Footnote 437



l=s=—————————— === =

i

From: George Kaiser—
Sent: Friday, October 08, 2010 12:58 PM
To: Steve Mitchell; Ken Levit
Cc:
Adamson
Subject: RE: Solyndra Update

As we discussed briefly, I think the same political calculus holds for the DOD. Why don't you
pursue your contacts in the WH to follow up on the casual comment during the plant visit and we
can possibly reinforce the effort so long as it is in the form of “I thought you should know, in
case it comes up” rather than "can you help with this.”

Keep us up to speed.

Sent: Wednesday, :07 PM
To: George Kaiser;

Ce:

Subject: RE: Solyndra Update

Understood. The WH meeting is more about assistance in selling panels to the government than it is about getting the
DOE loan revised. The WH has offered to help in the past and we do have a contact within the WH that we are working
with. | think the company is hoping that we have some unnatural relationship that can open bigger doors - I've
cautioned them that no one really has those relationships anymore.

I question the assumption that WH is the path to pursue when both of your issues are with
DOE. I doubt whether Rouse/Browner would intervene and, if they did, T am concerned that
DOE/Chu would resent. the intervention and your problem could get more difficult. I would see
an appeal as only a last resort and, even then, questionable. We need to discuss.

From: Steve Mitchell

Sent: Wedn ber 06, 2010 1:15 PM
To:'

Cc:

Subject: Re: Solyndra Update

Ken,

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0017810



I will get you the lobbyist information. | know nothing about Washington politics but the WH probably gets hundreds if
not thousands of requests a week. | think they were just hoping that George may have a more direct pathway for getting
a meeting set up. |'ve warned them that we probably don't and that all of our Washington efforts have always been
around philanthropy but that | would ask.

From: ken Levit [N
Sent: Wednesday, October 06, 2010 12:27 PM
To: Steve Mitchell: Geo j

Sorry to jump in... But what's the story w Solyndra lobbyists? Who are they again? Can they not get a DoE meeting or
reach out to WH? I'd rather consuit with them for them to do this than have this come from us. It's really quite hard to
engineer an ask like that to WH Chief of Staff from GKFF or GBK. Qur relationship is based on completely different
issues. George may feel differently but | think it's real tricky.

To: St;eve Mitchell

Subject: RE: Solyndra Update
George,
We had another call Iast night and we continue to eliminate Plan B options that we don't beleive the DOE will support (we

need the DOE to continue funding draws on the loan or Solyndra's issues are accelerated). To be clear, Goldman is still
marching fo S bos g & i

SHare ST 1S e D NAve 8 Dian B mappo i it ind an outside investor to provide capital for
the fully funded plan. In addition, in light of the circumstances and the revised business plan that was adopted last week,

we are obligated (and should anyway) to communicate the revised circumstances with the DOE.

The most viable Plan B option Is shaping up to be a pian in which Solydnra shuts down Fab 1 and uses the Fab 1
equipment to finish lines 2 & 3 of Fab 2. Line 1 Is complete and the company will conserve capitai by not paying for the
additional equipment. DOE ends up with a finished Fab 2 for the same capital. This pushes Solyndra's ramp out for
about 6 months and gives us much needed time to continue to develop the market channels that we need to develop
(Brian is in Europe and he continues to believe that we have a product that customers want - we just need to partner
better with the appropriate partners).

This plan is still shaping up but it appears to push off the need for any additioanal capital until March (they cautioned this
could be Feb or April as this firms up) and that the additional capital for this plan would be approximately $100 to $125
miiilon. This capital would enable us to reach cash flow break even and the 2013 ebitda run rate would be In the range of
$200 million. | should have much better numbers later today but | wanted to give you the headline numbers we were
looking at last night. We have significant asks of the DOE (continue to fund under the current funding schedule, push off
payment for another year (May 2013 instead of May 2012, pay for any additional credit subsidy, change amortization from
5 years to 7 years, do not hold $30 million in completion reserves). In exchange, Solyndra will contribute Fab 1
equipment to Fab 2, provide a full corporate guaranty and give the DOE a security in the intellectual property as well.

Is spending the week in Fremont assisting the finanaclal team in ali modeliing - this gives us complete access to
all of the assumptions that are being made as we underwrite the vaibiity of any new plans. | will attend all negotiations
and meetings with the DOE and any other government agencies. We are trying to schedule a meeitng with the DOE next
Thursday. In addition, the consensus is that a meeting with the new White House Chief of Staff is the best avenue to
approach the administration for support on the DOE fro istance In securing any type of procurement
committments form the government or the military. Both and [l mentioned that you and or Ken Levit may
have a fairly good relationship there. Are you open to helping Solyndra secure a meeting - the desired date would be next
Friday If at all possibie but | will firm that up as we hear from the DOE.

2

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0017811



We have a board meeting today and ancther run through the various scenarios as the numbers are firned up. will
provide another update and we should probably sit down for an hour later this week if you can. If not, | will give you all the
details you need via emails.

Steve

From: Steve Mitchell

Sent: Mon 10/4/2010 10:05 PM
To: Geo iser

Cc:

Subject: RE: Solyndra Update

ke

George,

Jamie McJunkin from Madrone and | had our calf with management today to go over plans that would be an altemative
option for the company in the event Goldman Sachs is not successful in securing an outside investment

participated as well). These plans are very much a work in process and we are still largely eliminating various options that
would not work. In every case Solyndra needs a plan that will gamer the support of the DOE as any diversion from the
current business plan would be In violation of the debt covenants.

The leading option appears to a plan in which Solyndra uses the Fab 1 equipment to finish the final two lines of Fab 2 (the
first line of Fab 2 is compiete). The company would then ramp up Fab 2 over 2011 with production heavily weighted to
the 2nd half of 2011. This gives them time to develop the appropriate sales and marketing channels to Justify the ramped
production and greatly reduces the overhead required to operate two facilities. This also gives the DOE the same security
they would have if we completed Fab 2 with new equipment, however, under a slower ramp - in exchange we would be
requesting a deferred and longer amortization schedule and that they continue to fund under the cument funding
schedule. The downslde is that on a fully ramped basis the company has app. 80 to 100MW less of production capacity -
but a much more efficient overhead structure as Fab 1 Is too small to reach the appropriate efficiencies. We don't kniow
the capital need that this plan requires, nor do we have a clear picture of the financial projections of such a plan.

We have another call at 4§pm tomorrow and | will update you again as this starts to shape up but | don't see a reason to
meet until we have something more definitive to discuss.

Steve

From: George Kaiser
Sent: Mon 10/4/2010 7:05 AM
To: Steve Mitchell

Cc:

Subject: RE: Solyndra Update

e

Let's set up a meeting after the board meeting unless you feel it should be between the call and
the board meeting.

From: Steve Mitchell

Sent: Sunday, October 03, 2010 11:27 PM
To: George Kaiser

Ce:
Subject: Fw: Solyndra Update

; Steve Mitchell
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From: Steve Mitchell

Sent: Sunday, October 03, 2010 11:24 PM
To: Steve Mitchell

Subject: Solyndra Update

George,

I spent a day with management and Goldman Sachs last week to discuss Solyndra, get a better understanding of
the state of the business right now, hear Brian Harrison’s down load after almost 2 months on the job and I then
attended the full board meeting the following day. Unfortunately the update was not encouraging. As you
know, the current shareholders bridged the company with $175 million early this summer with an understanding
that Solyndra needed an additional $175 to $225 million to reach cash flow break even and that this money
would need to be raised by the end of the year. This was based on a base case revised business plan that the
company (along with the investors) set out in early spring when we were reacting to the dramatic decline in
ASP as China started to dominate the solar market. Last week we were presented an updated business plan that
still shows the company running out of money by the end of the year; however, it requires an additional $300
million for Solyndra to reach cash flow breakeven.

This is driven by several issues, including the company’s failure to meet the spring projections in each of the
last two quarters, but the primary driver is a revised working capital assumption. The other plan adjustments
are ASP reduction of 5%, slower Fab 2 ramp, bill of materials and R&D reduced and sales and marketing

increased. Brian has imposed several cost cutting measures that early indications had Solﬁdra stretching its

cash into February, however, the reality of our unsold inventory this quarter (we sold out of
Mand our AR collection period has pulled the cash need
ack to the end of the year. The new plan leaves all other production parameters the same and Brian is quick to

point out that he is still getting his head around these assumptions and cannot with certainty underwrite these.

Brian has visited all of our major US customers and has reached the same conclusion that I reached last spring
which is that our customers who understand Solyndra’s product and the rooftop market love the product -
typically they lead with a Solyndra only solution. However, we have done such a poor job developing our
markets and we don’t have channels robust enough to absorb all of our current production (much less all of the
Fab 2 output which is the basis for slowing down Fab 2’s ramp).

Instead of appropriately developing the sales channels for our specific markets (low load, low slope highly
engineered rooftops — which is a very big market and no one else can be on these rooftops), Gronet and his team
relied heavily on the European distributors to absorb our panels — and we were deeply discounting the panels at
the end of each quarter to sell out. The distributors are the worst customer for Solyndra as they take our panels
in inventory and do not develop the appropriate end users (this was driving some of the customer satisfaction
issues earlier in the year). This channel stuffing started in 2010 as we were responding (poorly) to the Chinese
pricing (China went from 10% to 50% of the worldwide solar market in an 18 month period). This quarter
management realized that our distributor partners had of unsold inventory in the channel and they made
the decision to start letting this inventory sell thro

Goldman does not believe that a financial investor with make an investment in Solyndra without seeing two
good quarters of performance - pricing strength was a nice surprise but missing both sales and production
targets is a bad fact pattern. (34 and Q1 are the seasonal low period for solar installations as snow and weather-

q
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prevent projects from being installed in some of the biggest solar markets in the world (Germany, New Jersey,
Canada, and Belgium). We are gaining traction in southern Europe, however, the sales cycle in Italy, Greece,
Spain and France is 9 to 18 months versus 3 to 6 months in the more mature solar markets. Accordingly, a
financial investor will be very hard to attract in Q4.

Bridging the company through Q1 or Q2 is a dangerous prospect as well as it takes $100 million to get the
company through Q1 and over $150 million (in total) to get through the first 6 months of 2011 and the company
will likely have a tough Q1. Goldman is going to go out to the bigger financial investors who can write a
significant check and the current investors (primarily Argonaut and Madrone) have indicated that we would
most likely participate in a fully funded plan (so Goldman is looking for an investor to write a $150 to $200
million check). The revised plan requires $200 million to reach ebitda positive (but peak cash need is $300
million).

Goldman is more hopeful that a strategic or large industrial will be interested in making an investment. They
are adamant that any of these groups would want this to be a control transaction (i.¢. either buy out the current
investors — which would not get everyone whole; or invest directly in the company for at least 51%). Goldman
has about 20 industrial strategics and 6 solar strategics they are going out to. They conside

as the most likely investor, however, there have been several investments made by

strategics in strugeling clean en i they have been surprised by the ultimate investor each time

Obviously this is very disappointing news and not what I want to be reporting back to you — for that I am

sorry. Itis incredibly frustrating as Solyndra does have a differentiated product and our customers that
understand its differentiation are big fans. As mentioned above, the company failed to develop the appropriate
market channels in 2009 and the “going concern™ statement that was issued by E&Y in connection with the S-1
clearly spooked the market and got the rumors going. We fought the S-1 filing but ultimately caved as we were
the only hold out against going public — what happened with the Chinese manufacturers would have occurred
anyway ~ but we did ourselves no favors by putting out very confusing cost information with no ability to refute
the bloggers.

We are not just sitting back and hoping that Goldman can pull a rabbit out of the hat. Management has been
working on several different scenarios over the weekend and we have a call at 2pm tomorrow to discuss these
and start to formulate a strategy. The leading thought is too dramatically slow down Fab 2, essentially finish it
and put it on ice for a year, skinny down our funding requirement (I don’t know those figures yet) and spend
2011 further developing our market channels and bring Fab 2 online one year late. This requires a concession
from the DOE — which they should do as it protects jobs and is a far better solution than handing them the keys
in January. However, it is the federal government and this could become politically charged very quickly. We
are also planning to ask the DOD to execute a purchase order to buy our panels — DOD has 3X the rooftops of
Wal-mart and is the biggest consumer of electricity in the US (and wants to buy solar panels). We are still
exploring the right way to approach this without getting bogged down in all of the government pitfalls (the US
needs a Premier for just one day). The current thinking is that the White House chief of staff is the right person
to approach — obviously big changes in that role and they have asked who has strong connections there.

This is obviously still very half baked but we are trying to act with a sense of urgency and I want to be as
transparent to you as possible and get your feedback, thoughts and direction as well. I will update you after
tomorrow’s call and we have a full board meeting on Wednesday (phone) to hopefully set a back up course if
Goldman fails.

Two things to note, the DOD has the capacity to easily sign a 300MW three year purchase order for our panels
— this would have to be through a “carve out™ that occurs outside of the traditional RFP process through
GSA. This would be incredibly difficult to pull off but we are preparing the proposal (no special pricing high or
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low, just market pricing and the DOD is expected to buy more solar panels than this over the next 3 years — that
is not confirmed). Second, we are going to have to update the DOE within the next 10 days as this plan is
materially different than our loan agreement contemplates and we require a variance. IfDOE decides to
withhold funding on the Fab 2 loan this would bring all of this too a head much sooner as the DOE draws cover
a good portion of our overhead as well.

Steve
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Sent: Tuesday, ri2, : M
To: Nwachuku, Frances; Silver, Jonathan;
Cc: Brian Harrison;

Subject: Solyndra advance matenals

Attachments: Solyndra Fab 2 Consolidation Plan 101 12010.pdf

Frances,

Consistent with your discussion with Brian Harrison last Friday, | am enclosing various materials that summarize
the revised business plan Solyndra recommended to its Board of Directors late last week. As Brian indicated on the
phone call, our situation has changed quite dramatically. There are essential matters of assistance that we will be
discussing with your team in person this coming Friday. As background for the materials and our discussions, | thought it
appropriate to provide an overview of the situation, what’s changed, and essential governmental assistance.

Situation — With the arrival of Brian Harrison, newly-appointed President and CEO, the company undertook a
comprehensive review of all elements of operations, industry conditions, and the state of our market development. The
assessment largely concluded that manufacturing operations and the build out of Fab 2 were proceeding consistent with
plan. However, industry competitioh was acknowledged to be as severe as presumed and demand creation for
Solyndra’s unique photovoltaic solution was deemed to be proceeding noticeably behind plan.

In the last weeks of the company’s 3" fiscal quarter (ended Oct 2"%), management determined that sales were
likely to fall meaningfully short of forecast and that finished goods inventory would accumuiate. The implications of lack
of sell-through are quite significant, most directly on liquidity, but also as it relates to completing the company’s private
capital raise. We notified our investment bank of the 3" quarter results, and received a quick determination that we
would pot be able to complete our private raise prior to year end as we had previously anticipated. The immediate
implication of slower demand creation for our panels, and the inability to tap private capital-markets is that the
company will run out of the cash necessary to sustain operations in the first quarter of 2011. Without access to FF8 loan
funds in October, November and December for work that has been completed, Solyndra would run out of cash in
November.

Our last business plan projected a very rapid build out of Fab 2; essentially tripiing capacity in a year. Without
assurance of demand for the rapidly scaling production capacity, and without firm commitments for an incremental
$300 Million of capital, the company was forced to consider various adjusted business plans. The objectives of these
alternative analysis were to 1) minimize cash required while allowing time to stimulate demand, 2) accomplish the bulld
out of Fab 2 Phase 1 and ensure debt service, and 3) position the company for longer term growth and value creation for
all stakeholders. We will be prepared to discuss other plans with you, but believe the plan with a high confidence for
success is the “Consolidation Plan” noted below. Two additional alternatives for which the Board was briefed were the
continued rapid growth plan which required more capital than is readily accessibie in the short term, and a liquidation
path should the company be unable to timely secure necessary partnering with multiple constituents, including DOE.

Consolidation Plan — The accompanying plan fundamentally changes the course of completing the Fab 2 Phase 1
capacity by redeploying existing Solyndra Fab 1 tools. Instead of Solyndra spending incremental capital to finish the tool
build of certain of the remaining tools for lines 2 and 3, Solyndra will physically shut down manufacturing in Fab 1 over
the course of several months, and move production tools into Fab 2. Such consolidation of operations allows Solyndra
to most efficiently operate manufacturing. For the next two quarters, total production is lower which better matches
near term production with market demand. Solyndra’s cash requirements for labor and materials are meaningfully
reduced. Under the Consolidation Plan, Solyndra will employ approximately 200 fewer people than we do today.



Assistance - We expect that the Consolidation Plan will allow us to optimize operations, raise additional capital, service
our debt and successfully build our business, albeit at a more moderate scale. Detailed in the attached materials are

two slides describing specific loan accommodations which are essential to making this Consolidation Plan work. For
clarity, I note several:

o Continued access to the remaining FFB loan funds and restricted cash account in concert with completion of the
full Phase 1 production capacity

Delay in principal and interest payment schedule by one year

No further interest payments until commencement of principal repayment

Extension of the loan maturity to December 2019 (increase loan from 7 to 10 years)

Removal of the requirement for $30 Million cost overrun reserve account

To the extent changes alter the credit subsidy cost, such incremental costs are satisfied through DOE budget

® 6 & o o

We have briefed our Board of Directors, key shareholders and noteholders regarding concessions that may be
required by DOE to secure DOE’s commitment to support the Consolidation Plan, including:

o Commitment to a fully-funded plan [$150 Million]
e

First priority security interest in all Solyndra, Inc. assets, including intellectual property
® Solyndra, Inc. guarantee of Fab 2 indebtedness

Please find attached a .pdf summary of the Consolidation Plan which incorporates all of the loan modifications
proposed above.

Thank you tremendously for your investment of time and resources on these matters. Our team is available
Tuesday between 12:00 pm - 2:00 pm Eastern time to brief you further on the materials. Additionally, we've set aside al|
of Wednesday to be responsive to your queries once you have had an opportunity to review the materials. Thursday
will be a travel day for meetings in your offices on Friday.

3ill Stover
SVP, CFO

Solyndra, Inc.
The information 1s intended solely for the use of the individual to whom it is addressed.
Any review, disclosure, copying, distribution, or use of this e-mail communication by
others is strictly prohibited. B

If you are not the intended recipient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.

1y accompanying attachments contain information that is confidential to
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TO: Files
FROM: Portfolio Management
SUBJECT: Solyndra Fab 2 LLC — Update to Annual Loan Review

DATE: Qctober 15,2010

This serves as an update to the Annual Review completed on September 17, 2010.

Following discussions with Solyndra, Inc.’s senior management, it is clear that the company will be
unable to raise the amount of equity capital required to fund planned growth. According to management,
Q3 numbers were substantially under budget (volume and inventory-on-hand) resulting in guidance from
Goldman Sachs that there are no prospects of raising additional equity capital in a tight market of the size
required by Solyndra, Inc. ($300 million).

The impact of this development is that, while construction on FAB 2 continues to proceed slightly ahead
of budget, the company will effectively run out of cash late November (if the DOE refuses to continue
funding construction costs) or by the end of Q1 2011 (if the company is unable to raise any equity
capital).

Solyndra has undertaken certain activities including scaling down its growth objectives, proposing to shut
down FAB 1 and move needed tools and equipment into FAB 2, developing a targeted marketing and
sales strategy, and tapping existing and new investors for additional $150 million. In addition, the DOE
has been requested to make adjustments to certain of the loan terms.

In light of these development, Portfolio Management is recommending a further downgrade in Solyndra’s
credit rating to CCC.
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From: OConnor, Rod

Sent: Tuesday, October 26, 2010 6:20 PM

To: 'Browner, Carol-M.", ‘Klain, Ronald A."; Zichal, Heather
Subject: FW:.Intemal announcement

Let me know if you want to discuss.

From: Silver, Jonathan

Sent: Monday, October 25, 2010 10:01 PM
Jo: OConnor, Rod; Hurlbut, Brandon
Subject: Fw: Intemnal announcement

Fyi .
We should-discuss in the moming.-

Jonathan Silver

Executive Director

Loan Programs

U.S. Department of Energy

From: Nwachuku, Frances

To: Silver, Jonathan

Sant: Mon Oct 25 21:38:49 2010
Subject: Fw: Internal announcement

FYl.

Frances

To: Nwachuku, Frances
Sent: Mon Oct 25 21:28:59 2010
Subject: Internal announcement

Frances

T hope that your meeting preparation with your inter-agency colleagues and Goldman is going
well. The reason for this note is to make you aware that Solyndra has received some press
inquiries about rumors of problems (one of them with quite accurate information) and-we have
received in bound calls from potential financial investors. Both of these data points indicate
the story is starting to leak outside Solyndra. It is our view inside Solyndra that while not
desirable from DOE perspective we need to internally announce to employees and with one
selected press member on Thursday of this week, October 28. It is our belief that it is better
for all parties to get in front of the story and control the messaging rather than get behind the

13



story and on the defensive. So, I would like to go forward with the internal communication on
Thursday, October 28. There will be no mention of the DOE.

Additionally, the meeting with Secretary Chu was a very good one. I did not have an opportunity
to speak with him privately.

Regards, Brian

This e-mail and any accompanying attachments contain information that is confidential to
Solyndra, Inc.

The information is intended solely for the use of the individual to whom it is addressed .,

Any review, disclosure, copying, distribution, or use of thisg e-mail communication by
othera is strictly prohibited.

If you are not the Ifnterided reci{pient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cocperation.
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From: OConnor, Rod .

Sent: Tuesday, October 26, 2010 5§:32 PM
To: 'Browner, Carol M.’

Subject: RE: Intemal announcement -

Left you a VM on your cell’

From: Browner, Carol M.

Sent: Tuesday, October 26, 2010 5:30 PM
To: OConnor, Rod ’
Subject: Re: Internal announcement

) V_Vhat__!s the announcement?

e e s e e e Gm emmb e e s Hme t L em o S A raem Femet Wb ¢ e bt e 13 e £ e e om S 1 = ot SeeaRAY

Ta: Browner, Carol M.; Kiain, Ron; al, .

Sent: Tue Oct 26 17:19:59 2010
Subject: FW: Internal announcement

Let me know if you want to discuss.

From: Siiver, Jonathan

To: OConnor, Rod; Hurlbut, Brandon
Subject: Fw: Internal announcement

Fyi :
We should discuss in the moming.

Jonathan Silver

Executive Director

Loan Programs

U.S. Department of Energy

From: Nwachuku, Frances

. To: Silver, Jonathan

Sent: Mon Oct 25 21:38:49 2010
Subject: Fw: Internal announcement

FYL

Frances-

From: enan Harcon ER
To: Nwachuku, Frances
Sent: Mon Oct 25 21:28:59 2010

Subject: Internal annoupoement




Frances

I hope that your meeting preparation with your inter-agency colleagues and Goldman is going
well. The reason for this note is to make you aware that Solyndra has received some press
inquiries about rumors of problems (one of them with quite accurate information) and we have
_received in bound calls from potential financial investors. Both of these data points indicate
the story is starting to leak outside Solyndra. It is our view inside Solyndra that while not -
desirable from DOE perspective we need to internally announce to employees and with one
selected press member on Thursday of this week, October 28. It.is our belief that it is better

for all parties to get in front of the story and control the messaging rather than get behind the

story and on the defensive, So, I would like to go forward with the internal communication on
3 Thur'sday, chober 28 There wnll be no mention of fhe DOE

Additionally, the meeting wnh Secretary Chu was a very good one. I did not have an opportunity
to 5peak with him privately.

Regards, Brian.

This e-majil and any accompanying attachments contain information that is confidential to
Solyndra, Inc.

b, by

The information is intended solely for the use of the individual to whom it is addressed.

=% ANy review, disclosure, copying, distribution, or use of this e-mail communication by
. others is strictly prohibited.

If you are not the intended recipient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.

10
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From: OConnor, Rod

Sent: Tussday, October 26, 2010 8:00 PM

To: OConnor, Rod; 'Browner, Carol M."; 'Klain, Ronald A."; Zichal, Heather
Subject: RE: Internal announcement

We have been told the announcement has been delayed a week.

e T p— o a

From: OConnor, Rod
Sent: Tuesday, October 26, 2010 5:20 PM

To: 'Browner, Carol M.'; ‘Klain, Ronald A.’; ‘Zichal, Heather R.'
Subject: FW: Intemal announcement

Let me know if you want to discuss.

—— pp— ro wane - PRS—— — - e
R L T

Froms Siiver, Jonathan

Sent: Monday, October 25, 2010 10:01 PM
To: OConnor, Rod; Hurlbut, Brandon
Subject: Fw: Internal announcement

Fyl
We should discuss in the moming.

