hidden
Hills Solar shall meet and confer in a good faith attempt to resolve the objections. If Hidden Hills
Solar and the County are unable to resolve the objection, the Compliance Project Manager
(*CPM?”) shall make the: final determination.. As appropriate, within 10 days of the an agreement
at a meet and confer meetlng, or w:thm 10 days.of'a'CPM decision, Hidden Hills Solar shall pay
to the County any penalty and repair costs specified by the CPM or, if the parties have agreed
upon a different amount, 1he amount agreed upon. -

2.2. 3 Other nghway-Related Mltlgatlon Measures The parties hercby agree to
Condltlons of Certification Trans-1 through Trans-9 in the form recommended in the Preliminary
Staff Assessment as amended hereiit; and shall recommend that the CEC include those
conditions as ﬁnal conditions’ of certlﬁcanon

24 Enforcement of Mltlgatlon The parties agree that the mitigation measures
described in this Article 2, shall be binding and enforceable notwithstanding whether such
conditions are includedas conditlons of certification in the final order of the CEC granting the
application for cemﬁcation

ARTICLE 3
ACKNOWLEDGEMENT OF MITIGATION OF CERTAIN IMPACTS
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3.1 Road Impact Costs During Construction. In consideration for the agreement by Hidden
Hills Solar to the mitigation set forth in Article 2, the County agrees that it will not seek
monetary compensation from the CEC during or after its review process of the Hidden Hills
Solar application for impact costs resulting from any project-related use of the Old Spanish Trail
Highway by heavy trucks. The County has presented an estimate to the CEC that such impacts
costs to the Inyo County Road Department would be$8,157,000.

3.2 Non-Road Impact Costs. The County has submitted an estimate to the CEC that the
financial impacts to County, not including Road impacts, resulting from the construction and
operation of the Project would be $$81,000,000. In consideration of the agreement by Hidden
Hills Solar to make the payment set forth in Article 1, the County agrees that $7,800,000 of the
County’s estimated non Road-related impact costs resulting from the construction and operation
of the Project are satisfied and the County will not seek monetary compensation in such amount
from the CEC during or after its review process of the Hidden Hills application. To the extent
that the County’s estimated non Road-related impact costs resulting from the construction and
operation of the Project exceed $7,800,000, the County may seck additional mitigation, including
monetary mitigation, from the CEC during or after its review process of the Hidden Hills Solar
application to compensate the County for the costs of such anticipated economic impacts
resulting from the construction and operation of the Project.”

ARTICLE 4
TERM -

4.1 The term of this Agreement shall be until the de:cbmmis“s'ioning of the Project.

ARTICLE 5
_ "DEFINITIONS
5.1 Commencement of Construction: The Commencement of Construction of the
Project shall be deemed to-occur upon the occurrence of the earlier of (a) a written notice of the
determination by Hidden Hills Solar to:proceed is given to the County, or (b) upon
commencement of grading and compaction activities required for site preparation of the Project
site. = S -

5.2 Commencement of Q;’ieration. The Commencement of Operation of the Project
shall be deemed to occur upon the first delivery of electricity from the Project pursuant to the
Project’s power purchase agreements.

5.3 Heavy Trucks. A heavy truck is a vehicle which is larger than a one-ton truck.
ARTICE 6
MISCELLANEOUS

6.1 Governing Law. This Agreement shall be governed by, construed under and enforced in
accordance with the laws of the State of California.
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6.2 Joint Effort. The Parties acknowledge that each Party and its counsel have reviewed this
Agreement and that the normal rule of construction to the effect that any ambiguities are to be
resolved against the drafting Party shall not be employed in the interpretation of this Agreement
or any amendment or exhibits hereto.

6.3 Captions. The captions and headings in this Agreement are inserted only as a matter of
convenience and for reference, and they in no way define, limit or describe the scope of this
Agreement or the intent of any provision thereof.

6.4 Counterparts, This Agreement may be executed in one or more counterparts, each of which
may be deemed an original, but all of which together shall constitute one and the same
mstrument.

