” c NSENT 10 ASSIGNMENT OF FUN{}‘ Ne A AGREEMEN

of Ca ormﬁa Flats Solar, | 'LC” and the “Amended and
26 ment” attached hereto and mcorparated by this reference and :

RECITALS

L Whereas Assxgnmr a.n_d ::ounty entered into a Fu : _"‘:gi!A;gteemént : Agreement No. A— o

st‘ 5 2013 (the “Effectxve‘k
X flblt “B”. In co:mectxon

W _ereas andmg Agreement at Section 12, A - des th

| *C’oumy nor PROJECT APPLICANT shall have tke rzght ta asszgn zzs respectzve rzgkts.i
 and obligations hereunder without the wrztten _consent of the other Party. This
_ EX ENT s}ml‘l be bmdmg upan and mure 10 the benefit t)f the Pames hereto zznd'
o fkezr respecrtve ketrs personal representatzves successors and assigns.”

_ ”PARTIES .CGNSENTLTO_ SSIG MENT

1. :; - County hereby consents to the Assxgnment of sazd Fundmg Agreement No. A-12433 to
. Ass1gnee, effectxve as of the Asszgnment Date of Augus.t 15 2013 and acknowledges




: -thxs Agreement and Consent to Assxgnment

Mxke Novo AICP
Dn'ector of Planmng

/0/3//}

ASSIG NEE

By:

Céiiférrﬂa Flats Solar, LLC by
- First Solar Deveiopmem LLC,
Its Sole Member

Name:

Title:

~Daté:

ASSIGN()R Eiement Power US LLC

 Manager of California Flats

o ,'g:SoIar LLC a Delaware




- ‘Z:'Agreement by Assignor. o ; .
~ Pursuant to said Asszgnment Assxgnor 18 reheved of alI duties c;bhgatmns and 11ab1hties :

- o Augu‘ [ 15 2013 and County agrees to Ioek soieiy tc) the Ass1gnee to sa’asfy any such

_Da

ﬁn '-eement and Consent to Asst gnment

couNry:  5 - ASSIGNEE  California Flats Solar, LLC by
L - o  First Solar Development, LLC,
s Sole Member

By

-:that saxd As_‘ gnment shall not constitute or be deemed to be a breach Of sald Fundingf‘. .

~._un&er_ssald Fundmg Agreemem No. A-12433 arxsmg on or aﬁ:er the Ass:gnment Date of

‘ Namc Mz avAI{ZP

k Tiﬂ_e Dmector of Planmng

 Date: /‘0/ Sﬂ) Datege,nk’,miae/«}q; 9»:043_‘

Annroved asto_form and 16&....&:-‘ - ASSIGN()R Element Pcwer US, LLC,
' .]C)fﬁce afthe < EuntyCounse} . - Manager of California Flats
Charje ee//Coynty Counse . Solar LLC, a Delaware -
_ limited liability company
By: :

-Name
: Tltie -

Date:




- EXHZIBIT A | !
'O THE AGREE: NT AND CONSENT TO AS SIGNMENT
r _.;‘@F FUNDING AGREEMENT NO A 12433



ats Solar U.C 3 Delaware ‘
pts‘.the fol lown ng
ed 't."‘_btl ity Cnm pany Act

' ority to amendthe |
( ompany to amend and ,

nsis 'hereby appomted to
. ,‘jeach tn hold such

. ?mﬁebhom President ; |
Lau Moore, VP, EPC
- Bnan Kunz, Vice Presudent Pto;ect Devetopmeﬂt
f i"Alex Bradiey, Vlce PreS#de“t praject Finance

“ -Bwan- Schsum,ake(,ijtce "?res;deznt:Corporate Controller

. oaseo\3e37I!/A




. Dawd By dy, V:cePres'ldentTreasurer |

ertson, Vice President, Tax

eth Gustafsson, Vice President and Secretary
AssistantSecretary

and Assistant Secretary

 Title: Vice President and Secretary

| aasepvasaTIas




24569\3637335.1




. CALIFORNLA PLATS-SO}QAR;LLC .

5amends and restat&s ~
; fd:m accordance with

ifornia Flats Solar,
: lar, Inc 350 West ‘

it ons of the Compény {a
rtxﬁcat&s of Ix‘i erest {and

omemessszz 1




mbcr, and the Mcmber
as the Member may
> or business of the
stitute an act of
of Ccmpany,
ber ‘m bind the

’behalf of the
ember to exermse all

‘:fpronussary notes,
ble or non-negotiable
,1gnm'ents, documents,
‘tms, cm‘aﬁcates,

s 2




lied upon & pprove or_'au't'hénzc a matter af a subs iary, approval or auﬁmnzahon 'oy |
T o anyofﬁoer des:gnatedby the Membcr shall constxtute appmval by the Company

-Reguiatmn Section
f of the Company.
"of the Company s

éeﬁététe ezmty US.F
30177013, and no

h Company, the Company

i ‘the last remaining member

rsonat tepresentauve {or its
- or hee) p effective as of the

. occurrence cf the event ﬁxat termmated the memberslnp af the Iast remaimng member.,