Jonathan Siiver

Executive Director

Loan Programs

U.S. Department of Energy

From: Nwachuku, Frances

To: Silver, Jonathan

Sent: Mon Oct 25 21:38:49 2010
Subject: Fw: Internal announcement

FYl.

Frances

From: sran taricon

To: Nwachuku, Frances
Sent: Mon Oct 25 21:28:59 2010
-~ -~Subject; Internal anneuncement

Frances

I hope that your meeting preparation with your inter-agency colleagues and Goldman is going
well, The reason for this note is to make you aware that Solyndra has received some press
inquiries about rumors of problems (one of them with quite accurate information) and we have

received in bound calls from potential financial investors. Both of these data points indicate
7



the story is starting to leak outside Solyndra. It is our view inside Solyndra that while not
desirable from DOE perspective we need to internally announce to employees and with one
selected press member on Thursday of this week, October 28. It is our belief that it is better
for all parties to get in front of the story and control the messaging rather than get behind the
story and on the defensive. So, I would like to go forward with the internal communication on
Thursday, October 28. There will be no mention of the DOE.

Additionally, the meeting with Secretary Chu was a very good one. I did not have an opportunity
to speak with him privately.

Regards, Brian
This e-mail and any accompanying attachments contain information that is confidential to
Solyndra, Inc.

The information is intended solely for the use of the individual to whom it is addreased.

Any review, disclosure, copying, distribution, or use of this e-mail communicatieon by
others is strictly prohibited.

If you are not the intended recipient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.
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From: Zichal, Heather R.E RS &
Sent: Wednesday, October 27, 2010 10:11°-AM
To: OConnor, Rod

Subject: RE: internal announcement

Meant to ask you about this. You have time to talk?

it 8 iy 10§ o mot e . = e s .-
e ———

From: OConnor, Rod

Sent: Tuesday, October 26, 2010 8:00 PM

To: OConnor, Rod; Browner, Carol M.; Klain, Ron; Zichal, Heather R,
Subject: RE: Internal announcement

. .We have been told the. announcement has.been delayedaweek. . .... S — o

LTS O i i o e 4 L ot vt o i b 5t S g

From: OConnor, Rod

Sent: Tuesday, October 26, 2010 5:20 PM

To: '‘Browner, Carol M.'; 'Kiain, Ronald A."; ‘Zichal, Heather R.’
Subject: FW: Intemal announcement

Let me know if you want to discuss.

[EpU, —————— Nt e s g

From: Siiver, Jonathan

Sent: Monday, October 25, 2010 10:01 PM
To: OConnor, Rod; Hurlbut, Brandon
Subject: Fw: Internal announcement

Fyi
We should discuss in the morning.

Jonathan Silver

Executive Director

Loan Programs

U.S. Department of Energy

From: Nwachuku, Frances

To: Silver, Jonathan

Sent: Mon Oct 25 21:38:49 2010
Subject: Fw: Intemal announcement

.

Frences

From: Brian Harrison [

To: Nwachuku, Frances
. Sent: Mon Oct 25 21:28:59 2010
Subject: Internal ahnouncement



Frances

I hope that your meeting preparation with your inter-agency colleagues and Goldman is going
well. The reason for this note is to make you aware that Solyndra has received some press
inquiries about rumors of problems (one of them with quite accurate information) and we have
received in bound calls from potential financial investors. Both of these data points indicate
the story is starting to leak outside Solyndra.. It is our view inside Solyndra that while not
desirable from DOE perspective we need to internally announce to employees and with one
selected press member on Thursday of this week, October 28. It is our belief that it is better
for all parties to get in front of the story and control the messaging rather than get behind the
story and on the defensive. So, I would like to go forward with the internal communication on
Thursday, October 28. There will be no mention of the DOE,

Additionally, the meeting with Secretary Chu was a very good one. I did not have an opportunity
to speck with him privately.

Regards, Brian

This e-mail and any accompanying attachments contain information that is confidential to
Solyndra, Inc.

The information is intended solely for the use of the individual to whom it is addressed.

Any review, disclosure, copying, distribution, or use of this e-mail communication by
others ie strictly prohibited.



If you are not the intended recipient, Please notify us immedlately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.
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Microsoft Qutiook

From: Zichal, Heather R.

Sent:  Wadnesday, October 27, 2010 10:23 AM

To: Browner, Carol M,; Aldy, Joseph E.; (Rech, Dan G.

Subject: Solyndra

Spoke with Red to follow up on last night's email. Here's the deal - - Solyndra is going to announce that
they are laying off 200 of their 1200 workers. No €5 buena. Sounds like they will now make this
announcement next week but press Is sniffing around so it could come out saoner.

WH SOL 001157
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Microsoft Outlook

From: Zichaf, Heather R.
Sent: Wacdnesday, Ocloher 27, 2010 10:21 AM
To: Kumar, Aditya
Subject: here's the deal

They are going to announce they are laying off 200 workers.

WH STIL 001158
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Microsoft Outiook

From: Kigin; Ron

Sentr  Wedngsday, Octaber 27, 2010 9350 AM
Yo: Kumar, Aditya

Subject: FW: intemal announcamant

Pramj: OConnor, Rod [maity

5ent: Tuesday, Octpber 26,

Ta: Browner, Carol M.; M,WZMWR.
Subject: FW: Tntemal announcement

Lat me know If you wart to glscuss.

From: Siiver, Joriathen ]
Sent: Monday, Odtober 25, 2010 10:01 PM
ot OCarinor, Rod; Hurlbut, Brdcn

] 4

Fyt

We should discuss in the moming.
Jonathen Siver

Execplive l!m:lor

Loan Program
us. Dan!mnenl of Energy

From: Nwachuku, Frances
Ya: Sitver, Jpnathan
Smhﬂcndct252138492010

) W

m,

Francas

From:-Bdan |

Td: Nwachuku, Frances
Sent:'Mon Oct 25 21:28:59 2010

Fronces

T hope that your meeting preparation with youp inter-agency coljeagues and
Boldriidn (3 going Well. The reason for thig pote is fo make you aware that Selyndra
Hos received some: press inquirles about rumors of problems (one 6f them with
quite accurate. information) and we have received In bound calls from pofential
financlal invéstors, Both of these data fioints indizate the story is starting fo Jeak
outside Salyndrg. Tt is our view inside Solyndre that while not desirable. fram BOE
perspective we neéd to intefnally announce to employees and with oné silected
press;member on Thursday of this week, Octaber 28, 1t is qur-belief that it is
better for all parties Yo get in front of the story and control the messaging réther
than gt behlnd the story and on the defensive, So, Twould like to go forward
with-the Internal communication on Thursday, October 28. There will be no
méntian of the DOE.

Additlofially, the meeting with Secrerary Chu was o very gaod ore, I did not have
anopportunity To.speak with him privately.

Regdrds, Brian
this e-mail and pny panying attach contain informetion that is confidential' to Solyndrs; Inc.
T™hé infotmatioh is & . solely for tle use of the individupl to whom it i3 sddressed.

Any review, disclssure, copylng, distribotion, 6k vsgé pf ‘this &-mail communication by qehors is strictly praiibited.
If you are not ‘the intended recipient, plesse notify us immediataly by returning Lhls mesdage to the sender and deletw all coples.

Thank gou £o¥ yduxr cooperation.

WH SOL 001150
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Microsoft Outiook

Frot:  Kilindr; Adije
Sant:  Wednasday, Octotier 27, 2010 10:15 AM
You Kgiln, Ron -
Subfoct AE: tamsl ’ ’
Wil talk f R, and Jah3than at 4pm whan tay dra hark for the-toan Suaranies Benchmark satting./
prodels e, 1 hear from H2 that whatever announcement of “problems! they are considering has
beety delayed a'week.

m October 22, 20 M

5, 2, 2010 9:50

14 mmp' !

= N N

P

26,
mmmn MRM,MI,NWR.
Immﬂ

Let fa knows i You watt b discuss.

mesia;um
Sents Monday, Cietober 25, momo:m
To: OConnar, MHM

Sudl M -"m

FA
We ahduld disouss in thé moming.

Jorfathan Sliver

Mo Dndar

Loan Pr

us. mpmm of Erergy

mnmm,m

To: Sivér, Jonathan
Sent: Moy 062521.}8’49 2010
For: Internal

.

Frances

m:u}hq _
NMM,

MM 21:28:59 2010

Subject: In snnduncemient

Frances

1 hope-that your meeting preparation with your inter-ogency eolleagues and
Goldman is gomg well, The reason for this note is to make you aware that Selyndre
has received:gome-presd inquiries about rumors of problems (one of them with
quite accurate informatioh) and we have rectived in bound calls from potential
financiol investers. Both of these dats points indicate the stony (3 starting Yo lenk
outside. Solyndro. It is our view inside Solyndre that while hut degiiebi¢ from DOE
perspectivewe need to Internally announce to employees and with one selected
prass mémber on Thursday of this wesk, October 28. It is our bellef that it is
betterfor ull parties 1o get In front of the stary and control the messoging rather
than get behind the story and on the defensive. So, I would like to go folward
with the inferndl communication on Thursday, Octeber 26, There will bene

mention of the DOE.

Additionally, the meeting with Secretary Chy was o very good one. I did not have

an opportynity to speak with him privately,

Regards, Brian

T™his e-mail and any ylng by contain informetlon thst i3 confidentisl to Solyndts, Inc.

Wi SOL 001151
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From:

Sent: Wednesday, October 27, 2010 7:26 AM
To: Ken Levit
Cc:

Subject: Solyndra Conference Call

- and Ken,

held a conference call this morning with existing investors to provide an update on discussions with the DOE and the
fundraise process. Below is a summary of my notes from the call:

with DOE

officials visited Solyndra's facilities last week as part of their diligence in connection with restructuring the loan terms.
The officials toured the production facilities and conducted meetings with Solyndra's management team. 80% of the
discussion was focused on Solyndra's sales and marketing plan and how the DOE could underwrite Solyndra's projected
sales volume. The DOE originally asked to see signed purchase orders, but management explained that there is nothing
concrete - just a compilation of anecdotal evidence that Solyndra will be able to increase sales volumes through its new
sales methods/channels.

is planning to draw on the DOE loan in November and December. Management stated that DOE officials have indicated
the November draw should be approved, but it is likely they will need to see equity committed to the company prior to
the December draw. It sounds like the DOE is primarily focused on not looking bad, and if they continue to fund while
equity holders are unwilling to commit, they could look bad.

Process

DOE has a meeting with Goldman Sachs tomorrow to discuss the probabillty of fundraise success. Management thinks
GS will tell the DOE that most the industrial companies are not interested (aside fron-which has requested more
information), and they are just beginning to contact financial investors. | think this meeting could potentially prompt the
DOE to ask for some commitment from investors prior to the November funding.

Layoffs

discussed their timeline for announcing layoffs. They currently expectto tell suppliers/customers/potential investors on
Oct 27 and employees/press on Oct 28 (this Thursday). The DOE has requested a delay until after the election {without
mentioning the election), but management believes they need to communicate as quickly as possible as rumors are
rampant and many employees have left (Sept'10 employee churn was equal to total 2009 employee churn).

CONFIDENTIAL AND‘ PROPRIETARY AVI-HCEC-0024488
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From: Ken Levit

Sent: Saturday, October 30, 2010 8:58 PM
To: ﬁ

Subject: RE: GKFF Portfolio Update 10/29/10

Kind of a big bummer.

From:
Sent: October 30, 2010 3:43 PM

To: IR 1 Dorwart; Ken Levit
Cc: -
Sublect: GKFF Po!olio Hgate 15/29/10

Gentiemen - attached is the usual batance sheet for GKFF through the end of the day Friday. The email body below runs
through a number of update items for your review. As aiways, JJJJlend | are happy to answer any further questions on
any of these topics.

Portfolio Valuation Summa

Solyndra

Fundraise Update - Solyndra Is still in need of approximately $150mm of outside equity capital by the end of the year. To
date, the general level of interest from outside investors has been low which Is signaling that raising outside funds by the
end of the year will be touih. Goldman has been unsuccessful gaining traction with large industrial companies (with the

exception of ho have requested more information but do not appear ove! s).

discussions with traditional private equity funds earlier this week and three firms, w
— have indicated interest. Solyndra also intends to contact other solar companies in the near ure, but we
cannot say with confidence that they will show any more interest than the investors contacted to date.

DOE Loan Restructuring - Soiyndra management has had a series of meetings with the DOE over the past couple of
weeks to discuss restructuring the existing DOE loan agreement. It appears that the DOE Is willing to accommodate
Solyndra’s asks, but they appear to be concerned about "looking bad" if they continue to fund Solyndra while (1) equity
owners don't support the company or (2) Solyndra falls to execute on their business plan. Solyndra plans to draw
additional funds from the DOE in November and December, so it is critical to have their approval to maintain adequate
liquidity. With respect to additional loan draws, management believes the November funding is effectively approved, but
the December funding could be held up if the DOE feels uncomfortable about the prospects of additional capital. The
DOE is also holding meetings with Goldman in order to understand the probabilities of a successful fundraise. This
meeting could potentially impact the DOE's decision to ailow the November or December fundings.

DOE officials visited Solyndra’s facilities last week as pant of their diligence in connection with restructuring the ioan
terms. The officials toured the production facilities and conducted meetings with Solyndra's management team. 80% of

1

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0055663



the discussion was focused on Solyndra's sales and marketing plan and how the DOE could underwrite Solyndra's
projected sales volume. The DOE originally asked to see signed purchase orders, but management explained that there
is nothing concrete - just a compilation of anecdotal evidence that Solyndra will be able to increase sales volumes through
its new sales methods/channels.

Layoff Announcement - Management discussed their timeline for announcing layoffs. They recently decided to delay the
announcement date from 10/28 until 11/3 per the DOE's request. Management is eager to announce the company's
revised plans because rumors are rampant and employee churn is increasing substantially (Sept'10 employee chum was
equal to total 2009 employee churn). The current plan is to lay off about 100 part-time factory workers and 50 full time
factory workers (in connection with the consolidation of Fab 1 into Fab 2). in approximatety 6 months, management plans
to lay-off another 50-100 R&D focused employees.

Next week we will send an update on the fundraising progress with the financial sponsors mentioned.

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0055664
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From:

Sent: Tuesday, April 17, 2012 8.03 AM
To: Christian, Karen

Subject: RE: Solyndra

Karen,

Any issues involving Solyndra that might warrant investigation are discussed with DOJ upon receipt. This
occurred when the OIG learned about the layoff issue and a decision was made to incorporate the issue into
the larger investigation.

if you have further questions, let me know.

From: Christian, Karen

Sent: Monday, April 16, 2012 4;14 PM
To:

Subject: Re: Solyndra

Can you tell me when that happened and why?

Sent from my BlackBerry Wireless Handheld

From:

Sent: Monday, April 16, 2012 03:32 PM
To: Christian, Karen

Subject: RE: Solyndra

Karen,

In your earlier email, you asked whether the issue that came out of the November 2011 hearing (whether DOE piayed a
role in Solyndra postponing its announcement of layoffs) is now a DOJ matter as well. Yes, this issue has been
incorporated into the larger investigation into Solyndra. The DOJ congressional contact should be able to address

further questions on the Solyndra investigation.

if you need anything further, please contact me.

From: Christian, Karen

L]
Sent: Mon April 16, 2012 3:24 PM
To:
Subject: RE: Solyndra



Mr. Friedman just left me a message around 3pm, but | think he has left for the day. He said in his voicemail that

you might have an electronic response for me (I think | understood him correctly). Do you have any other info on the
layoffs issue?

From: M
Sent: Monday, April 16, 2012 2:25 PM

To: Christian, Karen
Subject: FW: Solyndra

Karen,

I’m just resending to make sure you received the point-of-contact information at DOJ for your inquiry. If there is
anything else you need, please let me know.

From: S
Sent: Friday, April 13, 2012 7:49 AM

To: 'Christian, Karen'
Subject: RE: Solyndra

Hi Karen,

i apologize for the delay in getting back to you. | have been informed by our investigators that DOJ HQ Trial Attorney-
is the congressional DOJ POC for this matter. Her number is“nd her e-mall address is
She should be able to address your questions regarding the Solyndra investigation.
If there is anything else that we can assist with, please contact me.

From: Christian, Ka

Sent: Thursday, April 12, 2012 11:48 AM
To:

Subject: Solyndra

Secretary Chu informed the Committee that he referred the matter regarding the delay of Solyndra’s layoff announcement in
October 2010, and whether DOE directed the company to delay that announcement, to the IG’s office for review.

It has been about 5 months since DOE told the Committee about the referral. Do you ail have anything you can share with us about
this — or when you expect thé Investigation to conclude?

| am available and happy to chat over the phone. Just let me know.

Thanks so much-
Karen

Karen Christian

Deputy Chief Counsel

Committee on Energy and Commerce
Subcommittee on Oversight and Investigations
Majority Staff
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From: Silver, Jonathan

ient: Friday, October 29, 2010 10:29 AM
fo: Hurlbut, Brandon; OConnor, Rod
Subject: Fw:
Attachments: Solyndra - Presentation A.pptx

We are meeting with omb today at noon to discuss solyndra. This is the document we will be
using and describes the issues.

Jonathan Silver
Executive Director
Loan Programs
U.S. Department of Energy

----- Original Message -----
From: Nwachuku, Frances

To: Silver, Jonathan

Sent: Fri Oct 29 10:03:84 2018
Subject: RE:

Here it is.

rances

Frances I. Nwachuku

Director

Portfolio Management

Loan Guarantee Program Office
US Department of Energy

1009 Independence Avenue SW
Washington, DC 20585

----- Original Message-----
From: Silver, Jonathan
Sent: Friday, October 29, 2010 9:03 AM

To: Nwachuku, Frances
Subject:

Can you send me the updated deck on Solyndra.
Thanks,
J

Jonathan Silver
Executive Director

Loan Programs

US Department of Energy



1000 Independence Avenue, S.W.
Washington, DC 20585
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From: OConnor, Rod

Sont: Friday, October 29, 2010 2:13 PM
To: Zichal, Heather

Subject: FW:

Aftachments: Solyndra - Presentation A.pptx

More than you need

----- original Message-----

From: Silver, Jonathan

Sent: Friday, October 29, 2010 10:29 AM
To: Hurlbut, Brandon; OConnor, Rod
Subject: Fuw:

e - . R - - N e o o —
e e a i me e i smenes e s bame v — -

We are meeting with omb today at noon to discuss solyndra. This is the document we will be
using and describes the issues.

Jonathan Silver
Executive Director
Loan Programs
U.S. Department of Energy

----- Ooriginal Message -----
From: Nwachuku, Frances

To: Silver, Jonathan

Sent: Fri Oct 29 10:03:04 2010
Subject: RE:

Here it 1is.

Frances

Frances I. Nwachuku

Director

Portfolio Management

Loan Guarantee Program Office
US Department of Energy

1000 Independence Avenue SW
Washington, DC 20585

----- Original Message-----

From: Silver, Jonathan

Sent: Friday, October 29, 2010 9:03 AM
To: Nwachuku, Frances

Subject:

Can you send me the updated deck on Solyndra.



Thanks,
J

Jonathan Silver
Executive Director
Loan Programs

US Department of Energy-

1686 Independence Avenue, S.W.
DC 26585
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Stone, Carla

From: Colyar, Kelly T.
Sent: Friday, October 29, 2010 8:08 PM
To: Carroll, J. Kevin; Saad, Fouad P.

Subject: Re: Solyndra

| have not seen the numbers, but based on what DOE sald today, it looks iike the company Is conceding that i cannot
improve the efficiency of the technology itseif much beyond where they are today (hence they are cutting R&D). Howsver,
the plan saki they are relying on scaie to reduce manufacturing costs. This is very true and a common theme in the
industry generally. But, DOE did not mention any expansion plans as an immediate part of that plan. In fact, expansion
plans have siowed sinee they were relying on & second DOE loan. Rather, they are focusing on sales and marketing, |
agres the previous sales and marketing plan was under funded and not well thought out. (Sort of If you bulld it,-they will
come). This focus on sales may be fine and necessary in the linmediate future, My concern Is thet Solyndra has
requested an extension of the loan by three years (among.other things like interest forebearance). Solyndra requested
this extenslon In their original application which DOE rejected dus to uncertainty of pricing pressure the fusther out you go.
(The shorter the tenor the less exposure to price volatility especially for @ high cost product in @ commodity industry.} If the
company s only fogiiginglonathepmay POV RERIOun Y ghuns iy reduged prices) and not reducing cost, this exposure in the
{ast three years makes fnd i iﬁ by, B ’ﬁ g { ";':‘. 8 In§ustry has come down much more than we even

anticipated In 200§ e etloosts down.
in short, sure theytcan o e

Solyndra's cost hgs to o i
from strategies to gooonplfsh
not accept that pait of I

Stirdie to go down as competition Increases. At some point,
s {okges more efficient. Solyndra seems to ba backing away
Aror nar@w the longer the loan is. I'm hoping DOE does

From:. Mertens, Richard A,
To: Ericsson, Sally C.;

Cc; Camroll, J. Kevin; Colyar, Ke!
Sent: Fri Oct 29 18:47:02 2010
Subject: FW: Solyndra

ly T.; Saad, Fouad P.

From: Carroll, ). Kevin
Sent: Friday, October 29, 2010 5:39 P}

Tot Mertens, Richard A,
Subject: FW: Solyndra

Per Sally’s request

From: Colyar, Kelly T.

Sent: Friday, October 29, 2010 3:27 PM
To: Carroll, J. Kevin; Saad, Fouad P.
Subject: RE: Solyndra

Kevin,

Per your request, below is a summary of the discussion with DOE regarding Solyndra. Please let me know [f you have
any questions. ‘ ‘

Thanks.
3404



DOE briefed OMB staff on the Solyndra loan guarantee earlier today. Although construction of the project that DOE Is
financing (Fab 2) Is on time and under budget, the parent company’s financial condition has deteriorated substantlally
.due to rapid cash burn and lower sales than anticipated. Solyndra plans to consolidate operations to conserve cash

lncludlng shuttlng down orie of Its facihties (Fab 1) and laying off approxlmately 150 personnel primarlly in R&D. The
5 5¢ aek. The company plans to hire

addltlo nal sales and markettng staff golng fomard
Solyndra’s plan also requires the company to raise additional equity and to restructure the DOE loan guarantse. DOE

has not completed.its evaluation of Solyndra or the requested loan changes. However, DOE's preliminary assessment
indicates a restructuring is likely. DOE anticipates it will complete its review in about two weeks. At that point, DOE will
engage with Solyndra on potential restructuring of the loan or alternative paths forward. OMB and DOE staff agreed to
discuss the status of Solyndra again once DOE has made a determination on how to proceed,

From: Carroll, J.

Fﬂda Octob 5 1 . . v . K e s ._ 2
To'da ’ ‘ : i | .
Ca Ecssom, Salyjc.; Qo 7. dhad Faulh #.: J'“i |

Subject: Solyndrd

& goton Solyndra that will re;u!t In layoffs next

We shouid chat }. ouf -
* butcome, sometime in Nov.

week and proba e p

o
B

3405
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From: Ken Levit

Sent: Saturday, October 30, 2010 8:58 PM
To:

Subject: RE: GKFF Portfolio Update 10/29/10

Kind of a big bummer.

From:
Sent: October 30, 2010 3:43 PM

To: ISR < Dorwart; Ken Levit
Cc: -
Sublect: EKFF Po%io Haate 1!/29/10

Gentiemen - attached is the usual baiance sheet for GKFF through the end of the day Friday. The email body below runs
through a number of update items for your review. As always, [JJJland 1 are happy to answer any further questions on
any of these topics.

Portfolio Valuation Summa

Solyndra

Fundraise Update - Solyndra is still in need of approximately $150mm of outside equity capital by the end of the year. To
date, the general level of interest from outside investors has been iow which Is signaling that raising outside funds by the
end of the year wili be touih. Goldman has been unsuccessful gaining traction with large industrial companies (with the

exception of ho have requested more information but do not appear over S).

discussions with traditional private equity funds earlier this week and three firns, w
B 1ove indicated interest. Solyndra also intends to contact other solar companies i the near future. but we

cannot say with confidence that they will show any more interest than the investors contacted to date.