6.5 Time is of the Essence. Time is of the essence with respect to the performance or
observance of each of the obligations, covenants and agreements under this Agreement.

6.6 Authority. Hidden Hills Solar hereby represents and warrants to the County that the persons
who have executed this Agreement have been authorized to do so by Hidden Hills Solar.

6.7 Other Agreements/Documents. Each Party hereby represents and warrants to diligently
pursue negotiation and execution of any agreements and documents identified herein, and/or any
other agreements or any other project to be undertaken pursuant to this Agreement.

6.8 Notices. All notices to be given hereunder shall be in writing and shall be served, either
personally or by mail, postage prepaid, to the County or Hidden Hills Solar at the addresses set
forth below, or o any other address provided by one (1) Party to the other Party in writing.
Hidden Hills Solar reserves the right to change the identity of the Party to whom notices to
Hidden Hills Solar hereunder shiould be sentby. notifying the other Party in writing. The
effective date of such wntten notwe shall be the date of personal delivery or the date of receipt
by cer’aﬁed mail :

Notices to the*Ceunty-

Clerk of the Inyo County Board of Supervisors
P.O. Drawer N -
Independence, Cahforma 93526

Notices to Hidden Hills Solar:

Hidden Hills Solar I, LLC and Hidden Hills Solar II, LLC,
Care of : BrightSource Energy, Inc.

1999 Harrison Street, Suite 2150

Oakland, California 94612

Attention: Stephen Wiley

Phone: (§10)-899-8938
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Fax: (510) 550-8165
with a copy (which shall not constitute notice) to

BrightSource Energy, Inc.

1999 Harrison Street, Suite 2150
Qakland, California 94612
Attention: General Counsel
Phone: (510) 250-8154

6.9 Venue, In the event that suit shall be brought by any Party, the Parties agree that trial of such
action shall be held in a State Court of the County of Inyo.

6.10 Entire Agreement. This Agreement, together with the other agreements referenced herein,
contains the entire understanding between the Parties with respect to the subject matters herein.
There are no representations, agreements, or understandings (whether oral or written) between or
among the Parties relating to the subject matter of this Agreement which are not fully expressed
or referenced herein. This Agreement may not be amended except by written instrument signed
by all the Parties. - : .

6.11 No Third Party Beneficiary. lhe Partles hereto mutually agree that this Agreement is for
their sole benefit and is not intended by them to be, in part or-in‘whole, for the benefit of any
third party. There 1s no third party beneficiary to this: Agl_eement

6.12 Assignment,

6.12.1 Generally. This Agkeement shall be binding upon, and inure to the benefit of,
each of the Parties and their respeetwe successors and permitted assigns. Except as provided in
Section 5.12.2, no Party. shall assign this Agreement or its rights or interests hereunder without
the prior written consent of the othel Party, which consent shall not be unreasonably withheld,
condltioned or delayed. ‘ :

6.12.2 'C_-e_rtam Exceptions. Notwithstanding the provisions of Section 5.12.1, the Parties
agree that Hidden Hills Solar may; upon not less than ten (10) business days’ prior written notice
to the County, but without County’s prior written consent, assign, pledge or otherwise transfer, in
whole or in part, its 11ghts and: delegate its duties under this Agreement to (a) an Affiliate of
Hidden Hills Solar, (b) a successor-in-interest by merger, consolidation or reorganization, (¢) a
purchaser or other transferee of the Project, or (d) in connection with any debt or equity
financing of the Project; and the County agrees to enter into such direct agreements and other
documents as may be reasonably required or requested by Hidden Hills Solar or its finance
parties in connection with such assignment, pledge or transfer made in connection with any such
debt or equity financing. Any assignee of Hidden Hills Solar under this Agreement shall agree in
writing to be bound by all of the terms, covenants and conditions of this Agreement, Upon
execution of an express writien assumption in connection with (i) an assignment of Hidden Hills
Solar’s rights and obligations hereunder, or (ii) a direct agreement or similar document entered
into by the County pursuant to this Section 5.12.2, Hidden Hills Solar shall be automatically
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released from any and all obligations hereunder. As used herein, the terms “Affiliate of” or
“entity affiliated with” a specified entity or person means any other entity or person that directly,
or indirectly, through one or more intermediaries, controls, is controlled by or is under common
control with the entity or person specified. For purposes of the foregoing, “control,” “controlled
by,” and “under common control with,” with respect to any entity or person, shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of such entity or person, whether through the ownership of voting securities,
partnership or member interests, by contract or otherwise.

