
CONSENT TO ASSIGNMENT AND AGREEMENT 


This Consent to Assignment and Agreement (“CTA”) is by and between PACIFIC GAS AND ELECTRIC COMPANY (“PG&E”), a California corporation, «Counterparty» (“Assignor”), <Enter type of company> and <Enter Assignee Name> (“Assignee’), <Enter type of company>. PG&E, Assignor and Assignee are sometimes referred to herein individually as “Party” and collectively as the “Parties”.


PG&E hereby consents to the assignment by Assignor to Assignee of the entirety of the rights, title and interest Assignor may have in and to the agreements described on Exhibit A attached hereto and incorporated herein by this reference the “Assigned Agreement(s)”, for the «Capacity_kW» «Technology» project named «Facility_description» (PG&E Log No. «PGE_Lognum»), located at «Facility_Address» «Facility_City», «Facility_State» «Facility_Zip», as of the date of last signature hereunder (the “Effective Date”) under the following terms and conditions:


1.
Assignor and Assignee recognize and acknowledge that PG&E makes no representation or warranty, expressed or implied, that Assignor has any right, title, or interest in the Assigned Agreement(s).  Assignee is responsible for satisfying itself as to the existence and extent of Assignor's right, title, and interest in the Assigned Agreement(s) and Assignor and Assignee expressly release PG&E from any liability resulting from or related to this CTA, including assignment for security if any, to which PG&E is consenting herein.  Assignee and Assignor further release PG&E from any liability for consenting to any future assignments of the Agreement(s) by Assignee or Assignor.


2.
Assignor and Assignee hereby agree that they shall be jointly and severally liable to PG&E for each and every duty and obligation in the Assigned Agreement(s) now the sole responsibility of Assignor.  To this end, Assignor shall remain liable and responsible for all such duties and obligations and Assignee hereby agrees to assume each and every such duty and obligation.


3.
Assignee acknowledges that the assignment of rights to it may be subject to previous assignments, liens or claims executed or arising prior to the Effective Date.  Assignee agrees that it takes this assignment subject to any defenses or causes of action PG&E may have against Assignor.


4.
Assignee hereby agrees that it will not assign any of the rights, title or interest in, or the duties and obligations under the Assigned Agreement(s) without the prior written consent of PG&E, unless otherwise specifically provided under the Assigned Agreement(s).  Assignee further agrees that, in the event of any future assignment, Assignee shall remain jointly and severally liable to PG&E for each and every assigned duty and obligation under said Assigned Agreement(s).


5.
Assignor hereby requests that PG&E (i) henceforth make any payments which shall become due under the Assigned Agreement(s) to Assignee and (ii) substitute Assignee for Assignor as the notice addressee under the Assigned Agreement(s).  Assignor releases PG&E from all liability for making payment to Assignee, and Assignee releases PG&E from all liability for failure to direct such payments to Assignee rather than Assignor.


6.
All notices hereunder shall be in writing and shall be effective when received; for purposes of this CTA, notices shall be deemed received (i) at the close of business on the date of receipt, if delivered by hand, or (ii) at the time and on the date of receipt of a facsimile, or (iii) when signed for by recipient, if sent via registered or certified mail, postage prepaid, or via courier; provided that, such notice was properly addressed to the appropriate address indicated on the signature page hereof or to such other address as a Party may designate by prior written notice to the other Parties.


7.
Assignee and Assignor each agree that PG&E shall have (and PG&E hereby expressly reserves) the right to set off or deduct from payments due to Assignor, each and every amount due PG&E from Assignor arising out of or in connection with the Assigned Agreements in accordance with the terms of such Assigned Agreements or in accordance with applicable law.  Assignee further agrees that it takes this assignment subject to any defenses or causes of action PG&E may have against Assignor.


8.
Assignee and Assignor agree that any change in payment notification will become effective within 30 days receipt of written notice.



9.
Other than as explicitly provided herein, this CTA is neither a modification of nor an amendment to the Assigned Agreement(s).


10.
The Parties hereto agree that this CTA shall be construed and interpreted in accordance with the laws of the State of California, excluding any choice of law rules which may direct the application of the laws of another jurisdiction.


11.
No term, covenant or condition hereof shall be deemed waived and no breach excused unless such waiver or excuse shall be in writing and signed by the Party claimed to have so waived or excused.

	PACIFIC GAS AND ELECTRIC COMPANY

P.O. BOX 770000

San Francisco, CA  94177

Attn:
Director
Renewable Transactions

	PACIFIC GAS AND ELECTRIC COMPANY,

a California corporation

By:






Name:







Title:






Dated:








	Assignee:

<Enter Assignee Address>
Attn: <Enter title>
	<Enter Assignee company name>, <Enter type of company>
By:







Name:







Title:






Dated:








	Assignor:

«Mailing_Street_Address»
«Mailing_City», «Mailing_State» «Mailing_Zip_code»
Attn:  <Enter title>
	«Counterparty», <Enter type of company>
By:







Name:







Title:






Dated:










Exhibit A 

Description of Assigned Agreement
1. (List relevant PPA between PG&E and Counterparty)
«Counterparty» («PGE_Lognum»)