DOE Loan Restructuring - Solyndra management has had a series of meetings with the DOE over the past coupie of
weeks to discuss restructuring the existing DOE loan agreement. It appears that the DOE Is willing to accommodate
Solyndra's asks, but they appear to be concerned about "looking bad" if they continue to fund Solyndra while (1) equity
owners don't support the company or (2) Solyndra fails to execute on their business plan. Solyndra plans to draw
additionai funds from the DOE in November and December, so it is critical to have their approval to maintain adequate
liquidity. With respect to additional loan draws, management believes the November funding is effectively approved, but
the December funding could be heid up if the DOE feels uncomfortable about the prospects of additional capital. The
DOE is also hoiding meetings with Goldman in order to understand the probabilities of a successful fundraise. This
meeting could potentially impact the DOE's decision to ailow the November or December fundings.

DOE officials visited Solyndra's facilities last week as part of their diligence in connection with restructuring the ioan
terms. The officials toured the production facilities and conducted meetings with Solyndra's management team. 80% of

1

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0055663



the discussion was focused on Solyndra's sales and marketing plan and how the DOE could underwrite Solyndra's
projected sales volume. The DOE originally asked to see signed purchase orders, but management explained that there
is nothing concrete - just a compilation of anecdotal evidence that Solyndra will be able to increase sales volumes through
its new sales methods/channels.

Layoff Announcement - Management discussed their timeline for announcing layoffs. They recently decided to delay the
announcement date from 10/28 until 11/3 per the DOE's request. Management is eager to announce the company's
revised plans because rumors are rampant and employee churn is increasing substantially (Sept'10 employee chum was
equal to total 2009 employee churn). The current plan is to lay off about 100 part-time factory workers and 50 full time
factory workers (in connection with the consolidatlon of Fab 1 into Fab 2). in approximately 6 months, management plans
to lay-off another 50-100 R&D focused employees.

Next week we will send an update on the fundraising progress with the financial sponsors mentioned.

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0055664
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From: Nwachuku, Frances

Sent: Friday, November 12, 2010 1:17 PM

To: 'Bill Stover'

Cc: Brian Harrison:

Subject: : Solyndra weekly performance dashboard
Bill,

Thanks for your prompt request.
I would suggest a call at 4pm Washington time.

Frances

Frances |. Nwachuku

Director

Portfollo Management

Loan Guarantee Program Office
US Department of Energy

1000 independence Avenue SW
Washington, DC 20585

sy iy -

From: Bill Stover
Sent: Friday, November 12, 2010 1:13 PM
To: Nwachuku, Fran
Cc: Brian Harrison

Subject: RE: Solyndra weekly performance dashboard

Frances,

We've received your message and are confirming the team members that will join you in
Wash. D.C. next Tuesday & Wednesday. As you’ve noted, it would be useful to touch bases
with your team yet today to confirm that we have the right resources and materials for next

week. Could you suggest a time for a short call?

W.G. "Bill" Stover, Jr.
CFO

From: Nwachuku, Frances
Sent: Friday, November 12
To: Bill Stover -

, 2010 8:40 AM

PP AT bt 9 VAt o s et . AR, B A § A s {4 5D



Cc: Brian Harrison;
Subject: RE: Solyn Oar
Bill,

We continue to go through our review and due diligence process. As we indicated during our call earlier this week, we
are focusing on the four factors critical to Solyndra’s success: i) cost reduction; ii) increase in sales; i) infusion of
additional equity; and iv) continued involvement of the DOE.

However, the depth of information that we have received to-date and its related analysis has not been sufficient to
allow us to come to any definitive conclusion as to the level of our participation in crafting a solution. This is largely
because we are still unable to access the reasonableness of your projections related to both the cost reductions and
sales. To thatend, { want to suggest a working session here in Washi ngton Tuesday and Wednesday of next week with a
view to providing us with greater clarity on the drivers impacting the projected cash flow outcome.

| would suggest that your team should include Shig and any other Individual with access to and understanding of the
model from which the weekly performance dashboard is generated. At the end of the two days, | would like to clearly
understand all of the details underlying your current business operations and near term outcome.

In advance of the meeting, we would be happy to discuss with you what we need in order to ensure that the meetings
result in the desired outcome.

Regards,

Frances

Frances |. Nwachuku

Director

Portfolio Management

Loan Guarantee Program Office
US Department of Energy

1000 Independence Avenue SW
Washington, DC 20585

From: Bill Stover
Sent: Thursday, November 04, 2010 10:31 AM
; Nwachuku, Frances;

& team,
I’'ve attached the Excel file. Please confirm that it makes it through ok.

All the best,

W.G. "Bill" Stover, Jr.
CFO

— 2



mwﬁ_ T T
Sent: 3 November 04, 2010 6:54 AM

To.
Cc:

Subject: RE: Solyndra weekly performace dashboard

Could you please re-send the attachment? Did not seem to come through on our end.

Thanks.

From' Nwachuku, Frances
Novem

We would like to discuss. | will get back to you with a few day and time options.

Frances

From{ L L SR ]
To: Nwachuku, Frances

Cc: Bill Stover

Sent: Wed Nov 03 15:59:28 2010
Subject: Solyndra weekly performace dashboard

Frances,

Attached please find a copy of our weekly performance dashboard for fiscal fourth quarter. Please note that the second
tab of the attached file shows the detailed forecast of our fourth quarter sales as it stands today. The summary shows
that we currently have high confidence around 9.5MW of shipments for the quarter, which is short of 16.7MW in the
plan. Our sales team is working to close the gap vs. the plan by working on 12MW of identified opportunities that are
notreflected in the attached schedule. In addition, we made significant progress in reducing the channel inventory at
ourdistributors during October, which should further enhance our ability to close the gap vs. the plan in the next two
months.

Please let us know if you would like to schedule a call to discuss our quarter-to-date performance further.

Best regards,



!!, !llnanoe

Solyndra, Inc.

This e-mail and any accompanying attachments contain information that is confidential to
Solyndra, Inc.

The information is intended solely for the use of the individual to whom it is addressed,

Any review, disclosure, copying, distribution, or use of this e-mail communication by
others is strictly prohibited.

If you are not the intended recipient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.

This e-mail and any accompanying attachments contain information that is confidential to
Solyndra, Inc..

The information is intenéed solely for the use of the individual to whom it is addressed.

Any review, disclosure, copying, distribution, or use of this e-mail communication by
others is strictly prohibited.



If you are not the intended recipient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.

This e-mail and any accompanying attachments contain information that is confidential tgo
Solyndra, Inc. .

The information is intended solely for the use of the individual to whom it is addressed ,

Any review, disclosure, copying, distribution, or use of this e-mail communication by
others is strictly prohibited,

If you are not the intended recipient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.
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Stone, Carla

From: Colyar, Kelly T.

Sent: Thursday, November 04, 2010 2:24 PM
To: Carroff, J. Kevin

Subject: RE: Early Solyndra Press

True, but the problem here is that there is vast oversupply. | haven’t seen recent data, but t recall industry-average
inventory levels were up around 120 days several months ago. Solyndra believes they can command a60to 70
cent/watt premium based on thelr installation cost/ease of installation. This is down from about 3 $1.50/watt they
thought they could command by this stage. It will also be Interesting to see if they can get their cost down. Theirlast S-
1 filing (granted it was late 2009) indicated over $6/watt. They have a lot of progress to make to get that downto a
profitable level.

The good news for them is that silicon prices have been creeping up.

From: Carroll, J. Kevin* o & o oo
Sent: Thursday, Novembef 84, 210 I:
Yo: Colyar, Kelly T, ¢ {0
Subject: RE: Early Solyndra Ereds |

“In a commodity market, dnlyithe Jdivesticq i‘ gi lyeﬁnd the only way to get there is through scale

i & it & A 2
This statement is not entirely true. All the producers whose marginal cost is below the market clearing price will.
produce in the short run, and those whose total cost is below the market clearing price will produce aver the longer
run. So if{ can produce corn for $2 per bushel and you can produce it for $1.75, and the market clearing price is $2.50,

. we both produce and you make more money than me.
: . RATA ARty i —

-

From: Colyar, Kelly T. RIE
Sent: Wednesday, November 03, 2010 10:§7{M }
To: Mertens, Richard A.; Carrofl, J, Kevin; Spagh e
Subject: Early Solyndra Press |

Looks like the total jobs are 40 permanent 280 g errfianent 100 temporary.
Also note that the media has picked up on my biggest concern. Solyndra appears to be giving up on any plans to chase
down the cost curve. Layoffs are primarily in the R&D area which reduces abllity to make the technology more efficient
and the company Is delaying expansion plans which would reduce manufacturing costs through economies of scale.
When this is compared with the specific requests Solyndra made on thelr loan guarantee (extend the tenor by three
years, interest forebearance until May 2013, and extending the first principal payment from May 2012 to May 2013),
this seems like the exact opposite direction to go. 1also note that the requested loan changes are very similar to the
original application Solyndra submitted which DOE did not accept for the same concerns. The pv solar industry is in the
middle of a massive consolidation and prices have dropped dramatically due to competitive pressures (mostly from
China). In a commodity market, only the lowest cost producers will survive and the only way to get there Is through
scale {absent game changing technology). Solyndra is already the high cost producer and they appear to be abandoning
plans to get cost down. From my perspective, pushing any payments off into the future only Increases the risk that the
company will ultimately be unable to repay the loan. At this point, | would feel much more comfortable if Solyndra
were positioning itseif to be bought out by one of the bigger players, However, DOE will need to make this
determination. DOE indicated they would have a view as to Solyndra’s viabllity and potential loan modifications in the
next two weeks. :

207
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Solar-Panel Maker to Close a Factory and Delay Expansion

8y TODD WOODY
Published: November 3, 2010

SAN FRANCISCO — Solyndra, a Silicon Valley solar-panel maker that won half a billion dollars in federal
aid to build a state-of-the-art robotic factory, plans to announce on Wednesday that it will shut down an

older plant and lay off workers.

GoloBlog :
The cost-cutting move, which will reduce the company’s previously announced production capacity, isa

sign of the notable shift i for cntting-édge American solar companies, which pow face
intense price ¢ : : snmmmfgetarers that use more established photovoltaic
technologies.

Just seven weeks ago, on factory in Fremont, Calif., to make its high-

to shutter the old I postpone plans to expand Fab 2, which was

Instead, Solyndra has decided
built with a $535 million federal loan guarantee.

) '._\_m han -.r,- Hng ty,” Brian Han'ison, SOlyndm’s

“Fab 2 is much more efficient and cost.e 3 Ou i
etadins rﬁ‘i ir plh "‘ il more in line with where the market
S

chief executive, said in an interview. "WV
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Mr. Harrison noted that the market had undergone a significant shift since Solyndra filed for the stock
offering, with solar module prices plummeting as low-cost Chinese manufacturers like Suntech and Yingli

ramped up production.
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That has put pressure on companies like Solyndra, which makes advanced thin-film solar modules that are
less efficient than conventional photovoltaic modules but had been cheaper to install until prices began to
fall sharply last year.
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BT | Eires TeazH _ -'Sg{?w.-". ety
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Mr. Harrison, who became Solyndra’s chief executive in July, said that despite the cutbacks, the
company’s prgducﬁon of solar panels for commercial rooftops would double in 2011 from the previous
year. He said Solyndra continued to receive large orders from customers.

Depending on how the market evolves, Solyndra could reopen Fab 1 or expand its new factory, Mr.
Harrison said.

Silicon Valley / San Jose Bus ness ]oul )
Date: Wednesday, ovember 3, 2010, 5:48am PDT - Last Modified: Wednesday, November 3, 2010, 6:05am PDT

i
AR

‘When President Obama visited Solyndra in May it expetted to have 610 megawatls in capacity by 2013 at its
two Fremont plants. Now expects to only have capacity of 285 to 300 megawatts by 2013.

Solar panel maker Solyndra Corp. will reportedly announce steps Wedhesday to shut down its first factory and
cut workers in the face of tough competition from China.

A half billion in federal aid é,pparently hasn't been enough to help the Fremont company that President Barack
Obama visited in May, touting a green policy agenda.

Instead of having two plants with a production capacity of 610 megawatts by 2013, the company now will have
only between 285 to 300 megawatts of capacity by that time, The New York Times .
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Signs of trouble had already appeared at Solyndra before the presidential visit when the company's auditor ,
PriceWaterhouseCaopers, raised doubts in April about its ability to compete in the face of mounting loses and
mountainous debt.

An initial public offering that was announced in December was canceled in June.

Wednesday's expected cutbacks come just seven weeks ago after Solyndra opened Fab 2, 2 $733 million factory
that had been expected to propel its expansion.

The company will now close its first factory, lay off 40 permanent workers and 150 temporary workers, the
Times reported.

CEO Brian Harrison is quoted as saying, “Fab 2 is much more efficient and cost-effective than our existing
facility. We're adjusting our plans to be more in line with where the market is and where our business is at the

moment.”




Footnote 466



From: Steve Mitchell
Sent: Wednesday, November 24, 2010 2:19 AM N
To: George Kaiser
Cc:
en Levit; Steve Mitchell
Subject: Solyndra Update
Attachments: Solyndra-DOE extract for Argonaut 112310,pdf
George,

I'had a good call with Brian'Harrison and Bill Stover yesterday and wanted to send an update on the company’s current
situation.

Sales & Marketing: The company should sell between would be below plan
but would occur by choice as Brian has refused to sell into German distribution at low ball prices {if we don't sell it this
quarter he believes we can move it next quarter). The dormant inventory in distributors hands has been worked down

by Solyndra’s sales team — this was app last quarter and this guarter which gives us a market run rate of between
I - ricing has heid up and should be around The most dramatic change is Brian's
growing confidence that we can meet the capacity ramp in 2011. He and our new head of marketing)

indicated that the change In market dynamics for our product over the last 3 months has been significant — he attributes
this to the integrators understanding our product’s application better {and valuing it) and the implementation of
forward pricing so the integrator and end user feel they can design in a Solyndra solution to be installed 6 to 9 months
out. The communication around shutting Fab 1 and consolidating operations into Fab 2 was apparently handied very
well with customers and suppliers and the fall out there has been negligible. | asked Brian the direct question on his
bellef that the company can drive demand to meet the Q3 capaci id n i
does believe it is achievable.

We have had a few good wins that Brian believes are indicative of our value proposition starting to resonate - under the
CA renewable energy standards utilities must develop owned renewable energy production as well as buy power from
3" party producers (requirements are for 50/50 self-generated to purchased energy production). So-Cal Edison had
committed to bring online a 7MW installation to be installed on one of its own distribution centers (Prologis owns the
building — you may recall we have a 16MW installation with them next year). So-Cal Edison was installing crystalline
silicon panels until they realized the roof was more load challenged than it had o

panels are the only panel that can go on this roof.

Wal-Mart asked to come out to Fremont to see our facilities as more integrators were starting to pitch Solyndra
products as Wal-Mart has highly engineered rooftops with sky lights. This is years in the making unfortunately, but the
meeting went very well and Wal-Mart officials spent about 3.5 hours with Brian. There were some early discussions
about Wal-Mart buying from Solyndra directly and then outsourcing the Installation.

I realize much of the sales report is anecdotal. The key question that outside investors, the DOE and current investors
are asking is can Solyndra develop the channels and create demand to meet the ramp up in capacity that occurs in

2011. 1, and others, are talking to the company weekly to try and gauge this and will start speaking with customers again
soon —but the inputs are primarily anecdotal sales evidence —the size of tra nsactions, where they are occurring, new
customers designing us in (for instanc- was refusing to quote Solyndra panels in September and through Brian

1
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and-effo rts they look to be a significant partner going forward) and forward looking orders. Brian assured me
that we would not know factually significantly more in November or December than we did in September or October
about Solyndra’s ability to move 2011 output, but that the company would have a much better “feel” forit. He asserts
that moving the capacity will not be without its challenges but that he is feeling much better about our prospects.

Although the consolidation message went well with customers and suppliers, the consolidation is just one more event of
volatility that is unnerving Solyndra’s employees and attrition is becoming an issue. The company has lost an average of
30 employees each of the last 4 months. Some of these would have been lost to the RIF anyway, however, several of
them were employees that are part of the long term success of the technology. Apparently the job market in Silicon
Valley is very hot right now and the employees we are losing are the primary bread winner in their household and the
uncertainty of Solyndra’s viability is forcing the decision to move on. The company is implementing a retention package
for app. 100 key employees that will incent them to stay through the next 6 to 9 months which is a critical transition
period — if the company fails to secure financing this is moot.

Financing: As you know, Goldman Sachs originally approached about 30 strategic investors to lead the app. $150 million
of equity capital that Brian’s revised plan calls for to reach cash flow breakeven (this requires not only the $150 million
but the requested concessions from the DOE as well). The strategic investors have all passed. This was not surprising
and beyondlinone of the strategic investors engaged in any meaningful way — this is just way outside of the
risk/return parameters for these investors.

We have now reached out to financial investors and we have had a better response from this group. Eight financial
groups have opted to take meetings. is the only one to pass after the initial meeting - they were

initially very excited about the opportunity, however, they passed for the following stated reasons 1) they already have a
failed CIGS investment in their fund and there is an emotional/mental block to investing in another CIGS player, 2)
concern over future pricing declines beyond $2.00 per watt which would require an additional capital ralse and 3) fear
that the brand is hampered by the pulled IPO and negative press which will be a drag on the company’s ability to meet
its sales targets. Tough but honest feedback.

and has meetings scheduled wi
reached back out to Solyndra to reengage on the
opportunity. Goldman and management describe as actively engaged in diligence -

apparentlyllJilllis hammering on capex costs for fu (o] vali extent can the capex per
watt be reduced in future fabrication facilitiesW

The three primary questions that are being asked are 1) can the company drive demand to meet 2™ half of 2011
capacity expansion, 2) can the company continue to cut costs (this is getting the most favorable results) and 3) how does
a new investor make the economics work. The first two issues are apparently fairly understood by the potential
investors as their interest level has increased the 3™ question is receiving more focus. Basically they are indicating that
with $535 million of DOE debt and $175 million of convertible debt (the june loan) even assuming the prior rounds of A
through F are wiped out it is tough for them to see the types of returns they want to see on this type of

investment. Assuming Solyndra hits its plan of $194 million of Ebitda in 2014 and assuming it trades at 8X Ebitda like its
peers than the company has an enterprise value of $1.552 billion - $535 million of DOE debt leaves $1.017 billion of

equity value. If the new money converts on an equal basis with our convertible debt it will own app. 46% of the equity X
$1.017 billion equates to $469 million of equity value for the new investors or 3.12 MOIC. However, Solyndra will have

2
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reached its full manufacturing capacity by 2014 and a valid argument can be made that without growth prospects the
company will be valued at 5X to 6X Ebitda or will have to raise additional capital (i.e. dilution) to reach a greater
valuation multiple. At a 5.5X Ebitda multiple the enterprise value is $1.067 billion minus $535 million in debt resulting in
a $532 million equity value ~ this results in $245 million in equity value for new investors and 1.6X invested capital. With
the execution risk, historical failure to hit plans on budget and the reality of Chinese competition the interested
investors are making the argument that they need better economics. Nobody has submitted a term sheet or detailed an
outline of a deal, however, Goldman is telling us that interested investors are making the case that the DOE is going to
have to equitize a portion of its debt or more likely need to haircut the debt by 40% or 50% and that the subordinated
debt will need to take a haircut or sit behind liquidation preferences. Goldman and management continue to work with
all parties and hopefully we will receive some indications of interest soon.

DOE: As you know, we reached out to the DOE in late September early October to discuss our revised business plan that
incdluded consolidating Fab 1 and Fab 2 operations, the need to raise an additional $150 million and the need to alter the
terms of our loan agreement with the DOE. DOE funded the company’s October draw of app. $10 million prior to our
meeting in DC and following that meeting funded another $41 million for November. Key to the company’s viability and
assumption underlying the $150 million need is that DOE will continue to fund under the funding schedule outlined in
the loan agreement. Our concern has been that they will withhold funding to try and force investors to contribute
additional capital now. In our meeting in DC the DOE asked specifically to Argonaut’s willingness to fund additional
equity capital. 1 made it very clear that although we believe in the technology and have been incredibly supportive to
date, the company needs a new investor with a strong balance sheet for it to effectively move forward. in the event
that we are able to see real progress in cost cutting and demand creation and the company secures a strong lead
investor that we are very open to making an additional investment (but | was very clear that we were not intending to
save the day or underwrite the entire amount). At the time the DOE officials seemed okay with that response, however,
as fund raising has been slow (in their minds, not mine as | never thought anyone would make an investment decision
until January/February as the more time that passes the more vision they have as it relates to Fab 2 ramp up risk and
demand creation) they seem to be getting increasingly nervous about continuing to fund the loan.

The DOE has had discussions with Goldman, Madrone and myself over the past two days. They directly asked Argonaut
if we would fund a portion of their loan in December which I declined to do. They indicated that since this “crisis”
occurred they are the only group funding the company and that they needed to be able to show their superiors and the
OMB that the DOE is not the only group supporting Solyndra. 1 very politely pointed out that the crisis occurred with a
50% price decline from foreign competition and that we reached out to the DOE in April/May as soon as we learned of
the revenue deficiencies facing the company and that the current investor group made a $175 million loan/equity
contribution to the company over the past 6 months (the last payment of which was made on Oct. 1"} and that those
dollars are behind the DOF'’s in the capital stack. This point seemed to very much resonate with them and in some ways
they appear to be looking to us to give them the arguments to make so they could continue funding the loan. To
reiterate the point, it is critical to Solyndra’s survival that the DOE continue to fund the loan — if the DOE choses to
withhold a draw on Dec 10™ or Jan 10" it will shut the company down without financial intervention.

1 spent a good amount of time with Goldman, Madrone and Bill Stover today discussing the possibility that DOE would
elect not to continue funding under the loan agreement. None of them see that as a realistic outcome over the next
two or three months ('m less optimistic as | have no faith in my understanding (or anyone’s for that matter) of the
pushes and pulls driving decision making in Washington (i.e. do it now during a lame duck congress, do it now and have
two years behind them before a new presidential election, get it funded and keep it alive past the next election,

etc.). The DOE has funded app. $450 million of a $535 million and to pull the plug without us being materially outside of
our covenants and effectively shut the company down while we are in the middle of fund raising, in Goldman's belief,
causes more problems than it solves. In any event, the 10™ of each month will be critical through February - the funding
amounts fall off dramatically at that point. Assuming the DOE continues to fund loan draws the company has until
February before it needs to raise capital (there is a lot of sensitivity around receivables and payables that could make
this late January or early March). This could be extended by 30 to 60 days if Solyndra qualifies for the full $40 million
manufacturing tax credits.
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Itisn’t really an issue to be fleshed out in this email but under the terms of our subordinated debt we have a first lien
security interest in everything Solyndra owns including Fab 1 and the intellectual property (excduding Fab 2). We are
taking the time to understand the ramifications of an event in which the DOE decides to stop funding and what a Fab 1
only business plan would look like. This is obviously not an option we would want to pursue unless forced into it but I've
asked the questions as to how much capital it would take to reach cash flow positive and what is expected Ebitda and
cash flow at full capacity (which is approximately 135MW and $270 million in revenues). This route would only be taken
if we were left with no other option (and it pendled out as an option we would want to pursue versus liquidation) and it
would require a pre-packaged bankruptcy.

I've attached the financial metrics to the consolidation plan that was presented to the DOE. The password is sunshine
{no caps). Please note the SG&A and Depreciation in 2011 are inflated by $126 million as a result of the write off of Fab
1 facilities — they negate each other in the Ebitda line.

Please let us know if what questions or comments you may have.

Steve
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From: Steve Mitchell

Sent: Wednesday, November 24, 2010 3:02 PM
To: George Kaiser
Cc:

Subject: Re: Solyndra Update

Frances, who is our day to day below Jonathan Silver, believes she can do everything we have asked of her without Chu's
signature. We have yet to directly ask for a haircut on the debt. When | discussed that the concept was coming up with
this concept she said it was something she could not do, but she didn't say if Chu or some other organization (congress,
etc) would be required for such a change. We have been working with management to draw up strawman structures
that may work - we have tried all sorts of variations that didn't discount he debt but bifurcated a portion behind a new
investment liquidation preference. Goldman's indication is that would probably not be enough for a new investor and
that they would require a haircut on the senior debt.

From:
Sent: Wednesday, November 24, 2010 08:51 AM
To: iser: i

Ken Levit

ndra Update

And have we gotten any clarity on what the DOE is “allowed” to do without significant additional govt approvals? Last
time we talked about this | thought they were not allowed to reduce the debt outstanding or accept equity for debt
outstanding without a lot of hoops and hearings?