_ | Thc foregomg provzswns of thls Artxcle shall gcwem over any contrary or inconsistent pmv:swn
o mtlns Agreemcnt orany other docummt or instrument govemmg the affalrs of the Ccmpany

 memvesss2 3




) Theright to ir demmﬁcatxon and the _advan cement of ex.penses conferred
shall notbe. ‘ r right emnified Person. may
acqu:re under a y statae, agreement decxsmn ef the Member or otherw:se

pense, 10 protect any |
:_mpaay would have the
e, hia :ihty or loss under the |

19, Limitationof Liabilit ~~The Mcmber may exercx c any ¢ :the: powers granted foit
: _by thxs Ag:eernent exther dn'ectly or by or through its agents, and shall ] otzbe responsxble for any

. ommeessz . 4




.eMember ' habxhty o
te: _rovxded thatthe

=i ‘~~Company may bc adxmtted to the Company wﬂii ihe wntten consexit .-Gf the Mcmbcr

: 27. Ben"ﬁts cfA-'_‘f~;f_*- t: No Third-Pa ‘Rt ] ts None ofthepmvxsmns ofﬁns
: Ag'eement shall bc for t’he beneﬁt of 0 or enforceable by any creditor of the Company or by any

- EmuesIser - | 78




“OF, the underszgned mtendmg tﬂ be Iegaily bound hereby, has
15 0 _k__ji“dateﬁrst above wnttm o

_ FIRST SOLAR BEQ,‘f; ‘LOPMENT LLC, asits sole
‘mcmber ' L

wemesIsazr 6



 TO THE AGREEf 5‘NT AND CONSENT TO ASSIGNMENT
- OF FUNDIN G‘AGREEMENT NO A-12433




| Exeéuﬁon Version

ASSIGNNIENT OF IVIEI\{BERSHIP INTERESTS

g_- N S, de RL de CV (“FS
:emco‘ Pro;ect Holdmc's LLC, a Delaware limited Hability -
' and together with FSD LLC and FS Energia MX
ees are referred to hcram coHectWer, as the “Parties” and

RECITALS

. REAS Assxgn_ s own, 'beneﬁcialiy and of record ali of the outstanding
shxp mterests in the com mes"lixsted in Annex A hﬁreto f{coilecuvely the “Aequu"ed

ﬁ‘j From and after the Effective
gn e-s-aII of Asswnors rtght

- 1o pp -abie securmes Laws :

e Sactlon 1.03 Assum! t:on of Ac mred Int&rests me and after the Effecnve
D Assxgnees hercby accept and assume all of As&gnms obhgaﬁons and Liabilities, to the
extent they arise or relatc to perwds followmg the Effectwe Daxe thh respect to the Acqmred :

- -Intcrests
: Sectmn 1.04 Further Assurances. Assxgnars hereby agrees to promptly execute
: and dehver_s- ich instruments and documents (in form and substance reasonabiy acceptable to the

~ 'pames) and take such further action that may be reasonably neoessary or desirable in order to
r gzve effect to the intent of this Assxonmf:nt :

203751841
2826436013512




. Execution Version

' "*dmg upon murcs* '
! sors and assxgns '

: Thrs A531gnment may be

11 be deemed an orlamai but

shall be govemed by and
. faut regard to the pnncxples

- Sect10n1 (}8 P LA Ter : it
. a d °0V6m€d by the terms Of- - _GPSA To the extent conﬂic this .
o "the PSA will control. _ -

in every respect, be subject to
A .ssxornment conflicts with the

E ”}éﬁigiéa;ure‘f%gge zaaZZéiési’:“,‘ﬁ .

- ooasa
2826436913512

combining facsimile and/or |



, !‘ed as of the Ef’f‘ectws :I)ata" -

sed 1l ;sAsmgnmemtobe du}y: executed

u nnrs

. Element ?wér Solar, LLC,

By Element szwer US LP us manager ‘

By: Hm;s_ Eicmcnt Eow,er GP LLC zts eneral

Nam NC\\V\'\&A\(\-\S q{ \_,x&\o‘ .
T‘ﬂ o ‘QL,{)V&J\-—

Etément-g@sperMéxicdsf? de RL. d

:_')h‘

B}-/

 Name/ Ra:mund Gvrubef‘-'kj -

Ti’def erector

Name\'fsmgei R o&e}gﬁ -

Titie: Ditectqr .

[Signature Page o Assignment of Membership Interests]




. “’As?s‘g‘ : 'x‘iees’.’ i

kk Fzrst Salar D‘eveia k"ment_ LiC,
E Deiaware Itmneé;habdglty company

Title: Vice Prcsldcnt Pro;eci Developmcnt

First Solar Energia México, $ deRLde CV

Title: che Pms dent : Pro;ect D°ve10pmeni -

Name: BnauKum: NN
 Title: Vu:e Presxdcm, Prc;ect Development

[Signanire Page 1o Assighmen of Merbership Inierssis]




ANNEX A

PROJECT COMPANIES

203731841
2826436913512