6.12.3 Other Assignments Null and Void. Any assignment in violation of this Section
5.12 shall be null and void and of no force or effect whatsoever.

6.13 Development as a Private Undertaking. No partnership, joint venture or other association
of any kind by or between the County and Hidden Hills Solar is formed, implied or deemed to
have arisen by operation of this Agreement.

6.14 Further Assurances. Each Party shall promptly perform, execute and deliver or cause to be
performed, executed and/or delivered any and all acts, deeds, and assurances, including the
delivery of any documents, as either Party may reasonably require in order to carry out the intent
and purpose of this Agreement. b

6.15 Nonwaiver. Unless otherwise expressly provided in this Agreement, no waiver by a Party
of any provision hereof shall be deemed to have been made unless expressed in writing and
signed by such Party. No delay or omission in the exercise of any right or remedy accruing to
any Party shall impairsuch right ot remedy orbe construed as-a waiver of any such right or
remedy, whether theretofore or thereaftel arising-or occurring. The waiver by a Party of any
term, covenant or condition he;em stated shall not be deemed to be a waiver of any other term,
covenant or conchtlon i :

6.16 Statement of the Status of thls Agreement W1thm ten (10) business days’ of receipt of a
written notice from Hidden:Hills Solat; requestmg that the County execute, acknowledge and
deliver to deden Hills Solar a statement in writing certifying that (a) this Agreement is
unmodified and'in full force and: effect (of, if there have been modifications, that this Agreement
is in full force and effect, as modiﬁed and identifying each modification); (b) there are not, to
the County’s knowledge, any uncured defaults on the part of Hidden Hills Solar or County
hereunder, or specifying such defaults if any are claimed; and (c) any other matters pertaining to
this Agreement which Hldden Hills Solar or any prospective purchaser or encumbrancer, shall
reasonably request, the County shall provide the requested statement. In the event that the
County fails to deliver such statement within such ten (10) business day period, Hidden Hills
Solar shall send a second notice (by registered mail or courier) requesting such statement be
delivered by the County to Hidden Hills Solar within the five (5) business day period
commencing with receipt of the second notice. The County’s failure to deliver such statement
within either of such time periods shall constitute a material breach of this Agreement.

6.17 Release on Performance. If Hidden Hills Solar ceases to be the owner of the Project and a
new owner of the Project has fulfilled all or part of the obligations contemplated in this
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Agreement, then, to the extent Hidden Hills Solar has not previously been released from those
obligations under Section 5.12.2 hereof, Hidden Hills Solar shall be relieved of those obligations
under this Agreement which have been fulfilled by such new owner.

5.18 Attorneys Fees. If either of the parties hereto brings an action or proceeding against the
other, including, but not limited to, an action to enforce or declare the cancellation, termination, or
revision of the Agreement, the prevailing party in such action or proceeding shall be entitled to
receive from the other party all reasonable attorney's fees and costs incurred in connection
therewith.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date
first set forth above by their duly authorized representatives as follows:

HIDDEN HILLS SOLAR I, LI.C

By: Hidden Hills Solar Holdings, LLC, its sole member
By: BRIGHTSOURCE ENERGY, INC., its sole membel
By:
Name:
Title:

HIDDEN HILLS SOLAR I1, LLC

By: Hidden Hills Solar Holdmgs LLC, its sole membex
By: BRIGHTSOURCE bNERGY INC,, its soie member _

By: SRS
Name:
Title:

COUNTY OF INYO
[S1gnature block]