From: George Kaiser
Sent: Wednesday, November 24, 2010 8:45 AM

To: Steve Mitchell

Cc: ; Ken Levit

S s RE: ra

What about DOD (and other governmental entity) sales efforts? Do the DOE people focus at all
on how a Buy American plan could be a win win win for them and do they have any influence?

...............

From: Steve Mitchell

Sent: Tuesday, November 23, 2010 8:27 PM
To: George Kaiser

Cc:
Subject: RE: Solyndra Update

8
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Here is a reply all without the attachment if your email was blocked since the attachment is password protected.

From: Steve Mitcheli
Sent: Tuesday, November 23, 2010 8:19 PM
To: George Kaiser

Cc: ‘Ken Levit';
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Steve Mitchell
Subject: Solyndra Update

George,

I 'had a good call with Brian Harrison and Bill Stover yesterday and wanted to send an update on the company’s current
situation.

Sales & Marketing: The company should sell betwee would be below plan
but would occur by choice as Brian has refused to sell into German distribution at low ball prices (if we don't sell it this
quarter he believes we can move it next quarter). The dormant inventory in distributors hands has been worked down
by Solyndra’s sales team — this was app ich gives us a market run rate of between
" I Fricing has held up and should be around The most dramatic change is Brian’s
growing confidence that we can meet the capacity ramp in 2011. He and Karen Alter {our new head of marketing)
indicated that the change in market dynamics for our product over the last 3 months has been significant - he attributes
this to the integrators understanding our product’s application better {and valuing it) and the implementation of
forward pricing so the integrator and end user feel they can design in a Solyndra solution to be installed 6 to 9 months
out. The communication around shutting Fab 1 and consolidating operations into Fab 2 was apparently handled very
well with customers and suppliers and the fall out there has been negligible. | asked Brian the direct question on his
belief that the company can drive demand to meet the i i i
does believe it is achievable.

We have had a few good wins that Brian believes are indicative of our value proposition sta rting to resonate —~ under the
CA renewable energy standards utilities must develop owned renewable energy production as well as buy power from
3" party producers (requirements are for 50/50 self-generated to purchased energy production). So-Cal Edison had
committed to bring online a 7MW installation to be installed on one of its own distribution centers (ProLogis owns the
building ~ you may recall we have a 16MW installation with them next year). So-Cal Edison was i nstalling crystaltine
silicon panels until they realized the roof was more load challenged than it had original thought — turns out Solyndra

panels are the only panel that can go on this roof.

Wal-Mart asked to come out to Fremont to see our facilities as more integrators were starting to pitch Solyndra
products as Wal-Mart has highly engineered rooftops with sky lights. This is years In the making unfortunately, but the
meeting went very well and Wal-Mart officials spent about 3.5 hours with Brian. There were some early discusslons
about Wal-Mart buying from Solyndra directly and then outsourcing the installation.

I realize much of the sales report is anecdotal. The key question that outside investors, the DOE and current investors
are asking is can Solyndra develop the channels and create demand to meet the ramp up in capacity that occurs in

2011. |, and others, are talking to the company weekly to try and gauge this and will start speaking with customers again
soon —but the inputs are primarily anecdotal sales evidence - the size of transactions, where they are occurring, new
customers designing us in (for instance [l was refusing to quote Solyndra panels in September and through Brian
and Karen'’s efforts they look to be a significant partner going forward) and forward looking orders. Brian assured me
that we would not know factually significantly more in November or December than we did in September or October
about Solyndra’s ability to move 2011 output, but that the company would have a much better “feel” forit. He asserts
that moving the capacity will not be without its challenges but that he is feeling much better about our prospects.
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Although the consolidation message went well with customers and suppliers, the consolidation is just one more event of
volatility that is unnerving Solyndra’s employees and attrition is becoming an issue. The company has lost an average of
30 employees each of the last 4 months. Some of these would have been lost to the RIF anyway, however, several of
them were employees that are part of the long term success of the technology. Apparently the job market in Silicon
Valley is very hot right now and the employees we are losing are the primary bread winner in their household and the
uncertainty of Solyndra’s viability is forcing the decision to move on. The company is implementing a retention package
for app. 100 key employees that will incent them to stay through the next 6 to 9 months which is a critical transition
period —~ if the company fails to secure financing this is moot.

Financing: As you know, Goldman Sachs originally approached about 30 strategic investors to lead the app. $150 million
of equity capital that Brian’s revised plan calls for to reach cash flow breakeven (this requires not only the $150 million
but the requested concessions from the DOE as well). The strateglc investors have all passed. This was not surprising
and beyond GE none of the strategic investors engaged in any meaningful way - this is just way outside of the
risk/return parameters for these investors.

We have now reached out to financial investors and we have had a better response from this group. Eight financial
groups have opted to take meetings. is the only one to pass after the initial meeting - they were
initially very excited about the opportunity, however, they passed for the following stated reasons 1) they already have a
failed CIGS investment in their fund and there is an emotional/mental block to investing in another CIGS player, 2)
concern over future pricing declines beyond $2.00 per watt which would require an additional capital raise and 3) fear
that the brand is hampered by the pulled IPO and negative press which will be a drag on the company’s ability to meet
its sales targets. Tough but honest feedback.

nd has meetings scheduled with
eached back out to Solyndra to reengage on the
opportunity. Goldman and management describe as actively engaged in diligence —

apparently| Is hammering on capex costs th extent can the capex per

watt be reduced in future fabrication facilities

The three primary questions that are being asked are 1) can the company drive demand to meet 2™ half of 2011
capacity expansion, 2) can the company continue to cut costs (this is getting the most favorable results) and 3) how does
a new investor make the economics work. The first two issues are apparently fairly understood by the potential
investors as their interest level has increased the 3" question is receiving more focus. Basically they are indicating that
with $535 million of DOE debt and $175 million of convertible debt (the june loan) even assuming the prior rounds of A
through F are wiped out it is tough for them to see the types of returns they want to see on this type of

investment. Assuming Solyndra hits its plan of $194 million of Ebitda in 2014 and assuming it trades at 8X Ebitda like its
peers than the company has an enterprise value of $1.552 billion - $535 million of DOE debt leaves $1.017 billion of
equity value. If the new money converts on an equal basis with our convertible debt it will own app. 46% of the equity X
$1.017 billion equates to $469 million of equity value for the new investors or 3.12 MOIC. However, Solyndra will have
reached its full manufacturing capacity by 2014 and a valid argument can be made that without growth prospects the
company will be valued at 5X to 6X Ebitda or will have to raise additional capital (i.e. dilution) to reach a greater
valuation multiple. At a 5.5X Ebitda multiple the enterprise value is $1.067 billion minus $535 million in debt resulting in
a $532 million equity value - this results in $245 million in equity value for new investors and 1.6X invested capital. With
the execution risk, historical failure to hit plans on budget and the reality of Chinese competition the interested
investors are making the argument that they need better economics. Nobody has submitted a term sheet or detailed an
outline of a deal, however, Goldman is telling us that interested investors are making the case that the DOE is going to
have to equitize a portion of its debt or more likely need to haircut the debt by 40% or 50% and that the subordinated
debt will need to take a haircut or sit behind liquidation preferences. Goldman and management continue to work with
all parties and hopefully we will receive some indications of interest soon.
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DOE: As you know, we reached out to the DOE in late September early October to discuss our revised business pian that
included consolidating Fab 1 and Fab 2 operations, the need to raise an additional $150 million and the need to alter the
terms of our loan agreement with the DOE. DOE funded the company’s October draw of app. $10 million prior to our
meeting in DC and following that meeting funded another $41 million for November. Key to the company's viability and
assumption underlying the $150 million need is that DOE will continue to fund under the funding schedule outlined in
the loan agreement. Our concern has been that they will withhold funding to try and force investors to contribute
additional capital now. In our meeting in DC the DOE asked specifically to Argonaut’s willingness to fund additional
equity capital. | made it very clear that although we believe in the tech nology and have been incredibly supportive to
date, the company needs a new investor with a strong balance sheet for it to effectively move forward. In the event
that we are able to see real progress in cost cutting and demand creation and the company secures a strong lead
investor that we are very open to making an additional investment (but | was very clear that we were not intending to
save the day or underwrite the entire amount). At the time the DOE officials seemed okay with that response, however,
as fund raising has been slow (in their minds, not mine as | never thought anyone would make an investment decision
until January/February as the more time that passes the more vision they have as it relates to Fab 2 ramp up risk and
demand creation) they seem to be getting increasingly nervous about continuing to fund the loan.

The DOE has had discussions with Goldman, Madrone and myself over the past two days. They directly asked Argonaut
if we would fund a portion of their loan in December which I declined to do. They indicated that since this “crisis”
occurred they are the only group funding the company and that they needed to be able to show their superiors and the
OMB that the DOE is not the only group supporting Solyndra. | very politely pointed out that the crisis occurred with a
50% price decline from foreign competition and that we reached out to the DOE in April/May as soon as we learned of
the revenue deficiencies facing the company and that the current investor group made a $175 million loan/equity
contribution to the company over the past 6 months (the last payment of which was made on Oct. 1} and that those
dollars are behind the DOE'’s in the capital stack. This point seemed to very much resonate with them and in some ways
they appear to be looking to us to give them the arguments to make so they could continue funding the loan. To
reiterate the point, it is critical to Solyndra’s survival that the DOE continue to fund the loan — If the DOE choses to
withhold a draw on Dec 10™ or fan 10™ it will shut the company down without financial intervention.

I spent a good amount of time with Goldman, Madrone and Bill Stover today discussing the possibility that DOE would
elect not to continue funding under the loan agreement. None of them see that as a realistic outcome over the next
two or three months (I'm less optimistic as | have no faith in my understanding (or anyone’s for that matter) of the
pushes and pulls driving decision making in Washington (i.e. do it now during a lame duck congress, do it now and have
two years behind them before a new presidential election, get it funded and keep it alive past the next election,

etc.). The DOE has funded app. $450 million of a $535 million and to pull the plug without us being materially outside of
our covenants and effectively shut the company down while we are in the middle of fund raising, in Goldman’s belief,
causes more problems than it solves. In any event, the 10™ of each month will be critical through February - the funding
amounts fall off dramatically at that point. Assuming the DOE continues to fund loan draws the company has until
February before it needs to raise capital (there is a lot of sensitivity around receivables and payables that could make
this late January or early March). This could be extended by 30 to 60 days if Solyndra qualifies for the full $40 million
manufacturing tax credits.

itisn’treally an issue to be fleshed out in this email but under the terms of our subordinated debt we have a first lien
security interest in everything Solyndra owns including Fab 1 and the intellectual property (excluding Fab 2). We are
taking the time to understand the ramifications of an event in which the DOE decides to stop funding and what a Fab 1
only business plan would look like. This is obviously not an option we would want to pursue unless forced into it but I've
asked the questions as to how much capital it would take to reach cash flow positive and what is expected Ebitda and
cash flow at full capacity (which is approximately 135MW and $270 million in revenues). This route would only be taken
if we were left with no other option (and it penciled out as an option we would want to pursue versus liquidation) and it
would require a pre-packaged bankruptcy.
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I've attached the financial metrics to the consolidation plan that was presented to the DOE. The password is sunshine
(no caps). Please note the SG&A and Depreciation in 2011 are inflated by $126 million as a result of the write off of Fab
1 facilities — they negate each other in the Ebitda line.

Please let us know if what questions or comments you may have.

Steve
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Footnote 480



From:

Sent: Wednesday, November 24, 2010 12:14 PM

To:

.

Subject: FW: Solyndra

Attachments: Key Business Terms 11-12-10.docx; Proposed Rescheduling Schedule.docx

- Please forward the attached tol Il Thanks. I

!oan !uarantee Program

U.S. Department of Energy
1000 Independence Avenue SW

From: Nwachuku, Frances

Sent: Wednesday, November 24, 2010 12:06 PM
To:
Sub!lel!. E: o*n ra

Attached is the draft Term Sheet and proposed schedule. -and | are still working of fine tuning the schedule.

Frances

Frances I. Nwachuku

Director

Portfolio Management

Loan Guarantee Program Office
US Department of Energy

1000 independence Avenue SW
Washington, DC 20585

From: NN
Sent; Wednesday, November 24, 2010 11:51 AM

To: Nwachuku, Frances
c::*
Subject: Solyndra

Frances —Just a reminder for you to send me the current proposed workout term sheet and proposed schedule.
Thanis. I | :




Loan Guarantee Program

U.S. Department of Energy
1000 Independence Avenue SW




Solyndra
Proposed Key Business Terms and Conditions

This document is for discussjon purposes only
and has not been approved by DOE or FFB.
This document does not constitute a term sheet or an agreement by DOE or FFB or a commitment
by DOE or FFB to enter into an agreement and is subject to review and change in all respects.

Background: The proposed key business terms summarized below have been designed to facilitate
continued extension of the loan guarantee to Solyndra pursuant to the proposed “Consolidation Plan”.
We see that plan as incorporating four primary components, specifically:

An improvement in sales performance over the disappointing levels in Q3 and Q4, 2010.
A significant reduction in spending

The investment of at least $150 million in new equity to be provided in the very nearterm
The continued funding of the DOE-guaranteed loan, along with an extended interest and
principal holiday that will add approximately $30 million to the guaranteed loan amount,.

e 0 o o

Achieving all of these components are integral to bridging the company to a point where it may become
cash flow positive. Even if they are all accomplished, this remain a risky investment as the company
must compete in the volatile PV market. The key terms below are designed to address both the short-
term liquidity situation as well as the longer-term business and financial risks. Please note that these
preliminary proposals have not been reviewed within DOE or with other agencies that are in involved
with loan guarantee program. It is not a commitment to amend the current agreement or offer a new
guarantee and any such guarantee offered may differ substantially from these initial ideas.

Borrowers: Solyndra, Inc. and Fab 2 LLC (insert correct name), jointly and severally liable

Facility: Up to S[*], disbursements to continue monthly based on original schedule, subject to the
achievement of existing conditions precedent discussed below — Ken, I am also considering rescheduling
what has already been disbursed and structuring the remainder under the existing facility as new debt
(DIP financing). Can | do that?

Term: .
e Funds avallability period of up to [*] months during which time advances may be made subject
to compliance with all conditions
First mandatory principal payment date [June, 2013}
Mandatory principal payments: [24] equal quarterly principal payments/tailored amortization
schedule as evidenced in Exhibjt A

Funding:

° Monthly funding according to Schedule 1, attached, subject to CPs. [need to define after
completion of due diligence.)



Equity requirements:
e $[50) million in new externally-raised funds to be funded in the Liquidity Account prior to the
December __, 2010 advance.
* $[50/$100] million to be funded prior to the January, 2011 advance.

° Additional commitments from investor group of ${50] million to be funded at any time that the
balance in the Liquidity Account falls below $[15] million.

Borrower Restrictions:
© Noinvestment in business activities outside of those directly in support of Fab 2 production and
sales
¢ Nodividends to shareholders
© Nouse of IP outside of the current project

CPs for Advance: Usual and customary, plus the following:
o Required funding of the Liquidity Account as noted above
¢ Technical performance demonstrated by Fabl production at minimum levels consistent with
assumptions in the financial projections (to be agreed-upon)
° Minimum shipment, revenue and receipt levels in Q4, 2010, consistent with those contained in
the financial projections

o Construction and equipment supply plan consistent with projections acceptable to DOE and the
IE

° Acceptable appraisal supporting the fair market value of the equipment being transferred from
Fab 1to Fab 2.

CPs to Further Advances:
e Construction progress consistent with the construction plan
o Achievement of reduced spending levels consistent with the baseline Consolidation Plan,
supported by financlal records
o Shipment, sales and receipts consistent with agreed upon levels, consistent with those
contained inthe financial projections
° Achievement of increasingly stringent financial metrics (operating and/or gross margin),
indicating the improving profitability of the manufacturing process
o Achievement of increasingly stringent technical performance targets for each in commercial
operation, including measures such as :
o Module efficiency
o Yield
o Throughput and capacity utilization
o Total production
o Fully funded Liquidity Reserve and Equity Contribution Account to cover all lines being financed
o No MAE
o Other usual and customary

Cashflow Waterfall:
o Allrevenues paid to Borrowers into a Revenue Account held by a Collateral Agent. All cashto be
held in accounts noted below by the Collateral Agent
o O&M Account for payment of operating expenses
¢ Debt Service Account for payment of mandatory interest and principal



e Debt Service Reserve Account (to be funded at COD and replenished, if necessary), equal to 6
months of highest scheduled interest and principal payments

o Liquidity Reserve Account to be funded prior to December advance as noted in Equity
Requirements above. After completion of construction, balance to be maintained equaltoa
minimum of 2 months O&M expenses, up to a maximum of $[*] million. To be funded from
operating cash flows after COD

e CapEx Reserve Account, post-construction completion to be funded from operation cash flows
as required to finance capital expenditures approved by the IE

® 50% of remaining cash as a mandatory debt prepayment (cash sweep}, beginning 3 months after
coD

e Remaining 50% to be retained in an Excess Cash Retention Account. No distributions outside of
the project allowed without DOE consent.

Other Indebtedness
e None

We look forward to discussing our thoughts with you further.



Solyndra FAB I

Restructuring Schedule

Week of November 30"

Meeting with Legal team re proposed Indicative Terms
Meeting with Jonathan re proposed Indicative Terms
Completion of Credit Paper

Compietion of Recommendation/Presentation Paper

Week of December 6™
@ Meeting with Brian Harrison and the Solyndra Team (legal counsel required)
s Update to Term Sheet (if required)

Week of December 13"

= CRB
= Beginning of closing process for the Term Sheet (to be signed December 31%
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From: Steve Mitchell

Sent: Friday, December 03, 2010 10:06 PM
To: George Kaiser
Ce:
I <= I < teve Mitchell
Subject: RE: RE: Soly
George,

Thursday's board meeting was interesting but essentlally a re-hash of my meetings with Brian and 8ill on Wednesday.
As a result | don't reatly have much to update beyond what i described in my email below. We are meeting with the
DOE on Monday to discuss parameters under which the company can raise capital (internally and/or 3rd party) within
the timeframe that the DOE has requested (before the end of the year). Our ask is largely what | described below -
essentially we are asking DOE to increase their loan by $100 million and the company will raise an additional $50 million
. the entire $150 million would have a liquidation preference ahead of the current $535 million. We have made it clear
that the current investors will not invest into a partially funded plan and we are not committing to invest if these
changes are made - we are committing to consider the investment. These will be tough conversations and the DOE is
indicating that we are far apart from where they want to be {they basically just want us to fund the business). There
continues to be a risk that the DOE will not fund on Dec. 10th which would effectively shut down the business.

Please let me know if you have any questions or comments. | will forward the DOE request in a separate email. | will
update you Monday or Tuesday after we wrap up with the DOE,

Steve

From: Steve Mitchell
Sent: Wednesday, December 01, 2010 10:28 PM

To:

Subject: Soly
George,

1 will send a more detailed update after tmrw's board meeting or Friday morning but | wanted to give you 3 quick
overview of what is happening real time. Sorry if it is choppy - 1'm drafting from blackberry.

I had a good meeting today with Brian, Bill (CEO, CFO) and Jamie (Madrone). Short note on operations is that Brian is
continuing to feel better about demand creation and he is starting to focus more on costs as well (low hanging fruit
already pulled out of costs - now engineering, streamlining, etc.).

They had a long call with DOE yesterday and DOE Is increasingly worried that they continue to fund the loan without any
new equity capital. Several investors are still interested but they want to either haircut the DOE loan or be ahead of it in
a liquidation scenario. DOE is stating they won't continue funding if the company has not raised some amount of equity
before the end of the year (looks like they will fund on Dec 10th but trying to draw a line in the sand on the $25 million
on Jan 10th). The DOE claims it wants to avoid a game of chicken but that it needs some indication of investor interest.
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Jonathan Silver, head of the DOE program and former VC himself, realizes the best chance of new capital is an inside
round or a pre-agreed to set of terms that are palpable to a new investor. They asked us to give them concepts under
which we could raise money or would invest ourselves with the caveat that hair cutting or equitlzing the loan isn't an
option {but they can be very flexible with the loan including balloon payments or maybe increasing the ioan amount).
And they have asked that Brian, Bill, Jamie and | be in DC on Monday to discuss different investment scenarios
(recognizing that ultimate decision makers aren't in the room from either side but to discuss what is possible).

You may recall the total capital need is $150 million. Our caveats are that we won't fund into an unfunded plan and we
won't/can't fund the entire amount with existing investors (we have made thls clear to the DOE since discussions
started).

We are thinking we should ask for the best case scenario (l.e. Not negotiate against ourselves ahead of time) and if they
say it is within the realm of possibly we will discuss internally whether we should consider making the investment.

Our current thought on an ask is as follows (please feel free to chime in with other ideas - we will lay this out in a much
clearer manner later this week): the DOE increase the loan by $100 to 110 million and current or new investors provide
$50 to 40 million of equity (this gets the company $150 million and is within the original 73/27 debt to equity split). Ina
liquidation scenario the entire $150 million is ahead of the DOE loan and our $175 million of convertible debt (we may
ask for the new debt and equity to be pari passu but the key is that it is ahead of the original $535 million). We would
like our convertible loan and the DOE loan to be pari passu (our loan is secured by solyndra corporate, Fab 1 and IP
which we will give up to stay side by side) - this would only be in a downside case as we would convert our loan to equity
in an upside case. | doubt we get our loan side by side with the DOE but it is something to give up in a negotiation. The
series A - F would then have 100% of the common equity subject to massive dilution if the $175 million convertible debt
converts (into app. 80% of the equity) and further dilution by the $40 to $50 million of new equity (which would be a
participating preferred with strong liquidation preferences in front of all current equity holders). We wilt ask for 70% of
the DOE loan to accrue interest at 2.5% with a balloon payment in 2020 and 30% to start amortizing in 2013.

Although these terms may sound odd, it was apparently clear that the DOE wasn't making an economic decision about
the debt, but was wanting the face value and chance for full repayment to be a viable option regardless of the term.

Sorry this isn't more fleshed out but | wanted to get this is front of you as we are thinking about it.
Steve

Steve
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Franklin, Monekia

From: Bill Stover|

Sent: Friday, December 03, 2010 8:16 AM

To: Nwachuku, Frances

Ce: Brian Harrison; Steve Mitchell; _ jami—
Subject: Dept of Energy Meeting Monday, December 6

Attachments: DOE Mtg Dec 6.pdf

Good Morning Frances,

. Thank you for making your team available for our meeting on Monday. Our gathering on
Monday, and subsequent days as necessary, is a critical opportunity to forge a common
ground for structuring a solution that works for the Dept of Energy, the Company, and our
investors.

As indicated previously, Brian Harrison, mysaelf, Steve Mitchell and me
be in attendance. Mr. one of Steve’s senior analysts, also be
Joining. Given the nature of our deliberations and the urgency of moving forward timely,
Jonathan Silver’s availability to join discussions is essential.

As requested, I've attached an outline reflecting.the Company’s and our existing
investors’ perspective. We recognize there are very tough challenges noted therein for aji
constituents, but are optimistic that we can find common ground to move forward.

| will give you a call this morning.

W. G. "Bill" Stover, Jr.
CFO

This e-mail and any accompanying attachments contain information that is confidential to
Solyndra, Inc.

The information is intended solely for the use of the individual to whom it is addressed.
Any review, disclosure, copying, distribution, or use of this e-mail communication by
others is strictly prohibited.

If you are not the intended recipient, Please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation,
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From: George Kaiser _
Sent: Tuesday, December 07, 2010 4:10 PM
To: Steve Mitchell
Cc:
Ken Levit
Subject: RE: DOE negotiatons regarding solyndra

Yeah, I realized that. I'd go in pari pasu but that is probably not a deal killer. They would have
no ability to create another funding crisis on the rest of the loan because of covenant
violations? This would get both of us through deadlines until June 30? What chance is there to
realize cash breakeven by then? Can they help on the manufacturing tax definition, now that
they have a vested interest?

Sent: Tuesday_, December 07, 2010 10:06 AM

TJo:
Cc: M 'ke_
Su : Re: n S reganding ra

As currently described - yes. But we have not communicated this to the DOE yet so we could ask for pari passu with their
75 and 95. We would be taking equity upside with our 75 that they would not receive - which was the rational for being
Junior to their new capital. We would still amortize ahead of their already funded debt.

From: George Kaiser

Sent: Tuesday, December 07, 2010 10:03 AM
To: Steve Mitchell

Cc: ‘ken S

Subject: RE: DOE negotiatons regarding solyndra

So, the new $75MM on our side would be subordinate to the new $75MM on the DOE side?

From: Steve Mitchell

Sent: Tuesday, December 07, 2010 9:59 AM

To: George Kaiser

Cc: I ‘- S
Subject: Re: DOE negotiatons regarding solyndra

George,

We've had quite a bit of internal discussions and some back and forth with the DOE since last night. My prior email was
more of an update and | would like to request authority to make an offer to the DOE today that would fully fund
Solyndra's go forward plan and revise the DOE loan. | don't think providing $25 million now to keep the DOE funding
makes sense at this hour. This amount only gets us through February and we won't raise additional capita! in that time
period. It also enforces the DOE's thought that we will continue to fund the company.

We would like to propose that the DOE increase its loan by $75 million (we asked for this late last night and don't know
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if itis possible at this hour) and Argonaut and Madrone will underwrite a $75 million commitment {50/59) to fully fund
the business on a go forward basis. We have consistently tald the DOE we don't have the entire $150 million to fund the
business and we won't invest In anything short of a fully funded plan. The DOE's $75 million plus the additional $95
million will be the senior secured debt of Solyndra. The argonaut/madrone $75 million will be subordinated to the senior
loan but senior to the remaining $440 million of DOE loan (which will have the discounted 15 year term characteristics |
described last night). The convertible debt will convert into equity and our new $75 will have equity purchase rights in
some form for a large share of the ownership as well.

This gives the company the best opportunity to execute on its business plan as they can stop fundraising and
communicate to the marketplace that they are fully funded. | expect our commitment of $37.5 miilion could be lowered
by other investor's participation should we choose to do so. Jamie and the Madrone group have approved thisplan. |
have talked with [Jlend he is okay to move forward subject to my discussion with you for your feedback one way
or another.

I don’t know the odds of the DOE agreeing to do this - | put them around 50 / 50. If we make this proposal the best case
scenario for this week is that the DOE's agrees to try and get the loan increase approved, funds Thursday's loan draw
and we wait to hear in December whether they can increase the loan. If they don't increase the loan we would not be
obligated to fund any additional capital. Please let me know if you are okay with us making this proposal.

Thanks

Steve

From: Steve Mitchell

George,

As you know,Jllllland ! are in DC along with the Solyndra management team trying to work out terms to the DOE
loan that would enable the company to raise money (intemally or extemally) and also keep the DOE on its current funding
schedule. Last week we requested that the DOE increase the size of its loan by $100 million and current investors wauld
potentially provide an additional $50 million of equity to fully fund the anticipated $150 million to reach cash fiow break
even. The DOE has been adamant that they cannot statutorily amend the loan to provide additional capital and a new
loan would be completed by June at the earliest and would not occur in the current DC environment. With that framework
we sat down today to try and find some common ground. | have been very upfront that the likelihood of reaching a deal
this week was low and that if the DOE decides not to fund on Friday that we understand the ramifications (i.e. we move
toward a liquidation scenario). We have also consistently stated that we would not fund into a plan that was not fully
funded.

One of the primary concems that potential investors have cited when passing on Solyndra has been that they would

be investing behind $535 million of the DOE loan. To be clear, they are also very concemned about the company's
capacity ramp in the second half of 2011 (and the channel development that needs to occur to meet this increase in
output), the cost reduction roadmap for the product, the Chinese competition remaining rational actors regarding pricing
(i.e. maintaining a gross margin) and that additional capacity expansion would need to be based on a lower cap-ex model
than we currently have for growth. To the extent we can work out terms with the DOE (which will require some additional
capital commitment by Argonaut and Madrone), it is my opinion that it will be very difficult fo attract a new investor in the
timeframe in which the capital needs to be raised and we will face letting the company go under or funding it ourselves
along with Madrone.

As mentioned above, the DOE can not fund more capital than the original loan called for (95 million remains to be
drawn), however, as of today they have shown a willingness to be very creative to incent additional capital
investment. However, their opening requirement for funding any lncremen_tal loan draws was that current Investors

2
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commit an additional $75 miliion this week (funded pro rata with the future ioan draws). This is something ! have pushed
back on but it is clear that if we want to receive additional capital from the DOE that we will need to make a commitment of
some amount of capital - | have discussed $25 million with Jamie McJunkin of Madrone and this is a number he is
comfortable committing to on a 50/50 basis with Argonaut at this time but no more (the unfortunate reality is that none of
the other investment groups can make a commitment in any way close to this schedule so any new dollars should end up
owning the company).

We were far apart from the DOE on our asks - | have been pushing them to haircut their loan by $335 million which they
will not (cannot) politically get done and they would rather have the fallout from a bankrupt investment than appear to
enrich others by discounting the loan to its potentially current value and iet us make outsized retums in an upside scenario
- Frances (the lead negotiator for the DOE) understands she should discount the loan to increase the odds of a return of
some portion of capitai and her response is in the US govemment environment it is impossible for her to accomplish

this. She has engaged with me on a discount to a greater extent than on an increase in the loan amount (which is
consistently dead on arrival), however, she states that it is not a possibility (though it could be a walk away request in my
mind).

In light of the distance between our respective positions we agreed to work on a framework of terms that could potentially
get done recognizing that | would have to secure a committment from you, il GKFF board, Madrone and other
investors. | have attached the framework that was distributed tonight to the DOE and our group. The terms are basically
as follows: Current investors would commit to an additional $25 million of capital this week and would contribute an
additional $50 million into a fully funded pian (in other words, the company would only have to raise $75 million of outside
capital to have a fully funded plan); the DOE would committ to funding its remaining $85 mifiion of loan draws; the $150
million of new investor capital and the to be funded $95 million would make up the senior secured debt of Solyndra
(secured by Fab 1, Fab 2, IP and corporate); the remaining $440 miftion would be subordinated to the newly funded $245
million senior debt and would be discounted to app. $250 million and would accrete back up to $440 miilion over a 15 year
term. The $175 million convertible debt contributed this summer would be converted into app. 80% ownership of the
common equity. For making the new senior loan ($150 million) new Investors would receive warrants in the common

(or some form of preferred) for a majority of the company (not sure what this should be yet but not a large concem for the
DOE as it is behind their loans (but to be clear, the $150 million amortizes pro rata along with the remalning $85 million of
DOE loan draws - this is designed to de-risk this capital as much as possible). In the event the company qualifies for the
manufacturing tax credit this would reduce the amount of the $150 million dollar for dollar by app. $40 to $45 million.

Please note that we have some open points on this - we proposed a balloon payment on the $440 million subordinated
note and the DOE is asking for some amortization - $6.25 million per quarter beginning in 2016 with a $190 million bafloon
payment was inserted but not agreed to. The DOE indicated that they would need an additional finm commitment of $50
million or they wouid not pay the January or February draws - | was adamant that this was a non-starter and that we
would only commit to funding the additional committment into a fully funded plan. The $25 million will get the company
through the end of February and $75 milfion gets the company through the end of the 2nd quarter. At that time we should
have a good idea on sales traction and could possibly raise outside capital, however, | put very little faith on raising
additional capital in 2011 from outside investors and | put no faith in raising outside capital prior to February. Goldman
Sachs shares my concems that it will be very difficult to bring in additional equity capital as the company has just been out
in the marketplace too long (pre-IPO convert, IPO filing, current raise) and it has gotten long in the tooth for potential .
investors.

We are expected to meet with the DOE agaln at 10am tmmw moming. Each group is going back to superiors / investment
committee, etc to determine if these terms are even in the realm of possibility for getting a deal done. To be clear, the $25
million wouid need to be split 50/50 from Argonaut and Madrone but would not get the company far enough along to have
a serious chance of raising additional capital (i.e. unless the tax credit comes through we will need to contribute additional
capital or let the company go and be $12.5 million deeper in the hole). However, the new capital is at a much more
secure level in terms of retum in a liquidation scenario (I don't think in a disaster the entire $245 million of proposed senior
debt gets paid back, but at the end of February it would be app. an incremental $80 million of DOE capital and our $25
million and this would most likely be recovered in a liqudation scenario).

If the DOE requires more than an additional $25 million committment to continue funding through February | would not
recommend moving forward. However, with the senior loan position alongside the DOE it is getting more interesting to
give the company the additional runway to play out its channel deviopment and grow under Brian’s leadership. | know this
is a short time frame and we don't necesarily have to reach an agreement with the DOE tmrw but we definitely need some
fairly concrete direction within a couple of days. ! wish you had met Brian and had a direct update on Solyndra's
operations from management as they can do a much better job conveying where the company is (as you know it is a big
ship that is turning slowly but they do feel it is getting tumed around in the right direction). Please let me know if you have
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any questions, comments or suggestions or if you would like to have a call with me and management at around 8am or
8:30am CST prior {0 our meeting with the DOE. At a minimum ! will step out of the DOE meeting and update you on their
feedback. At some point our negotiations will break down or | will request authorization of some amount of capitat to
commit {most likely $12.5 million) to be funded in January. Obviously this is a moving process and | will keep you and the
rest of the team in the loop as much as possible.

Steve

From:

Sent: Mon 12/6/2010 5:26 PM
To: Nwachuku, Frances
Cc: Steve Mitchell; Brian Harrison;
Subject: Solyndra Response

SR TO W . .

Bill Stover;

Attached is our response, can you please circulate to the rest of your team.

Thanks.

VP, Deputy General Counsel

This e-mail and any accompanying attachments contain information that is confidential to
Solyndra, Inc.

The information is intended solely for the use of the individual to whom it is addressed.
Any review, disclosure, copying, distribution, or use of this e-mail communication by
others is strictly prohibited.

If you are not the intended recipient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.
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From: Steve Mitchell

Sent: Tuesday, December 07, 2010 3:.40 AM
To: Ken Levit

Subject: Re: DOE negotiatons regarding solyndra

Thank you sir. It is an incredibly odd set of negotiations. Appearances are far more important than economics

From: Ken Levit

Sent: Monday, December 06, 2010 09:36 PM

To: Steve Mitchell

Subject: Re: DOE negotiatons regarding solyndra

Appreciate your valiant efforts. Good luck tomorrow.

From: Steve Mitchell
Sent: Monday, December 06, 2010 08:26 PM
TJo: e Kaiser

Steve Mitchell
Subject: DOE negot;'amns regarding solyndra

George,

As you know, [Jllland 1 are in DC along with the Solyndra management team trying to work out terms to the DOE
loan that would enable the company to raise money (intemally or extemally) and also keep the DOE on its current funding
schedule. Last week we requested that the DOE increase the size of its loan by $100 million and current investors would
potentially provide an additionat $50 milfion of equity to fully fund the anticipated $150 million to reach cash flow break
even. The DOE has been adamant that they cannot statutorily amend the loan to provide additional capital and a new
loan would be completed by June at the eartiest and would not occur in the current DC environment. With that framework
we sat down today to try and find some common ground. | have been very upfront that the likelihood of reaching a deal
this week was low and that if the DOE decides not to fund on Friday that we understand the ramifications (i.e. we move
toward a liquidation scenario). We have also consistently stated that we would not fund Into a plan that was not fully
funded. :

One of the primary concems that potential investors have cited when passing on Solyndra has been that they would

be investing behind $535 million of the DOE loan. To be clear, they are also very concemed about the company's
capacity ramp in the second half of 2011 (and the channe! development that needs to occur to meet this increase in
output), the cost reduction roadmap for the product, the Chinese competition remaining rational actors regarding pricing
(i.e. maintaining a gross margin) and that additional capacity expansion would heed to be based on a lower cap-ex model
than we currently have for growth. To the extent we can work out terms with the DOE (which will require some additional
capital commitment by Argonaut and Madrone), it is my opinion that it will be very difficult to attract a new Investor In the
timeframe in which the capital needs to be raised and we will face letting the company go under or funding it ourselves
along with Madrone.

As mentioned above, the DOE can not fund more capital than the original loan called for ($95 million remains to be
drawn), however, as of today they have shown a willingness to be very creative to incent additional capital

investment. However, their opening requirement for funding any incrementat loan draws was that current investors
commit an additional $75 million this week (funded pro rata with the future loan draws). This is something | have pushed
back on but it Is clear that if we want to receive additional capital from the DOE that we will need to make a commitment of
some amount of capltal - | have discussed $25 million with Jamie McJunkin of Madrone and this is a number he is
comfortable committing to on a 50/50 basis with Argonaut at this time but no more (the unfortunate reality is that none of
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the other Investment groups can make a commitment in any way close to this schedule so any new dollars should end up
owning the company).

We were far apart from the DOE on our asks - | have been pushing them to haircut their loan by $335 million which they
will not (cannat) politically get done and they would rather have the fallout from a bankrupt investment than appear to
enrich others by discounting the loan to its potentially current value and let us make outsized retums in an upside scenario
- Frances (the lead negotiator for the DOE) understands she should discount the loan to increase the odds of a return of
some portion of capital and her response is in the US government environment it is impossible for her to accomplish

this. She has engaged with me on a discount to a greater extent than on an increase in the loan amount (which is
consistently dead on arrival), however, she states that it is not a possibility (though it could be a walk away request in my
mind).

In light of the distance between our respective positions we agreed to work on a framework of terms that could potentially
get done recognizing that | would have to secure a committment from you, ﬂ GKFF board, Madrone and other
investors. | have attached the framework that was distributed tonight to the DOE and our group. The temms are basicaily
as follows: Current investors would commit to an additional $25 million of capital this week and would contribute an
additional $50 milfion into a fully funded plan (in other words, the company would only have to raise $75 miliion of outside
capital to have a fully funded plan); the DOE would committ to funding its remaining $95 million of loan draws; the $150
million of new investor capital and the to be funded $95 million would make up the senior secured debt of Solyndra
(secured by Fab 1, Fab 2, IP and corporate); the remaining $440 million would be subordinated to the newly funded $245
milllon senior debt and would be discounted to app. $250 million and would accrete back up to $440 million over a 15 year
term. The $175 million convertible debt contributed this summer would be converted into app. 80% ownership of the
common equity. For making the new senior loan ($150 million) new investors would receive warrants In the common

(or some form of preferred) for a majority of the company (not sure what this should be yet but not a large concarn for the
DOE as it is behind their loans (but to be clear, the $150 million amortizes pro rata along with the remaining $95 million of
DOE loan draws - this is designed to de-risk this capital as much as possible). In the event the company qualifies for the
manufacturing tax credit this would reduce the amount of the $150 million dollar for dollar by app. $40 to $45 million.

Please note that we have some open points on this - we proposed a balloon payment on the $440 miltion subordinated
note and the DOE is asking for some amortization - $8.25 million per quarter beginning in 2016 with a $190 million balloon
payment was inserted but not agreed to. The DOE indicated that they would need an additional firm commitment of $50
miltion or they would not pay the January or February draws - | was adamant that this was a non-starter and that we
would only commit to funding the additional committment into a fully funded plan. The $25 million will get the company
through the end of February and $75 million gets the company through the end of the 2nd quarter. At that time we should
have a good idea on sales traction and could possibly raise outside capital, however, | put very little faith on raising
additional capital in 2011 from outside investors and | put no faith in raising outside capital prior to February. Goldman
Sachs shares my concems that it will be very difficult to bring in additional equity capital as the company has just been out
in the marketplace too long (pre-IPO convent, IPO filing, current raise) and it has gotten long in the tooth for potential
investors.

We are expected to meet with the DOE again at 10am tmrw moming. Each group is going back to superiors / investment
committee, etc to determine if these terms are even in the realm of possibility for getting a deal done. To be clear, the $25
million would need to be split 50/50 from Argonaut and Madrone but would not get the company far enough along to have
a serious chance of raising additional capital (i.e. unless the tax credit comes through we will need to contribute additional
capital or let the company go and be $12.5 million deeper In the hole). However, the new capital is at a much more
secure level in terms of return in a liquidation scenario (I don't think in a disaster the entire $245 million of proposed senior
debt gets paid back, but at the end of February it would be app. an incremental $60 million of DOE capital and our $25
million and this would most likely be recovered in a liqudation scenario).

If the DOE requires more than an additional $25 million committment to continue funding through February | would not
recommend moving forward. However, with the senior loan position alongside the DOE it Is getting more interesting to
give the company the additional runway to play out its channel deviopment and grow under Brian's leadership. | know this
is a short time frame and we don't necesarily have to reach an agreement with the DOE tmrw but we definitely need some
fairly concrete direction within a couple of days. | wish you had met Brian and had a direct update on Solyndra's
operations from management as they can do a much better job conveying where the company is (as you know it is a big
ship that is tuming slowly but they do feel it is getting turned around in the right direction). Please let me know if you have
any questions, comments or suggestions or if you would like to have a call with me and management at around 8am or
8:30am CST prior to our meeting with the DOE. At a minimum | will step out of the DOE meeting and update you on their
feedback. At some point our negotiations will break down or | will request authorization of some amount of capital to
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commit (most likely $12.5 million) to be funded in January. Obviously this is a moving process and | will keep you and the
rest of the team in the loop as much as possible,

Steve

From:

Sent: Mon 12/6/2010 5;
To: Nwachuku, Frances
Cc: Steve Mitchell; Brian Harrison;
Subfect: Solyndra Response

Attached is our response, can you please circulate to the rest of your team.

Thanks.

VP, Deputy General Counsel
Solyndra, Inc.

This e-mail and any accompanying attachments contain information that is confidential to
Solyndra, Inc.

The information is intended solely for the use of the individual to whom it is addressed.
Any review, disclosure, copying, distribution, or use of this e-mail communication by
others is strictly prohibited.

If you are not the intended recipient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0056633



Footnote 494-507



From: Steve Mitchell

Sent: Wednesday, Decembet 08, 2010 5:02 AM
To: George Kaiser
Ce:

-Ken Levit
Subject: Re: DOE negotiatons regarding solyndra
George,

Unfortunately our proposal with the DOE did not fly.

They acknowledge that they should be increasing the loan to provide additional capital or asking us to contribute to a
fully funded plan in conjunction with the DOE loan being reduced to create incentive for new investment.

However, they also acknowledge that politically they have no wili or ability to get this done.

The DOE really thinks politically before it thinks economically and in a conversation today with Joel J he confirmed this
{he knows Jonathan Silver — head of the DOE loan program).

After the DOE summarily shot down our proposal, we politely moved the conversation toward how we should use the
time to start discussing the bankruptcy process since ali of the relevant parties were in the room {by relevant | mean -
the DOE as senior secured lender for fab 2; Argonaut as the majority holder of the convertibie debt which is the senior
secured loan relating to Fab 1, the intellectual property and all company assets excluding Fab 2 and Solyndra
management).

To me it was clear that the DOE folks were somewhat caught off guard that we weren’t going to ball out the company.

We broke from this meeting and Frances, the lead decision maker for the DOE at this week’s negotiations {Jonathan
Silver did not attend the meetings), grabbed me and wanted to discuss one final proposal from the DOE.

She suggested that we (current investors) commit to fund $75 million now and in exchange the DOE would fund the
remaining $95 million (all of the variables described in the transaction last night would apply lower in the capital stack).

Under her new proposal, in a downside situation - i.e. a liquidation scenario — our $75 million would receive 100% of
the liquidation proceeds until we were made whole and her $95 million would stand behind us. However, in an upside
situation where the company can amortize the loan out of cash flow the DOE’s capital.wouid flip up to the senior
position and our $75 million would be subordinated to the DOE’s $95 million.

She acknowledged that this still required us to fund into an unfunded plan, however, in May/June timeframe if we did
not feel good about the business then we could choose to liquidate at that time and in her mind we should be made
whole on the entire amount of the $75 million {she is probably within reason on this statement as the land and building
should fetch something around that number ~ it is a specialized building so access to the right buyer will drive value
higher or lack of the right buyer could lead it lower).

i pushed Frances if the DOE would also haircut a portion of its loan and she again reiterated that they could not (please
recall the currently funded portion of the DOE loan is to be discounted to app. $250 million and then accretes back to
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$440 million over a 15 year term - so at some level they are discounting the loan or foregoing true interest for the next
15 years).

| agreed to discuss it internally and with Madrone as well.

We had a great deal of discussion regarding this proposal today and ! struggle to recommend making the additional
investment.

One open question was where in the capital stack would the additional $75 million come in {i.e. the second $75 million
tranche of the $150 miltion total}.

We asked for clarification stating our assumption was that if it had to be provided by insiders than it should be pari
passu with the first $75 million as the company was not significantly de-risked by the time the capital was needed to
attract outside investors.

Frances was adamant that this was unacceptable and the second $75 million would be pari passu with the $440 million
or junior to the $95 million at best.

She seemed open to leaving the question of the second $75 million undetermined as well and dealing with it at the
time the capital was actually needed [l (So'yndra general counsel) and il both acknowledged that the
pressure on the DOE, for a variety of reasons, would be much greater in May/June when their loan was fully funded,
they are behind our $75 million and the company is progressing on its plan and that we would have more leverage at
that time).

The most compelling part of the DOE proposal is it arguably gives us a free look into May/June timeframe to see if the
company has executed on its plan.

The most significant thing we will be able to tell at that time period is whether the company has been successful in its
channel and market development strategies (the current thinking is that this effort is on the right track and there are
good indicators of better traction every day).

We will not, by this time period, have very good dlarity into Solyndra’s ability to pull costs out of the process as Q1 will
have COGS as we transition over from Fab 1 to Fab 2.

We won't really know about costs savings until Q3 and Q4.

| bring these items up as this request does reduce our risk in the downside scenario (versus pari passu or behind the
DOE loan), however, it does require us to fund into an unfunded business plan.

My primary concern is that at the time we will need to make a funding decision on the next $75 million prior to a time
in which the company will be able to attract 3

rd party capital and we will be forced to make a decision to fund additional capital or liquidate the company at a time
when it will be difficult to have real conviction around the ultimate success of the business.

To say this another way, it is somewhat implicit in funding the senior secured $75 million today that we will fund the
additional $75 million {and we won’t know dramatically more at the time we are forced to make that decision).

Madrone is inclined to participate in the DOE proposal as they value the optionality that the senior secured position
provides, however, they don’t really have an appetite to provide a portion of the next $75 million {i.e. if Solyndra cannot
raise the capital from outsider investors in the next round than we would liguidate the business (regardless of how well
the company has progressed)).
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This is a simplification of Madrone’s position but | wanted to note that they are leaning more positively than | am to
fund the first $75 million, but they don’t share my fear that we get stuck in a very difficult decision regarding the
following $75 million (the company can either raise outside capital or it cannot).

1 also guestion the upside opportunity on an additional $150 million equity investment.

The current plan projects a 2014 Ebitda of $190 million.

These valuations assume the company does not require additional capital and it achieves the full potential of the plan.

QObviously the company has a history of missing its plans which is a primary reason for our concern {this is somewhat
abated by the plan’s author ~ Brian Harrison - the new CEQ).

However, a good portion of the prior misses were poor assumptions on outside factors {pricing, sales costs) that Brian
doesn’t have better clarity on than prior management.

This plan is far more conservative on line speed (no increases in the plan) and panel pricing but it does underwrite to a
continued increase in panel power which is a variable we have missed on in the past.

| realize the above is a bit all over the map.

To restate my point: | do believe we (along with Madrone and smaller current investors) can fund the first $75 million
and ultimately recover that capital if we don't like the company’s progress.

However, | think it will be incredibly tough to have the conviction in any situation but a disaster scenario to pull the rip
cord and liquidate the company (not to mention it won’t be our decision alone to make).

For this reason | do not feel comfortable recommending moving forward.

I have follow up discussions with Goldman Sachs (they are reaching back out to financial investors to test their appetite
for this structure), the DOE and management prior to our Argonaut review meeting tmrw afternoon.

1 also have a board call after our Argonaut meeting to update the board and gauge other investor’s interest in the DOE
proposali.
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i will continue to update you if any additional information arlses.

Don is in the thick of getting his head around the NOL situation (in both a bankruptcy and non-bankruptcy setting) and |
continue to ask straw man scenarios that make no sense {I'm clearly no tax guy).

We hope to have some solid sense of the opportunity by Thursday’s meeting.
Please let me know if you have any additional questions, comments or suggestions.

Steve

From: George Kaiser
Sent: Tuesday, December 07, 2010 10:09 AM
To: Steve Mitchell

ken NN
Subject: RE: DOE negotiatons regarding solyndra

Yeah, I realized that. I'd go in pari pasu but that is probably not a deal killer. They would have
no ability to create another funding crisis on the rest of the loan because of covenant
violations? This would get both of us through deadlines until June 30? What chance is there to
realize cash breakeven by then? Can they help on the manufacturing tax definition, now that
they have a vested interest?

From: Steve Mitchell

Sent: Tuesday, December 07, 2010 10:06 AM

To: i

Cc: b_
Subject: Re: DOE negotiatons regarding solyndra

As currently described - yes. But we have not communicated this to the DOE yet so we could ask for pari passu with their
75 and 95. We would be taking equity upside with our 75 that they would not receive - which was the rational for being
junior to their new capital, We would still amortize ahead of their already funded debt.

From: George Kaiser

Sent: Tuesday, December 07, 2010 10:03 AM
To: Steve Mitchell

Cc:

kenl

Subject: RE: DOE negotiatons regarding solyndra

So, the new $75MM on our side would be subordinate to the new $75MM on the DOE side?

From: Steve Mitchell

Sent: Tuesday, December 07, 2010 9:59 AM

To:

o e < IR

Subject: Re: DOE negotiatons regarding solyndra
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George,

We've had guite a bit of internal discussions and some back and forth with the DOE since last night. My prior email was
more of an update and | would like to request authority to make an offer to the DOE today that would fully fund
Solyndra's go forward plan and revise the DOE loan. | don't think providing $25 million now to keep the DOE funding
makes sense at this hour. This amount only gets us through February and we won't raise additional capital in that time
period. It also enforces the DOE's thought that we will continue to fund the company.

We would like to propose that the DOE increase its loan by $75 million {we asked for this late last night and don't know
if it is possible at this hour) and Argonaut and Madrone will underwrite a $75 million commitment {50/50) to fully fund
the business on a go forward basis. We have consistently told the DOE we don’t have the entire $150 million to fund the
business and we won't invest in anything short of a fully funded plan. The DOE's $75 million plus the additional $95
million will be the senior secured debt of Salyndra. The argonaut/madrone $75 million will be subordinated to the senior
loan but senior to the remaining $440 million of DOE loan {which will have the discounted 15 year term characteristics |
described last night). The convertible debt will convert into equity and our new $75 will have equity purchase rights in
some form for a large share of the ownership as well.

This gives the company the best opportunity to execute on its business plan as they can stop fundraising and
communicate to the marketplace that they are fully funded. | expect our commitment of $37.5 million could be lowered
by other investor's participation should we choose to do so. Jamie and the Madrone group have approved this plan. |
have talked with Robert T and he is okay to move forward subject to my discussion with you for your feedback one way
or another.

1don’t know the odds of the DOE agreeing to do this - | put them around 50 / 50. If we make this proposal the best case
scenario for this week is that the DOE's agrees to try and get the loan increase approved, funds Thursday's 1oan draw
and we wait to hear in December whether they can increase the ioan. If they don't increase the loan we would not be
obligated to fund any additional capital. Please let me know if you are okay with us making this proposal.

Thanks
Steve
From: Steve Mitchell

Sent: Monday, December 06, 2010 08:26 PM
To: George Kaiser

e Mitchell;
rding solyndra

George,

As you know, _ and | are in DC along with the Solyndra management team trying to work out terms to the DOE
loan that would enable the company to raise money (internally or externally) and aiso keep the DOE on its current funding
schedule. Last week we requested that the DOE increase the size of its loan by $100 million and current investors would
potentially provide an additional $50 million of equity to fully fund the anticipated $150 million to reach cash flow break
even. The DOE has been adamant that they cannot statutorily amend the loan to provide additional capital and a new
loan would be completed by June at the eartiest and would not occur in the current DC environment. With that framework
we sat down today to try and find some common ground. | have been very upfront that the likelihood of reaching a deal
this week was low and that if the DOE decides not to fund on Friday that we understand the ramifications (i.e. we move
toward a liquidation scenario). We have also consistently stated that we would not fund into a plan that was not fully
funded.

One of the primary concerns that potential investors have cited when passing on Solyndra has been that they would
be investing behind $535 million of the DOE loan. To be clear, they are also very concemed about the company's
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capacity ramp in the second half of 2011 (and the channel development that needs to occur to meet this increase in
output), the cost reduction roadmap for the product, the Chinese competition remaining rational actors regarding pricing
(i.e. maintaining a gross margin) and that additional capacity expansion would need to be based on a lower cap-ex model
than we currently have for growth. To the extent we can work out terms with the DOE (which will require some additional
capital commitment by Argonaut and Madrone), it is my opinion that it will be very difficult to attract a new investor in the
timeframe in which the capital needs to be raised and we will face letting the company go under or funding it ourselves
along with Madrone.

As mentioned above, the DOE can not fund more capital than the original loan called for ($95 million remains to be
drawn), however, as of today they have shown a willingness to be very creative to incent additional capital

investment. However, their opening requirement for funding any incremental loan draws was that current investors
commit an additional $75 million this week (funded pro rata with the future loan draws). This is something | have pushed
back on but it is clear that if we want to receive additional capital from the DOE that we will need to make a commitment of
some amount of capital - | have discussed $25 million with Jamie McJunkin of Madrone and this is a number he is
comfortable committing to on a 50/50 basis with Argonaut at this time but no more (the unfortunate reality is that none of
the other investment groups can make a commitment in any way close to this scheduie so any new dollars should end up
owning the company).

We were far apart from the DOE on our asks - | have been pushing them to haircut their loan by $335 million which they
will not {(cannot) politically get done and they would rather have the fallout from a bankrupt investment than appear to
enrich others by discounting the loan to its potentially current value and let us make outsized retumns in an upside scenario
- Frances (the lead negotiator for the DOE) understands she should discount the loan to increase the odds of a retum of
some portion of capital and her response is in the US government environment it is impossible for her to accomplish

this. She has engaged with me on a discount to a greater extent than on an increase in the loan amount (which is
consistently dead on arrival), however, she states that it is not a possibility (though it could be a walk away request in my
mind).

In light of the distance between our respective positions we agreed to work on a framework of terms that couid potentially
get done recognizing that | would have to secure a committment from you,E GKFF board, Madrone and other
investors. | have attached the framework that was distributed tonight to the and our group. The terms are basically
as follows: Current investors would commit to an additional $25 million of capital this week and would contribute an
additional $50 million into a fully funded plan (in other words, the company would only have to raise $75 million of outside
capital to have a fully funded plan); the DOE would committ to funding its remaining $85 million of loan draws; the $150
million of new investor capital and the to be funded $85 million wouid make up the senior secured debt of Solyndra
(secured by Fab 1, Fab 2, |P and corporate); the remaining $440 million wouid be subordinated to the newly funded $245
million senior debt and would be discounted to app. $250 million and would accrete back up to $440 million over a 15 year
term. The $175 million convertible debt contributed this summer would be converted into app. 80% ownership of the
common equity. For making the new senior loan ($150 million) new investors would receive warrants in the common

(or some form of preferred) for a majority of the company (not sure what this should be yet but not a large concern for the
DOE as it is behind their loans (but to be clear, the $150 million amortizes pro rata along with the remaining $85 million of
DOE loan draws - this is designed to de-risk this capital as much as possible). In the event the company qualifies for the
manufacturing tax credit this would reduce the amount of the $150 million dollar for doliar by app. $40 to $45 million.

Please note that we have some open points on this - we proposed a balloon payment on the $440 million subordinated
note and the DOE is asking for some amortization - $6.25 million per quarter beginning in 2016 with a $190 million balloon
payment was inserted but not agreed to. The DOE indicated that they would need an additional firm commitment of $50
million or they would not pay the January or February draws - | was adamant that this was a non-starter and that we
would only commit to funding the additional committment into a fully funded plan. The $25 million will get the company
through the end of February and $75 million gets the company through the end of the 2nd quarter. At that time we should
have a good idea on sales traction and could possibly raise outside capital, however, | put very little faith on raising
additional capital in 2011 from outside investors and | put no faith in raising outside capital prior to February. Goldman
Sachs shares my concerns that it will be very difficult to bring in additional equity capital as the company has just been out
in the marketplace too long (pre-IPO convert, IPO filing, current raise) and it has gotten long in the tooth for potential
investors.

We are expected to meet with the DOE again at 10am tmrw morning. Each group is going back to superiors / investment

committee, etc to determine if these terms are even in the realm of possibility for getting a deal done. To be clear, the $25
million would need to be split 50/50 from Argonaut and Madrone but would not get the company far enough along to have

a serious chance of raising additional capital (i.e. unless the tax credit comes through we will need to contribute additional
capital or let the company go and be $12.5 miillion deeper in the hole). However, the new capital is at a much more
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secure level in terms of retumn in a liquidation scenario (I don't think in a disaster the entire $245 million of proposed senior
debt gets paid back, but at the end of February it would be app. an incremental $60 miltion of DOE capita! and our $25
million and this would most likely be recovered in a liqudation scenario).

If the DOE requires more than an additional $25 million committment to continue funding through February | would not
recommend moving forward. However, with the senior loan position alongside the DOE it is getting more interesting to
give the company the additional runway to play out its channel deviopment and grow under Brian's leadership. | know this
is a short time frame and we don't necesarily have to reach an agreement with the DOE tmrw but we definitely need some
fairly concrete direction within a couple of days. | wish you had met Brian and had a direct update on Solyndra's
operations from management as they can do a much better job conveying where the company is (as you know it is a big
ship that is tuming slowly but they do feel it is getting turned around in the right direction). Please let me know if you have
any questions, comments or suggestions or if you would like to have a call with me and management at around 8am or
8:30am CST prior to our meeting with the DOE. At a minimum | will step out of the DOE meeting and update you on their
feedback. At some point our negotiations will break down or | will request authorization of some amount of capital to
commit {most likely $12.5 million) to be funded in January. Obviously this is a moving process and | will keep you and the
rest of the team in the loop as much as possible.

Steve

Sent: Mon 12/6/2010 5:2
To: Nwachuku, Frances;
Cc: Steve Mitchell; Brian Harrison; Bill Stover

Subject: Solyndra Response

Attached is our response, can you please circulate to the rest of your team.

Thanks.

VP, Deputy General Counsel

This e-mail and any accompanying attachments contain information that is confidential to
Solyndra, Inc.

The information is intended solely for the use of the individual to whom it is addressed.
Any review, disclosure, copying, distribution, or use of this e-mail communication by
others is strictly prohibited.

If you are not the intended recipient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.
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From: I

Sent: Friday, December 10, 2010 8:23 PM
To: h

Subject: Fw: Loan Overview

From: Steve Mitchell
Sent: Friday, December 10, 2010 02:16 PM
To: Robert Thomas

Subject: Re: Loan Overview

From: Steve Mitchell

Sent: Fn’?= December 10, 2010 02:15 PM
To

Subject: Loan Overview

The following is an overview of the transaction Argonaut and Madrone (“Argonaut”) are contemplating in
connection with Solyndra and the Department of Energy.

Argonaut will underwrite a commitment to loan Solyndra $75 million. Argonaut will then offer participation in
the loan to current investors, holders of the $175 convertible debt and select outside investors. The loan will
be senior to all other Solyndra debt and will be secured by 100% of the assets in the company. The actual
lenders will receive warrants exercisable into 99.9% to 100% of Solyndra. In exchange for underwriting the
commitment to make the loan all of the warrants will revert back to Argonaut in the event Solyndra liquidates
or files bankruptcy (this is done to clean up the ownership so Argonaut can control the process around the
NOL utilization —~ beyond that there will be no value to the warrants in a liquidation scenario). The loan will by
funded pro-rata along with the remaining $95 million of the DOE loan - first funding will be on January 10,
2011 and will be pro-rata with the December and January DOE loan draw amounts. The $75 million loan will
PIK interest (6.5%) until 2013 and will then amortize over a four year period.

Solyndra will drop all of its operating assets into the single member LLC that it owns and that holds Fab 2 and
has the DOE loan as well. The Solyndra parent will then be a holding company for the Fab 2 LLC and will retain
the NOLs. The convertible debt and the DOE loan will be amended to accommodate the $75 million loan. The
$75 million loan will be secured by 100% of the assets — the current liquidation projection of these assets is
$78 million to $162 million. We will start working immediately to have a liquidation plan if that is the uitimate
scenario.

The DOE will bi-furcate its $535 million loan - currently $440 million has been funded and $95 million remains
to be funded. $150 million of the DOE ioan ($55 currently funded and $95 million to be funded) will be senior

1
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to all other debt but the $75 million loan — this debt will amortize as the senior loan but will be junior to the
$75 million loan in a liquidation scenario. This loan PIKs interest until 2013 and then amortizes over a 4 year
period — the interest rate is 2.5%.

The remaining $385 million will be reduced to $270 million and will accrete back to $385 million over a 12 year
period. This loan will start to amortize in 2015 with a 12 year amortization with a potential balloon payment
due at the end of the term (there will be an excess cash sweep that may reduce the balloon payment to zero).
This loan cannot be pre-paid at a discount.

The convertible debt will be exchanged for a new note that will not have an equity component. The $175
million amount will be reduced to $70 million and will accrete back to $175 million over a 15 year period. This
loan wili start to amortize in 2015 with a 15 year amortization with a potential balloon payment due at the
end of the term (there will be an excess cash sweep that may reduce the balloon payment to zero). This loan
cannot be pre-paid at a discount.

The current series A through F preferred would be converted to common and be worthless but outstanding as
we would not want to exercise our warrants to avoid a change in control for NOL purposes. We would reduce
the board to 5 to 7 members.

Please let me know if you have any questions or comments.
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From:

Sent: Saturday, December 11, 2010 4:01 AM
To:

Subject: Re: Not done yet

Don't think | haven't spent the last 3 hours contemplating how to bring [JJifoack in the fold. Maddening.

From

Sent: Friday, December 10, 2010 09:59 PM
To

Subject: Re: Not done yet

At least this retrade stems from logic

From: [N

Sent: Friday, December 10, 2010 09:58 PM

To: I

Subject: Re: Not done yet

Haven't got any dlarity. | think steve said they we're crazy and must give up and we quit for the night. Tomorrow

Today 1 am 2 for 2 on being retraded.

o —
Sent: Frida r 10, 2010 09:55 PM
To:

Subject: Re: Not done yet

Crazy - So possible bk if not resolved soon?

From

|
Sent: Fri December 10, 2010 09:53 PM
To

Subject: RE: Not done yet

at the last second they asked for the ability to change the terms however they wanted on their end and force us to fund
either way on ours.

um no
me=q
Sent: Fri 12/10/2010 9:47 PM

To:
Subject: Re: Not done yet

‘What happened
- Original Message ~—
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rron S

Seny Fri mber 10, 2010 08:46 PM
To:
Subject: Fw: Not done yet

—— Original Message -—--
From: Robert Thomas
Sent: Friday, December 10, 2010 08:45 PM

!u!;ca: Ez !ot !one yet

----- Original Message —----

From: Steve Mitchell W
 Fri er 10. :

To:

Subject: Re: Not done yet

---—- Original Message ----

Fron S

Sent: Friday, December 10, 2010 08:43 PM

To: Steve Mitchel, I
Subject: Re: Not done yet

Free if you need. Don't let me interrupt otherwise

~~--- Original Message -----
From: Steve Mitchell
Sent: Friday, December 10, 2010 08:44 PM
To:
Subject: Re: Not done yet

Just got off with Goldman. Crazy

---— Qriginal Message -----

From: Robert Thomas

Seat: Friday, December 10, 2010 08:41 PM

To: Steve Mitchell; Robert Waldo; Jonathan Adamson
Subject: Re: Not done yet

Stay strong

----- Original Message ----—

From: Steve Mitchel

Sent: Friday. December 10, 2010 08:42 PM
To:

Subject; Re: Not done yet

Haggling like a fool.
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--—- Original Message -----
From
Sent: Friday, Deceiber 10, 2010 08:27 PM

To: Steve Mitche!

Subject: Re: Not done vet
Still haggling?
-—— Original Message -----

From: Steve Mitchell
- Frj N 0, 2010 05:38 PM

To:

Subject: Re: Not done yet

If they don't give. essentially they said - by the way, you have to guaranty to fund even if we don't give you our side if the bargain. I
said "uh, no"

From:
Sent: Friday. Dece! 10, 2010 05:42 PM
Tor Stove vitcoer, N

Subject: Re: Not done yet

Deal killer?

--—- Original Message -

From: Steve Mamu#

Sent: Friday. December 10, 2010 05:40
To:b

Subject: Not done yet

DOE came out with a ridiculous last second ask. I will explain
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From: I

Sent: Tuesday, December 14, 2010 1:45 AM

To: r Fred Dorwart; Ken Levit
Ce:

Subject: Two short updates - _and Solyndra

Gentlemen - a couple of short updates.

Second, after several days of back and forth with the DOE they agreed to fund, and did fund; our December draw based
on the tenms we discussed in the meeting last Thursday and over emall on Friday. On Friday night they tried to insert a
clause at the last minute that said that the insiders were required to fund on the terms agreed, but that they could adjust
the deal as they saw fit afterwards. Clearly this was a non-starter. The issue is their ability to get signature on the deal
before our expected funding on January 10th. The solution amrved at was an escrow, that we control, that aligns our
equity funding with their delivering signatures on the amended loan deal and funding the January draw (also on the
10th). It took all weekend and today to work this out, hence the delay in getting the funding frmm:nday. In

addition, several of the Round A-F investors have expressed interest in investing in this round.
e have arranged it that for underwnting the deal
a rone (VWalton family) will get all the warrants to control the company in a liquidation scenario

Irrespective of who invests $'s. If any other investors come in it will reduce our total commitment from the $37.5mm
discussed. We expect to give insiders until year end to confirm their ability to participate.

As always, [JJJand ! are happy to answer any questions.
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From: -

Sent: Friday, December 31, 2010 9:21 PM

To: Steve Mitchell

Cc:

Subject: RE: RE: Intercreditor Issues -- call today

Attachments: #100997564v6_AL_ - Solyndra - Intercreditor Agreement Term Sheet - GDC
comments 12-31a.D0C; DVComparison_#100997564v1_AL_ - Solyndra - Intercreditor
Agreement Term Sheet -#100997564v6_AL_ - Solyndra - Intercreditor Agreement
Term Sheet .doc

Steve,

Please find attached our proposed revisions to the Intercreditor Agreement term sheet, in clean copy and blackline.

please note that the DOE have asked that Fab 2 have two independent directors acceptable to the DOE, and that those
independent directors have a veto over voluntary liquidation. This would impede your ability to initiate a Ch. 11 filing,
and therefore places relatively more stress on the standstill mechanics for out-of-bankruptcy exercise of remedies
{mainly, Section 3 of the term sheet).

We look forward to discussing these issues, and some other aspects of this term sheet, with you this weekend. Please
let us know what times would be convenient (perhaps Sunday midday / afternoon?), and we'll circulate dial-in details.

Thanks,

Attorney at Law

GIBSON DUNN
Gibson, Dunn & Crutcher LLP

iﬁ ii ﬁnual New Yori NY 10166-0193

From:
Sent: Friday, December 31, 2010 2:47 PM
Yo: Mitchell

Cc:
Subject: RE: Intercreditor Issues ~- call today?

Steve: Asan update- will be sending our draft markup of the Intercreditor Term Sheet to you this afternoon. We
think it would then make sense for us to have a call on our side, including with our restructuring experts, to walk you
through the material issues on this and advise you of risks, etc., and get your input. Would be great if we could do that
this weekend, perhaps on Sunday if you're available? We could then turn a draft markup out to the DOE so they have it
in hand Monday morning, then hopefully start discussing with them on Tuesday. Best regards. ]

From: Steve Mitche!| NN
Sent: Wednesday, December 29, 2010 3:34 PM

CONFIDENTIAL AND PROPRIETARY Privileged with Reservation
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To:
Cc: jam
Subject: Re: Inte itor Issues ~ call today?

i just had a call with Frances from the DOE. Il Bill and Samie - can we do a quick call? Jamie if you are out | can
update you later. | think we have boiled down the issue to one thing - a broad thing - the DOE needs to control the
process of liquidation. Having said that they reallze we need a say - they are just worried we will short seil everything for
$76 million and be on our merry way. They are open to the concept of a creditors committee, process for picking
liquidation firms, time periods in which things need to start occurring so we aren't in no man's land forever, recognize
we can't let the DOE go out and wipe us out with a DIP financier, etc. She wants us to mark up their document with what
we need out and work on a way that gives them a true say in driving to the highest liquidation sale possible while aiso
requiring that the outcome of liquidation value is the outcome. She would like to be sitting across from each other in DC
sometime next week as weli to hash this out conceptually before the 10th,

-- please join this call as well.

Il - c2n we have a call at 4pm eastern time to discuss?

rrom: [N

Sent: Monday, December 27, 2010 09:50 AM

To: bill.stbve_; steve Mitchel; I
Cc: jami

Subfect: Re: Intercreditor Issues -- call today?

FYi, we had a call with MoFo yesterday going through our issues, our client's initial reaction and our perspective on how
the intercreditor shouid play out.-from MoFo was going to talk further with [lll at DOE today. but dealing with this
on multipie ievels would be helpful, as it seems like these are the biggest issues in our deal right now. Thanks all.

From: Bill Stover [T N st A ]

Sent: Monday, Degembx 0:04 AM
To
Cc

sues -- call today?

I agree that placing this issue in the forefront with Frances is essential. Let me take that up today.

All the best,
Bill

On Dec 24, 2010, at 2:15 PM, *Steve Mitchell" | | I >

| agree. Bill?

December 24, 2010 04:13 PM
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Subject: RE: Intercreditor Issues -- call today?

Steve, | agree it is extremely over the top and won't work for us. | had wanted, however, to talk to
MoFo today to get an understanding if they really think this all comes from their statutory requirements
-- in other words, to understand what we may be able to move them off of and what we really think
they will just stick on. The MoFo guy is not available until Sunday morning, so we will be talking to him
then. My sense is #2 and #3 below are their big issues, because we are hearing they have legal
requirements that they always have to be in control of foreclosing on collateral. Somehow I'm
optimistic that some of these other points can go away more easily.

But | do think your and Jamie's views on this need to be communicated very clearly on the business
person's level {i.e., Bill). And | don't think we need to wait for that conversation with MoFo to
occur. Need to get the DOE biz person thinking hard about this, it seems.

From: Steve Mitchelw
Sent: Friday, December 24, 2010 4:
To:jam

Cc
Subject: Re: Intercreditor 1ssues -- call today?

- ' 2ctually think Bill should lay this out but you guys let me know if Gibson Dunn should
communicate to MoFo first?

From: Jamie McJunki
Sent: Friday, December 24, 2010 03:53 PM
To: Steve Mitchell;

Cc:

Subject: Re: Inte itor

| agree with Steve and am very disappointed that this is what we're seeing.

These terms are not at all consistent with our understanding. | befieve it is important to signal right away
that we have a number of significant issues with what Is being proposed.

From: Steve Mitchell
To:

Jamle Mcunkin; bill
Sent: Fri Dec 24 13:46:46 2010
Subject: Re: Intercreditor Issues — call today?
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Guys,

This sounds ridiculous, Did we cut a deal to be the senior debt or not? If we can never force a bktcy,
start a liquidation process, or wipe out the lower debt in a bktcy - what good is being senior? And if their
debt can never be reduced and they can go get dip financing to crush us and our equity to keep things
going we have no protection of avoiding a total wipe out of our $75 million. Unless I'm reading this
wrong it appears to me that the DOE isn't at all prepared to live up to the deal we cut and I'm not about
to fund under these debt terms. Am I missing something?

From:
Sent: Friday, December 24, 2010 01:49 PM
To: Steve Mitchell

Steve:

Below is a list of the largest issues on the Intercreditor Term Sheet proposed by DoE and
MoFo. MoFo is not available today to walk through the questions that we had, but we thought
it still made sense to talk with you about big picture issues. Are you available to get on the
phone this afternoon to have a call on these items? Should not take too long. (If not this
afternoon, then perhaps Sunday.) Let us know what time would work for you for a call, and we
can send a dial-in; we are on East Coast.

Best regards,

ISSUES LIST

1. Amendments, walvers, etc.: DOE has the right to approve amendments/waivers to Loan
Documents, without the consent of the other lender tranches, except there will be consent
rights on fundamental payment, collateral and priority points and on changes to the most
material covenant provisions {dividends, debt, change of control, liens, mergers, asset sales,
funding CPs, long extensions on financial statement delivery requirements).

2. Commencing acceleration/collateral remedies: DOE has the sole right to initiate an
acceleration of the debt and to direct foreclosure actions against the collateral after a default,
except:

a. Upona payment default, there are rights of the other tranches to force a consultation
after 30 days if DOE has not accelerated and started exercising remedies; after [60] days there
is a right of the other tranches to take action based on a [90]% vote; and after [90] days there is
a right of other tranches to take action based on a 2/3rds vote.
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b. Upon a default other than a payment default, there is a permanent standstill by the other
tranches, subject to some right of the other tranches to force a consultation with DOE if they're
not doing anything.

3. Directing foreclosure remedies: Generally, once liquidation remedies are commenced,
DOE has the right to tell the Collateral Agent what to do (including what to sell, how much to
sell for, etc.), except that it can't terminate remedies initiated by the other tranches (where
permitted above) without the consent of the other tranches. Noteholders cannot contest or
delay any enforcement actions (such as foreclosure) taken by the DOE.

4. No bankruptcy filing: Noteholders cannot initiate an involuntary filing against Solyndra.

5. DIP financing: The DOE can provide, or bring in a third party to provide, unlimited super-
priority debtor-in-possession financing (potentially also rolling up some of its pre-existing debt
into the super-priority position), without consent of the Noteholders and without the
Noteholders' being able to contest in court.

6. Reorganization: The Noteholders cannot propose any cram-down plan of reorganization
in bankruptcy that pays the DOE less than par (on both Tranche B and Tranche D), even if
bankruptcy rules would otherwise permit such a cram-down.

GIBSON DUNN

Gibson, Dunn & Crutcher LLP
200 Park Avenue, New York, NY 10168-0183

This message may contain confidential and privileged information. .If it has
been sent to you in error, please reply to advise the sender of the error and
then immediately delete this message.

-

This message may contain confidential and privileged information. If it has
been sent to you in error, please reply to advise the sender of the error and
then immediately delete this message.

This e-mail and any accompanying attachments contain information that is confidential to
Solyndra, Inc.

The information is intended solely for the use of the individual to whom it is addressed.
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Any review, disclosure, copying, distribution, or use of this e-mail communication by
others is strictly prohibited.

If you are not the intended recipient, please notify us immediately by returning this
message to the sender and delete all copies.

Thank you for your cooperation.

This message may
been sent to you
then immediately

contain confidential and privileged information. If it has
in error, please reply to advise the sender of the error and
delete this message.

This message may
been sent to you
then immediately

contain confidential and privileged information. If it has
in error, please reply to advise the sender of the error and
delete this message.
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From: George Kaiser

Sent: Monday, January 10, 2011 2:13 PM
To: Steve Mitchell
Cc

|
Subject: RE: RE: Solyndra financing
OK/6BK
From: Steve Mitchell

Sent: Sunday, January 09, 2011 2:18 PM

To: Kaiser
Cc:b

Subject: Solyndra financing
George,

We continue to work out the terms of the senior secured loan that we agreed to with the DOE last month. The devil is
certainly in the details with the DOE but it appears we have aimost all of the terms finalized. We should know tonight or
tomorrow if the DOE agrees to the final issues — essentially the DOE has to figure out what it can or can't do statutorily
as we are working out the details.

As you know, the DOE went ahead and funded the loan draw on December 10 and the next draw is scheduled for
tomorrow (January 10"). Assuming we work out the remaining details, Argonaut and Madrone will need to fund thelir
respective pro-rata amounts of the December and January draws of our $75 million senior secured loan when the DOE
funds the January draw on its loan. The Argonaut amount is approximately $6.82 million and would be funded on
Tuesday or Wednesday. | apoiogize for not giving you the full week notice on this, | was focusing on the 31* whichiis
when we are scheduled to finalize all legal documents and close the deal. The DOE is requiring that we fund into an
escrow on their January funding just to see dollars moving on our part — if we ultimately do not close on the loan
transaction then the escrowed dollars will be released back to Argonaut and Madrone.

The loan and our subsequent access to the NOLs is shaping up as we discussed last month. The company is also
performing very well — they beat sales expectations by 50% and had the strongest quarter yet. We are tracking the
company’s progress weekly and will do so until such time in May/June that the company will need to either raise
additional capital or liquidate.

Please let me know if it is okay to fund into escrow this week.

Thanks,

Steve
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From: Steve Mitchell
Sent: Tuesday, February 01, 2011 7:38 AM
To: George Kaiser
Cc:

‘ke Fred Dorwart; Steve Mitche

Subject: Fw: Fw: Solyndra update

From: Steve Mitchel!

Sent: Tuesday, February 01, 2011 01:21 AM
To: Steve Mitchell

Subject: Solyndra update

George,

I spent most of last week out at Solyndra and I wanted to send you a quick update. As you know the company
is in a big state of transition from Fab 1 to Fab 2. As a result most company level financial numbers have very
little meaning as costs and output are almost meaningless as the company is operating in a manner that will
have no historical or future relevance (operating two manufacturing facilities at partial capacity). Accordingly
this update will attempt to give you some context around where the company is and some specific numbers that
should give some indication of performance within the transition.

As you know, the decision to close Fab 1 was driven by the need to conserve capital (move Fab 1 equipment to
Fab 2 instead of building new equipment) and the company’s failure to create demand in the near term for all of
the capacity that Fab 1 and Fab 2 would have produced. The key factors for Solyndra to succeed are i) to drive
demand through direct channel development to keep up with the Fab 2’s capacity ramp, ii) get Fab 2 operational
and drive costs lower through Fab 2’s efficiencies and higher panel power and iii) finalize the restructuring of
company’s balance sheet (particularly the DOE debt) and raise the remaining $75 million of necessary capital.

Operations:
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Sales:

Brian’s initial focus was sales which had to be fixed or the compaiiy’s ability to make the product would be
irrelevant — he continues to spend considerable time on sales but the methodology is set and he is starting to
spend considerably more time on operations. You may recall that although Brian ran EMEA sales for Intel for
4 or 5 years he is first and foremost an operations guy having worked his way up running Intel factories and
eventually heading worldwide operations for all of Intel’s fabrication facilities. His confidence on what he can
achieve in operations appears much higher than what he could accomplish in sales, however, the impact of his
efforts in sales has been noticeable. The key question is can the company ramp its sales fast enough to meet the
ramping demand — if not, the company’s cash needs will increase (1. inventory build will eat up more cash
than is currently planned).

Solyndra originally sold everything it could make in 2009 and Q1 10 based on demand for the new product, a
high price environment and limited manufacturing capacity. As solar pricing fell Solyndra continued to sell all
or almost all of its production, however, to accomplish this end-of-the-quarter deals in Q2 (and probably Q1)
were struck with distributors to move product. This had the effect of overloading the channel and much of this
inventory was not selling through to the market. Notwithstanding the discounts given to move this product, the
price of solar was falling so fast that the distributors were upside down in the product by the next quarter.

Brian arrived in July/August and recognized that standard distribution did not work for Solyndra’s differentiated
product, that we had to directly develop the market with end users and integrators and that the

sitting on distributor’s shelves was a liability as they were starting to show signs that they would dump the
product on the market to get it off of their shelves (and books). We met with the distributors and committed to
moving the product for them. I’m giving you this history only because I enjoy reliving a painful past — just
kidding — to give you the context that the company needed to move its manufacturing capacity in Q3 and Q4 but
had to move the stalled inventory on distributor’s shelves as well. Q3 and Q4 were record sales quarters and the
company moved overjJ i 2 ch quarter as well - the stalled inventory issue is no
longer a problem.

The company shippﬂ_ They also
turned two German distributors away at the end of the quarter that wanted deep discounted volume - essentially

we have walked away from that channel.

It is too early in the quarter to really tell where it will tum out (solar deals are typically very end of the quarter
driven), however, the company is ahead of the pace for the last two quarters. The financial plan calls for
17MWs to be sold this quarter, however, Brian has set a personal goal of 20MWs — which would leave the
company completely sold out (and also assumes the company stays ahead of the production plan to even have
20MWs to sell). Pricing has held up primarily because the company has made a big push into North America

2
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where pricing is dramatically better (32 to $2.20 per watt in Europe versus $2.40 to $2.85 in the US - $2.24 per
watt is the goal for Q1) — so mix matters.

Fab 2 is turning out to be an effective sales tool — operationally it is very impressive and the solar installation on
the rooftop (along with the testimonial of the integrator that installed the system) is very compelling. I
encourage you to spend the time to see the facility and operations on one of your trips to SF. I attended the first
half of a day and a half sales event where the company invited 26 North America integrators who currently
don’t use our product — 19 attended. The response was incredible and 17 of the 19 committed to undertake an
installation — the feedback was that there is still a lot of dis-information in the market place and once these guys
understand the product they want it. Again, shame on us for relying too heavily on traditional distribution and
not better developing the direct channel.

The head of GSA will be at the facility on February 26" and is planning a press conference and the whole
works. More importantly the company is gaining traction with federal and state governments and the military.
Indications last week were that we received a 2.2MW project in Kansas City on a very large IRS building. The
government pipeline is accelerating at a dramatic rate but we need to see how much of this potential business
actually converts to sales.

Surprisingly we are making ground based sales in Greece. The feed-in-tariff is such that it makes sense to grade
non-agricultural land, coat it with a white reflective coating and install Solyndra panels.

I’m not conveying it well, but the sales momentum appears to be real. Repeat customers are accelerating and
end users are starting to recommend Solyndra to other end users (great example — a 780kW system is being
installed on the Seattle Seahawks stadium owned by Paul Allen - his group loves the technology and they have
made the introduction to Microsoft and insisted that the Microsoft “green” guy take a meeting with Solyndra -
which appears to have gone very well). Iexpect to have better clarity on sales with each coming month and will
continue to send these updates with more actual numbers as the results are realized. Brian is optimistic on the
pipeline however he is quick to point out that the company is a long way from the 120MW in sales planned for
2011.

As mentioned in November/December, under Brian’s leadership I anticipate the company to continue to
improve both operationally and with sales momentum, however, it will be difficult to really tell where we are in
May / June when another investment decision will be facing insiders and the company.

Restructuring: This is an ongoing process with the DOE. The deal was cut last year but getting the DOE to
engage has been like pulling teeth. The company, myself and attorneys are continually offering to be in DC but
the DOE continues to put us off. They have all but admitted they are working in real time to figure our how to
actually amend the loan guaranty. They have had some selective memory on the deal a time or two but we have
so far been able to keep them honest (for example, they claimed that our $175 million loan was behind their
Joan, not pari passu, we cried foul and they backed off) and our assumption is that someone outside of direct
negotiations is pushing for the DOE to cut a better deal than what they agreed to last year.

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0050299



As you may recall, the DOE has continued to fund loan draws based upon our agreement in principle from last
November. However, Argonaut and Madrone are funding our pro-rata monthly commitment into an escrow
that only releases upon the final documentation being executed. The timing of this was never anticipated to be
an issue as we had two months to finalize everything. Unfortunately timing is now becoming an issue. If the
company didn’t need any capital beyond the DOE’s funding than timing would not be a problem, however, the
company will need to have access to the equity capital by app. Feb 18" or it will start having cash issues. The
Solyndra/legal team is in DC today and tmrw (after being put off for the past 10 days) and we are hoping that
significant progress will be made. In many ways it just feels like the DOE cannot get out of their own way.

I will provide an update whenever anything meaningful happens, however week 1o week updates are not
necessarily insightful right now as the company is in the process of driving sales and output but this is hard to
reflect any real change over such a short period. I will give you a detailed update monthly and am obviously
available for any questions you may have.

Steve

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0050300
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From: George Kaiser

Sent: Thursday, February 17, 2011 11:33 PM
To: Steve Mitchell

Ce:

Subject: RE: RE: Solyndra capital calls

We have no choice, assuming Chu doesn't pull the plug on the payment, now that the
Congressional investigation has begun.

oy xx B L L

From: Steve Mitchell
Sent: Thursday, February 17, 2011 5:09 PM

TJo:
Cc:
Subject: Solyndra capital calls

George,

We are finally wrapping up the Solyndra loan transaction. The deal is set to close next Tuesday, however, the DOE has
agreed to go ahead and fund February’s loan payment tomorrow. As a result, Argonaut and Madrone are required to
fund their pro rata portion of the $75 million loan into an escrow that will be released upon closing of the entire
transaction (hopefully Tuesday). This amountis $4,540,636.41.

In addition, Argonaut and Madrone are required to fund the remaining portion of the $37,500,000 commitment upon
closing. This amountis $19,316,249.83. Some of this capital will be returned in 20 days after the rights offering to other
shareholders and noteholders is wrapped up, however, our ownership is over 40% so our pro rata will keep our
investment above $30 million.

We have spent this week {and will spend next week) discussing with the rights offering with our co-investors. The
company Is doing well and | hope to have a detailed update to you again soon.

These are contractual commitments but please let me know if you approve to make these fundings.

Steve

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0050296
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From: Nwachuku, Frances .

Jent: Friday, December 10, 2010 3:48 PM
fo:
Ce:
Subject: RE: Solyndra.2010.12.10.1540.KCC.V.1
Attachments: Solyndra 2010 12 10 1540 KCC V 2.docx

Just a few minor edits.

Frances

Frances |. Nwachuku

Director

Portfolic Management

Loan Guarantee Program Office
US Department of Energy

1000 Independence Avenue SW
Washington, DC 20585

, December 10, 2010 3:42 PM

ra.2010.12.10.1540.KCC.v.1

Attached is a revised term sheet which | believe reflects the agreement of the parties. Please review and then lets

discuss. _




Solyndra
Proposed Key Business Terms and Conditions

Structural Consideration: All assets [including intellectual property) to be moved into Fab 2 LLC, Net
eperatinglossesOperating Losses currently Solyndra, Inc. to remain at Solyndra, Inc. No Solyndra, Inc.
guarantee of the Senjor Debt or the Senjor Second Position Debt upon entry into definitive

documentation.
Senlor Debt - $300 million:

Tranche A:
e $75 milllon at Interest rate of 3-month LIBOR plus 600 basis pointsiavester-Debt ("Tranche A”")
with warrant coverage pursuant to a to he determined :-structure
determined} (reducing to 3-month LIBOR plus 200 basls points effective December 2012)
o To be underwritten by Argonaut/Madrone
= Assumes DOE/FFB commits funding of remalning undisbursed amount of the DOE
Guarantee Loan (approximately $95 million) subject to CP’s noted below
o Pro-rata funding with the DOE from and after December 9, 2010 (provided,
however, that fundings In December, 2010 may be deferred until date of January
funding by DOE/FFB {which s anticipated to be January 10, 2011} upon a written
commitment by Argonaut/Madrone to fund the full Tranche A)
e Flrstoutin the event of a liquidation event prior to Initlal scheduled principal payment date
{March, 2013)
o Collateral:
| o 100%-efEquity interests In Fab 2 LLC and all assets of Fab 21LC, induding IP, all equipment,
agreements, etc. ("Operating Company Collateral”)
| o Al assets of Solyndra, Inc. (i.e. NOL) (“Holding Company Collateral”)
o—LSquitpintarestste-Sab-2-HG

Tranche B:
e $150 milllon 2.5% DOE/FFB financing (includes approximately $95 million yet to be funded)
e Collateral:

] o Eauity interests in Fab 2 LLC and 100% of all assets of FAB 2 LLC, including IP, all equipment,
. agreements, etc. ("Operating Company Collateral®)

Tranche C:

Up to an additional $75 milllon irvestersenior debt financing permitted pari passu: it pavment with
Tranche Aand B. Collateral and terms as stated on Tranche A above {except forTranche C will not
receive a first out position In the event of a liquidation event prior to Initial scheduled principal payment
date), or as to be negotiated by new lenders and acceptable to DOE/FFB.

| Payment terms —Tranches A8-8:

Initlal principal payment: March, 2013

Equal quarterly principal payments over 16 quarters
Final maturity: December, 2016

PIK Interest perlod: Through December, 2012

Cash sweep as discussed below under Waterfall

All prepayments without penality

0Oo0oo0O0COO



Senior Second Position Debt:
o $385 million DOE/FFB financing (represents amounts previously funded)
o 0ID to accomplish the following:
¢ 5270 million Initial principal amount, accreting to $385 milllon evenly on a quarterly
basis over a 12 year period
¢ $175 mililon existing Convertible Debt
o 01D to accomplish the following:
o $80 million initial principal amount, accreting to $175 million evenly an a quarterly basis
over a 15 year period
$385 million DOE/FFB and $175 miilion existing Convertible Debt pari passu In payment and

both secured on a parl passu basls In Operating Company Collateral
r 3

o Payment terms
o DOE/FFB OID

o Principal payments: 24 quarters beginning March, 2017; sculpted so that there is no
bullet payment due

o Final maturity: December, 2022

o PiKinterest period: Through December, 2014

o Mandatory redemption requirements:
o Once total balances In Debt Service Reserve and the Excess Cash Retention Account

I exceeds 125% of outstanding balance gf_mg_m_gmn

o Optional prepayment

s  Only with setd sf-crginale
accreted balance of the of the DOE/FFB OID

-——-—I Formatted: Indent: Left: 0.5%, No buflets or
numbering _

+90_Upon an uncuced-paymentavent of default, all future accretions will be brought forward +—{ Formatted

(ie. The amount outstanding will be equal to the original face amount less all principal
repayments up to the default date)

| o ExstinginvesterConvertible Debt OID:
o Principal payments: 36 quarters beginning March, 2017; sculpted so that there is no
bullet payment due
o Final maturity: December, 2025
PIK Interest period: Through December, 2015
o Mandatory redemption requirements:
e Once total balances In Debt Service Reserve and Excess Cash Retention Account
| exceeds 125% of outstanding balance and only after the DOE/FFB OID facility 1s fully
repaid
o Optional prepayment

o

s Only with settiement of eriginel-p 0 accreted balance g Formatted: Indent: (oft: 1, Bulletad + Level:
cnmmm:nd_mamedaunmlilmmst 3¢ Moredet 12 ¢ Indent &t 17

Bemavoer
Restrictions_on Solyndra, Ing, and £ab 2 LLC (without consent of DOE):
e Nolinvestment in business activities outside of those directly in support of Fab 2 production and
sales
s Nodividends to shareholders,



® Nouse of [P outside of the current project
* Nol X rapche C as provided fi oV
o Otheru an Ol

CPs for December Advance: Usual and customary, plus the following:
o Signed term sheet consistent with terms listed herein

® Signed guarantee agreement from Solyndra, Inc. covering all obligations of Fab 2, LLC (current
borrower)

s Commitment to fund into the Liquidity Reserve Account equal to a pro-rata share of DOE/FFB
December funding on January 10, 2010

e Construction and equipment supply plan consistent with projections acceptable to DOE and the
IE

CPs to Further DOE Advances:

Construction progress consistent with the construction plan

Operational spending within a range {tbd) of agreed budget

Progress on market development to be agreed upon consistent with plan

Monthly funding Into the Liquidity Reserve Account equal to a pro-rata share of each respective
DOE/FFB funding to be funded contemporaneously with each such DOE/FFB funding

No MAE (to be defined consistent with agreed upon operating plan)

e Other usual and customary

® © 0o o

Events of Default for Senior Debtz
e Cash Balance of Borrower falls below $5,000,000
e Other usual and customary

Cashflow Waterfalk:

All revenues paid to Borrower into a Revenue Account held by a Collateral Agent. All cashto be held in
accounts noted below by the Collateral Agent {except for 0&M account), with transfers pursuant to
certificates reviewed and approved by DOE on a monthiy basls into the following accounts In the
following priority:

e First, an amount sufficient to pay budgeted operations and maintenance costs due or
reasonably expected to become due within the next month funded Into the O&M Account;

* Second, an amount equal to 1/3 of the amount necessary to fund the Debt Service due In
the next quarterly period funded into the Debt Service Account;

e Third, an amount equal to the Debt Service Reserve requirement up to a maximum of the
next six months of Debt Service (not covered by the Debt Service Account) into the Debt
Service Reserve Account;

o Fourth, commencing upon Project Completion, an amount sufficient to replenish the
Uquidity Reserve Account such that the account balance Is maintained equal to a maximum
of $40 mililon into the Liquidity Reserve Account

o Fifth, commencing upon Project Completion an amount equal to finance capital
expenditures approved by the [E Into the CapEx Reserve Account;

s Sixth, 60% of any excess amount to be used to reduce outstanding indebtedness beginning
In March 2013 _(pro rata among frst-pesitien-Senlor Debt (Tranches A, B and C) for as long
as any fisst-pesitionsuch Senlor Debt Is outstanding)

3



» Seventh, all remaining cash into the Excess Cash Retention Account

Other Indebtedness
* None

Governance:
¢ DOE/FFB Board observation rights until full repayment of the OID fadility
o [ntercreditor Agreement; To be discussed

| Solyndra.2010,12.10.1540623 kee.v.1
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From: *  Nwachuku, Frances '

Jent: Friday, December 10, 2010 4:02 PM

fo:

Subject: Summary of Key Business Terms

Attachments: Summary of Solyndra Key Business Terms and Conditions.docx

Frances I. Nwachuku

Director

Portfolio Management

Loan Guarantee Program Office
US Department of Energy

1000 Independence Avenue SW
Washington, DC 20585



Solyndra
Summary of Key Business Terms and Conditions

The restructuring will consist of Senior Debt of up to $300 million and Senior Second Position Debt of $560 million.
The December Advance is contingent on:

I Pro-rata funding by the current investors up to an aggregate of $75 million;
.  Aguarantee from Solyndra, Inc. covering all obilgations of Fab 2; and
.  Afinalized term sheet executed by Solyndra and its Existing Investors.

The plan is to reach financlal close In 4-6 weeks.
SENIOR DEBT: $300 million 6 vear facllity

Tranche A;: $75 million of new Investor Debt (Argonaut/Madrone/Existing Investors)
Interest: Libor plus 600 basis points reducing to 2.5% effective December 2012,

o Funding Date: Pro-rata with DOE debt beginning in January.
o Liguidity Rights: Payment priority from proceeds In event of liquidation before initial scheduled principal

payment date (March, 2013).
Tranche B: $150 million of DOE/FFB financing {Including $95 million yet to be funded)

Coliateral (Tranche A and B): (1) all equity interests and assets in Fab 2 LLC (including IP, all equipment,
agreements, etc.); and (2) all assets in Solyndra, Inc. (Tranche A only)

Payment and B): (1) Initial princlpal payment: March, 2013; (2) Equal quarterly principal
payments over 16 quarters; (3) Final maturity: December, 2016; (4) PIK interest period: through December, 2012;
{5) Cash sweep as discussed below; and (6) All prepayments without penaity.

Tranche C: Up to an additional $75 million of new Investor Debt

o Pari-passu and same collateral and terms as Tranche A, but no priority payment from proceeds In the event of
liquidation before initlal scheduled principal payment date, or as to be negotiated by new lenders and
acceptable to DOE/FFB.

s Previously funded DOE/FFB debt ($385 million) and Existing investor Convertible Debt ($175 milllion) will be
discounted using an OID structure:
o DOQE/FFB Debt: $270 million initlal principal amount (30% discount), accreting to $385 mlilion evenly
on a quarterly basls over a 12 year period.
o Existing Investor Convertible Debt: $80 million initial principal amount (55% discount), accreting to
$175 million evenly on a quarterly basls over a 15 year period.

. Payment Termy ¢ H]@ T S VT
Tenor 12years 15 years
[ Principal payments 24 quarters beginning March, 2037 36 quarters beginning March, 2037
Final maturity December, 2022 December, 2025
PIK Interest perlod Through December, 2014 Through December, 2015
Mandatory Redemption Once total balances In certaln accounts exceeds 125% Nope
of outstanding balance
Opticnal Prepayment Original principal and accrued interest; None
Payment Event of Default All future accretions brought forward If uncured All future aceretions brought forward if uncured
payment default payment default




Collateral Package:;

Current Package P ackage

o Building and land ° d nd

o Equipment o Equipment

o Leashold Interests °  Leashold Interests

e Limited use of licen: echnologyupto | ¢ Intellectual property

the production output of Fab 2 "o Fab 1 and assocliated equi

° S operatin eemen
o Personnei
° mited guaran f Solyndra, inc,
All assets of Solyndra, Inc. have been transferred to Fab
2,LLC
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From: Nwachuku, Frances
[ B
o n;
i
Subject: RE: Meeting with Scott/Solyndra
Yes.

Frances I. Nwachuku

Director

Portfolio Management

Loan Guarantee Program Office
US Department of Energy

10060 Independence Avenue SW
Washington, DC 2@585

----- Original Message-----
From: Richardson, Susan
December 08, 2610 3:88 PM

( e Nwachuku, Frances
Jubject: RE: Meeting with Scott/Solyndra

Can you guys do this? If not I will go on my own and try to set up larger group later.

-----0Original Message-----
From:
Sent: Wednesday, December 08, 2019 3:06 PM
To: ardson, Susan

Cc: Nwachuku, Frances
Subject: RE: Meeting with Scott/Solyndra
Importance: High :

Just talked to him. He can do it at 3:3e.

----- original Message-----
From: Richardson, Susan

Sent: Wednesday, Decemher 08, 20610 2:51 PM
To:
Cec: jchuku, Frances

Subject: Meeting with Scott/Solyndra
Importance: High

We have a serious problem at Solyndra and need to brief Scott as soon as possible.
[ ou set up a meeting with the folks on this e-mail (plus, I assume Scott would want
( in the meeting). Thank you

Susan S Richardson
Chief Counsel, Office of Loan Programs
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From: Richardson, Susan
Sent: Wednesd: W 3:26 PM
fo:

ubject: w

Right. the rule pretty much just repeats what the statute sdys. But its placement in the
Statute, and most of the provisions, seem to contemplate a work-out (and give comfort re
separateness of work out obligations); but the ref to appropriated funds is odd. But for
that ref, seems a lot like a non-Modification work out for FCRA/OMB circular purposes.

----- Original Message-----
Sent: Wednesday, December 15, 2010 3:20 PM

To: Richardson, Susan;
Subject: RE: solyndra

At first blush, it seems related to 69.13 of the Final Rule (principal and interest
assistance contract).

----- Original Message-----
From: Richardson, Susan

Sent: Wednesday, December 15, 29010 3:18 PM
To: d —

Subject: RE: solyndra

( On closer read, I'm not sure it applies; but pls look anyway. it is curious.

»~---Original Message-----
Sent: nesday, el 247 AM
To: Richardson, Susanm
Subject: Re: solyndra

1*m at |t ocey. vut wi12 100k tnto 1t in the afternoon.

Separately, -has proposed a change to the definition of Commencement of Construction -
deleting Borrower has begun or resumed such physical work and replacing with "has issued a
notice to commence construction under all construction contracts, subject only to the first
Advance.” )

Answer 1s no, right?

-=--- Original Message -----

Fros: Richardson, Susan’
7o : I R

Sent: Wed Dec 15 ©9:28:09- 2010
Subject: solyndra

H When you have a chance, pls- take a look at section 1762(g)(3). I think it helps with
( oth work out authority, and the structure that we have been discussing.

susan S Richardson .
Chief Counsel, Office of Loan Programs
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From: Richardson, Susan
Sent:
To:
Subject:

r 16, 2010 10:12 AM

Am at my station

Sent: Thursday, December 16, 2910 9:57 AM
To: Richardson, Susan
Subject: Re: Solyndra

Can you email me when you are free and then we will give you call.
----- Original Message -----
From: Richardson, Susan
To:
Sent: Thu Dec 16 ©8:54:07 2010
Subject: RE: Solyndra

I have 9 AM mtg, but 1t should be pretty qu:lck We need to be sure Mofo is thinking thru
structure w/ our statute in mind.

From:

Sent: Thursday, December 16, 2010 8:52 AM
To: Richardson, Susan

Subject: Re: Solyndra

Am on my way to MoFo - can I call with - once I arrive - best to discuss before our
solyndra discussions with other restructuring participants today.

----- Original Message
From: Richardson, Susan
To:
Sent: Wed Dec 15 19:11:42 2010
Subject: Solyndra

I 1 would like to talk to you and MoFo about our approach to Solyndra tomorrow or Friday,
to be sure we have a clear, defensible strategy that works with our authorities. Thnx

sSusan S Richardson
Chief Counsel, Office of Loan Programs

U.il Deiartment of Energy
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Outlook E-mail

From:

Sent: 1/3/2011 6:52:28 PM

To:

Ce:

Subject: Solyndra Restructuring/Contractual and Legal Analysis

Attachments RestructuringAnalysis Memo - 1,DOC; RestructuringAgmts, Statute & Regs - 2.00C

<L, . >> L, >>
Greetings —
Here is a_nough draft of this analysis, together with a compilation of source materials that might be useful.

Regards
I;n l Ioe!er !

2000 Pennsyivania Ave., N.W., Sulte 5500

Washington, D.C. 20008
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DOE/SOLYNDRA RESTRUCTURING

Contractual and Legal Analysis
[Rough Drafi: 01-03-11]
(see Table of Contents at end)

L BACKGROUND
[Briefly describe circumstances and need for restructuring)

IL EXISTING LOAN STRUCTURE
A, DOE-Guaranteed Loans and Advances

amount of up to $535,000,000,

b. The terms of the FFB loans (i.e., the DOE-Guaranteed Loans) are set forthina
Note Purchase Agreement among the Borrower, DOE and FFB.

c. FFB also holds a single "grid-style" Promissory Note, which covers Advances
made from time to time (generally monthly).

2. Advances of the DOE-Guaranteed Loan are made monthly in accordance with the

e 'orth in the Com

a. Advances of the loan are made (generally monthly) in accordance with the
provisions of the Note Purchase Agreement (which sets forth basic FFB funding
mechanics).

b. Detailed conditions precedent to each Advance, designed to protect the DOE's
credit exposure, are set forth in the Common Agreement.
B. Repayment of Principal and Interest
1 erest on the DOE-Guarant le er

a, Interest is due and payable on the 15th day of each February, May, August and
November (the "Quarterly Payment Dates"), beginning immediately on the first
Quarterly Payment Date after an Advance is made, up through and including the
Maturity Date. [FFB Promissory Note §_ ]

b. Interest is payable during the construction period by means of "Payment
Borrowings", which are Advances of the DOE-Guaranteed Loans in the required
amount of interest. [FFB Promissory Note §__]

c. On and after the First Principal Payment Date, interest is paid in cash from
revenues generated from operations. [FFB Promissory Note §_ ]

dc-626445
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2 rincinal o, E-Guarantee is erly,_beginning May 15, 2012

a Principal is payable in 18 equal quarterly payments on the Quarterly Payment
Dates beginning on May 15, 2012, and thereafter on the 15th day of February,
May, August and November of each year until August 15, 2016, [FFB

Promissory Note § ]
C. Collateral Security Package
1. All assets of the Borrower, as well as Solyndra,_Inc.'s equity interests in the Borrower,
are pledged as collateral security for the Borrower's pavment obligations

a. All Borrower Assets Pledged. All assets of the Borrower are pledged as collateral
security for the Guaranteed Loans,

b. All Equi Pl . All Equity Interests in the Borrower (100% held
directly by the Sponsor as the sole Equity Owner) are pledged as collateral
security for the Guaranteed Loans,

2, 1l security is pled; 's t, n K

a. The Note Purchase Agreement provides that "FFB acknowledges that the
Borrower has, through the execution of the Security Instruments, pledged and
granted a security interest to the "Collateral Agent," for the benefit of the
“Secured Parties" (as those terms are defined in the Common Agreement) in
certain property of the Borrower to secure the payment and performance of
certain obligations owed to the Secretary under, inter alia, the Security
Instruments.* [Note Purchase Agreement, §11.1.2]

3. B s m / A
a. The Common Agreement deﬁnes “Secured Parties" as DOE and the Collateral
Agent, as their rospectwe interests may appear
4 :
FB, in respect ace Ieraﬂo FF. romi Not {f iz ion on
M&m
a. The Note Purchase Agreement provides
"In consideration of the Secretary's Guarantee relating to the Note that has been
purchased by FFB under this Agreement, the Secretary shall have the sole
authority (vis-a-vis FFB), in the case of a default by the Borrower under such
Note or the occurrence of an Event of Default under the Security Instruments, in
respect of acceleration of such Note, the exercise of other available remedies, and
2
dc-626445

CONFIDENTIAL MFHR04378



the dispolsition of sums or property recovered. [Note Purchase Agreement”
§11.1.1]

b. "Security Instruments" is defined to mean, "collectively, (i) the Common
Agreement, and (ii) the "Security Documents® (as that term is defined in the
Common Agreement), as such agreements and documents may be amended,
supplemented, and restated from time to time in accordance with their respective
terms.” [Note Purchase Agreement Schedule I, Jtem 3]

D. DOE Guarantee

a The DOE Guarantee provides that

"This Secretary ' s Guarantee is issued pursuant to Title XVII of the Energy Policy
Act of 2005, as amended (42 U.S.C. § 16511 et seq.), section 6 of the Federal
Financing Bank Act of 1973 (12 U.S.C. § 2285), and the Note Purchase
Agreement dated as of September 2, 2009, among FFB, the Borrower, and the
Secretary.” [DOE Guarantee, paragraph 3]

b. The DOE Guarantee is & full faith & credit obligations of the U.S. government:

"The obligation of the United States of America to pay amounts due and payable
under this Secretary's Guarantee when such amounts become due and payable in
accordance with its terms, constitutes the absolute obligation of the United States
of America, against which no offset may be made by the United States of
America in discharge of its obligation to make these payments and for which the
full faith and credit of the United States of America are pledged.” [DOE
Guarantee, parasraph 2]

a. The DOE Guarantee gmrantees

"all payments of principal, interest, premium (if any), and late charges (if any),
when and as due in accordance with the terms of the note dated September 3,
2009, issued by SOLYNDRA FAB 2 LLC (the "Borrower") payable to FFB in
the maximum principal amount of $535,000,000, to which this Secretary’s
Guarantee is attached (such note being the "Note"), with interest on the principal
until paid, irrespective of (i) acceleration of such payments under the terms of the
Note, or (ii) receipt by the Secretary of any sums or property from its enforcement
of its remedies for the Borrower's default." [DOE Guarantee, paragraph 1]

See similar language in Section 23(b) of the FFB Promissory Note
3
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b. The FFB Promissory Note provides

Upon execution of the guarantee set forth at the end of this Note (the
"Guarantee"), the payment by the Borrower of all amounts due and payable under
this Note, when and as due, shall be guaranteed by the United States of America,
acting through the Secretary, pursuant to Title XVII of the Energy Policy Act of
2005, as amended (42 U.S.C. § 16511 et seq.). In consideration of the Guarantee,
the Borrower promises to the Secretary to make all payments due under this Note
when and as due. [FFB Promissory Note §20]

E. Guarantee Payments

1 Absent a payment default, FFB has no right to demand any action from DOE

a. The Applicable Regulations provide:

"In the event that the Borrower is in default as a result of a breach of one or more
of the terms and conditions of the Loan Guarantee Agreement, note, mortgage,
Loan Agreement, or other contractual obligations related to the transaction, other
than the Borrower's obligation to pay principal or interest on the
Guaranteed Obligation, as provided in paragraph (a) of this section, the Holder
will not be entitled to make demand for payment pursuant to the Loan Guarantee
Agreement, unless the Secretary agrees in writing that such default has
materially affected the rights of the parties, and finds that the Holder
should be entitled to receive payment pursuant to the Loan Guarantee

Agreement." [Regulanons §609. 15(b)]

a. The Act provides:

"(A) In general. If a borrower defaults on the obligation (as defined in regulations
promulgated by the Secretary and specified in the guarantee contract), the holder
of the guarantee shall have the right to demand payment of the unpaid amount

from the Secretary." [§1702(g)(1)(A)]
b. The Act provides:

"(B) Payment required. Within such period as may be specified in the guarantee
or related agreements, the Secretary shall pay to the holder of the guarantee the
unpaid interest on, and unpaid principal of the obligation as to which the borrower
has defaulted, unless the Secretary finds that there was no default by the borrower

See also §§609.15(a)-(e) of Final Regulations,
4
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in the payment of interest or principal or that the defauit has been remedied.”
[§1702(g)(1)(B)]
c. The Applicable Regulations provide:

(a) In the event that the Borrower has defaulted in the making of required
payments of principal or interest on any portion of a Guaranteed
Obligation, and such default has not been cured within the period of grace
provided in the Loan Guarantee Agreement and/or the Loan Agreement, the
Eligible Lender or other Holder, or nominee or trustee empowered to act for the
Eligible Lender or other Holder (referred to in this section collectively as
"Holder"), may make written demand upon the Secretary for payment pursuant
to the provisions of the Loan Guarantee Agreement. [Regulations §609.15(a)]

F. DOE's Rights Under the FFB Promissory Note

1 has all of FFB's rights, s, privileges, and remedies as Holder of the FFB
Promissory Note
a. The FFB Promissory Note provides:

“This Note s ... entitled to the benefits and security of, the "Security
Instruments" (as defined in the Note Purchase Agreement), whereby the Borrower
pledged and granted a security interest in certain property of the Borrower,
described therein, to secure the payment of and performance of certain obligations
owed to the Secretary, as set forth in the Security Instruments. For purposes of
the Security Instruments, in consideration of the undertakings by the Secretary set
forth in the Program Financing Agreement, the Note Purchase Agreement, and the
Guarantee, the Secretary shall be considered to be, and shall have the rights,
powers, privileges, and remedies of, the Holder of this Note." [FFB Promissory
Note §21]

b. The FFB Promissory Note provides:

“In case of a default by the Borrower under this Note or the occurrence of an
"Event of Default” (as defined in the Security Instruments), then, in consideration
of the obligation of the Secretary under the Guarantee, the Secretary, in the name
of the Secretary or the United States of America, shall have all rights, powers,
privileges, and remedies of the Holder of this Note, in accordance with the terms
of this Note and the Security Instruments, including, without limitation, the right
to (i) enforce or collect all or any part of the obligation of the Borrower under this
Note or arising as a result of the Guarantee; (ii) accelerate (as provided in
paragraph 24); (iii) compromise or otherwise negotiate with the Borrower;

(iv) bring suit against or foreclose upon any or all of the security interests granted

See also §609.15(f) of Final Regulations.
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by the Borrower; and (v) to file proofs of claim or any other document in any
bankruptcy, insolvency, or other judicial proceeding, and to vote such proofs of
claim." [FFB Promissory Note §23(a)]

c. See definition of "Security Instruments", above
payments discharge FFB's rights, but not Borrower's
a The FFB Promissory Note provides:

"If the Secretary makes any payment, pursuant to the Guarantee, of any amount
due and payable under this Note, each and every such payment so made shall be
deemed to be a payment hereunder; provided, however, that no payment by the
Secretary pursuant to the Guarantee shall be considered a payment for purposes of
determining the existence of a failure by the Borrower to perform its obligation to
the Secretary to make all payments under this Note when and as due. [FFB

Promissory Note §22]
G. Reimbursement Obligations
1 e coni bligated to rei DOE wi; ct {0
DOE guarantee payments.

a The Common Agreement provides:

"The Borrower shall pay to DOE an amount (the "Borrower Reimbursement
Obligations") equal to the sum of (i) the DOE Guarantee Payment Amount, and
(ii) interest on DOE Guarantee Payment Amount . . . " [Common Agreement
§10.2.1)

b. The FFB Promissory Note provides:

The Secretary shall have any rights by way of subrogation, agreement or
otherwise which arise as a result of such payment pursuant to the Guarantee and
as provided in the particular agreement specified on page 1 of this Note as the
"Common Agreement" between the Borrower and the United States of America,
acting through the Secretary, to evidence the Borrower's obligation to reimburse
the Secretary for payment made by the Secretary pursuant to the Guarantee.”
[FFB Promissory Note §22] :

“The Loan Guarantee Agreement shall provide that, upon payment of the
Guaranteed Obligations, the Secretary shall be subrogated to the rights of the
Holders and shall have superior rights in and to the property acquired from
the Holders. The Holder shall transfer and assign to the Secretary all rights
held by the Holder of the Guaranteed Obligation. Such assignment shall include

6
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all relateg liens, security, and collateral rights to the extent held by the
Holder."™ [Regulations §609.15(g)]

b. The Common Agreement provides:

"DOE's right to reimbursement provided for in this Article 10 shall be in addition
to, and not in limitation of, any other claims, rights or remedies of subrogation,
reimbursement, contribution, exoneration or indemnification or similar claims,
rights or remedies, whether arising under contract, by statute, or otherwise that
DOE may have from time to time.” [Common Agreement §10.5.1]

c. The Common Agreement provides:

"Without limiting the generality of Section 10.5.1, in accordance with Section
609.10(e)(2) of the Applicable Regulations, upon any DOE Guarantee Payment
DOE shall be subrogated to the rights of FFB or any subsequent holder of the
DOE-Guaranteed Loan, including all related Liens and Collateral, and has
superior rights in and to the property acquired from the recipient of the payment
as provided in §609.15 of the Applicable Regulations." [Common Agreement
§10.5.2)

The Collateral Security plede 1de
Borrowe ment Obligati
a. The Common Agreenrent provides that

"The parties expressly acknowledge that the Collateral Security pledged under the
Security Documents is pledged to secure payment by the Borrower of the
Borrower Reimbursement Obligations. [Common Agreement §10.4.1]"

See also 42 USCS §§16512(g)(2XA)-(B).

DOE today adopts the same interpretation of Title XV11 as it adopted in regard to nearly
identical language in section 19(g)(2) of the Alternative Puels Act. Thus, DOE interprets
the language in Title XVI as requiring a first lien on all project assets, but s allowing DOE
to treat assets pledged to secure a project loan that are not project assets the same as project
assets, Consistent with the regulations conceming the disposition of proceeds from the sale
of assets pursuant to the Alternative Puels Act (section 796(f) and (k)), . . . where DOE only
guarantees a portion of a Guaranteed Obligation, the Secretary may enter into inter-creditor or
other arrangements to share the proceeds from the sale of project collateral with lenders or other
holders of the non-guaranteed portion of the Guaranteed Obligation. DOE may, at the
discretion of the Secretary, share the proceeds from the sale of collateral. DOE is limited,
however, to no greater than a pro rata share for the non-guaranteed Holder, However, in cases
where DOE guarantees 100 percent of a loan, the loan must be issued to and funded by the
Federal Financing Bank. Iri those circumstances, DOE will have a first lien priority on profect
assets pledged as collateral and all other debt for the project at issue must be subordinate to the
Guaranteed Obligation, [DOE Response] [60124-5]
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b. The Common Agreement defines

: ursement Obligationg" to be "the sum of (i) the DOE Guarantee
Payment Amount, and (ii) interest on DOE Guarantee Payment Amount from the
date the DOE Guarantee Payment was paid or incurred by DOE under the DOE
Guarantee until payment in full by the Borrower to DOE of the DOE Guarantee
Payment Amount, at a rate of interest equal to the rate of interest in effect under
the FFB Note Purchase Agreement with respect to Overdue Amounts at the time
of the payment default by the Borrower.” [Common Agreement §10.2.1]

c. The Common Agreement defines

"DOE Guarantee Payment Amount" as an amount "equal to the sum of @) all
DOE Guarantee Payments paid by DOE to FFB, and (i) all costs or expenses
incurred by DOE in connection therewith, whether by payment to FFB or
otherwise." [Common Agresment §10.1]

H. Administration of DOE-Guaranteed Loan

1 Billing by FFB

FFB prepares a billing statement for all amounts owed to FFB with respect to each Advance
made under the Note and delivers each billing statement to the Borrower and DOE. [FFB Note
Purchase Agreement, §9.1]

L Agreed Funds Flow
[add]

J. Provision in Act for DOE Payment of Principal and Interest
1. o 4 g, 5 5 g

" (3) Payment of principal and interest by Secretary. With respect to any
obligation guaranteed under this section, the Secretary may enter into a contract to
pay, and pay, holders of the obligation, for and on behalf of the borrower, from
funds appropriated for that purpose, the principal and interest payments which
become due and payable on the unpaid balance of the obligation if the Secretary
finds that--

(A) (D the borrower is unable to meet the payments and is not in defaults;

(ii) it is in the public interest to permit the borrower to continue to pursue

See also §609.13(a)(1) of Pinal Regulations.
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the purposes of the project; ¢ and
(iii) the probable net benefit to the Federal Government in paymg the

pnnclpal and interest will be greater than that which would result in the event of a
default

(B) the amount of the payment that the Secretary is authorized to pay shall be
no greater than the amount of principal and mterect that the borrower is obligated
to pay under the agreement being guaranteed; 8 and

(C) the borrower agrees to reimburse the Secretary for the payment (including
interest) on terms and conditions that are satisfactory to the Secretary.”
[§1702(g)(3)]

b. The Applicable Regulations provide:

[add later]

g-:_larameed 1 00% d(he loan tg Ef_‘g, T

a. This provision was likely added to allow for 100% guarantee coverage of troubled
loans ongmally structured as 80% or 90% coverage.

a These provisions by their terms apply to guaranteed obligations
[Discuss this]

K. DOE nght to Purchase Note from FFB

1.
a the Note Purchase Agreement provides

"Notwithstanding the provisions of the Note, the Borrower acknowledges that,
under the terms of the Program Financing Agreement, the Secretary may purchase
from FFB all or any portion of any Advance that has been made under the Note,
or may purchase from FFB the Note in its entirety, in the same manner, at the
same price, and subject to the same limitations as shall be applicable, under the

€ Seealso $609.13(b) of Final Regulations.

7 Seealso §609.13(c) of Final Regulations.

®  Seealso $609.13(d) of Final Regulations.

9 See also §609.13(e) of Final Regulations.
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terms of the Note, to a prepayment by the Borrower of all or any portion of any
Advance made under the Note, or a prepayment by the Borrower of the Note in its
entirety, as the case may be.” [Note Purchase Agreement, §11.2)

b. Note that this gives DOE a right to purchase amounts payment-by payment.

III. RESTRUCTURING GOALS AND ISSUES
A. Tranche A and Tranche C Loans are to be Senior to Tranche B and Tranche D

a. The Restructuring Term Sheet provides that Tranche A shall be

"First out in the event of a liquidation event prior to initial scheduled principal
payment date (March, 2013)"

2, Tranche C debt is to be wi e B, nior to
a. The Restructuring Term Sheet provides that Tranche C shall be

“[in an amount] up to an additional $75 million senior debt financing permitted
pari passu with Tranche A and B. Collateral and terms as stated on Tranche A
above (except Tranche C will not receive a first out position in the event of a
liquidation event prior to initial scheduled principal payment date)"

a. The Rostmcnmng Term Sheet pmwdes that the collateral security for Tranche A
is

"Equity interests in Fab 2 LL.C and all assets of Fab 2 L1.C, including all
intellectual property, equipment, agreements, etc."

B. Subordination of DOE-Guaranteed Loans is Prohibited

L the Applicable Re i ord;
Loans
a The Act provides:
"(d) Repayment. ... (3) Subordination. The obligation shall be s&l’uect to the
condition that the obligation is not subordinate to other financing."™" [Act
§1702(d)(3)]
b. The Applicable Regulations provide:
10 Geenlso §609.10(d)(13) of Final Regulations.
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(d) Prior to the execution by DOE of a Loan Guarantee Agreement, DOE
must ensure that the following requirements and conditions, which must be
specified in the Loan Guarantee Agreement, are satisfied:

(13) Any Guaranteed Obligation is not subordinate to any loan or other debt
obligation and is in a first lien position on all assets of the project and all
additional collateral pledged as security for the Guaranteed Obligations and other

project debt [Apphcable Regulations §609.10(d)X3)]

2. The definition of "obligations" is limited to the DOFE-guaranteed obligations

a. The Act provides:

In this title (42 USCS §§16511 et seq.]... (5) Obligation. The term "obligation"
means the loan or other debt obligation that is guaranteed under this section.?
[Act §1701(5))

b. The Applicable Regulations provide:

Guaranteed Obligaﬁon;"3 means any loan or other debt obligation of the
Borrower for an Eligible Project for which DOE guarantees all or any part of
the payment of principal and interest under a Loan Guarantee Agreement entered
into pursuant to the Act. [Applicable Regulauons §609.2]

lDtscuss]

C. Forbearance

1
a. The Act provides:

(C) Forbearance. Nothing in this subsection precludes any forbearance by the
holder of the obligation for the benefit of the borrower which may be agreed upon
by the parties to the obligation and approved by the Secretaxy
[§1702(g)1)(C))

M See also 42 USCS §16512(4)0).

12 See also definition of “Guaranteed Obligation” at §609.2 of Final Regulations.

13 See also 42 USCS §16511(5).

14 Seealso §609.15(d) of Final Regulations.
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b. The Applicable Regulations provide:

(d) No provision of this regulation shall be construed to preclude forbearance b{
the Holder with the consent of the Secretary for the benefit of the Borrower,
[Applicable Regulations §609.15(d)]

IV. PROPOSED NEW STRUCTURE
A, Borrower Payments to Collateral Agent

1
8. The Tranche A lenders (and, if they subscribe to the deal, the Tranche C lenders)
would agree to fund their loan under the terms of the relevant Note Purchase
Agreements and the Common Agreement.
b. Fab 2 will become liable on the extstmg Tranche E debt
2. ig[® 3 4 (720 ¢ ¢ Y 2{1K- !
em secured rej " igati in Amcl 10 of the Common
Agreement
3 All Borrower ority would be ssed | ntercreditor A ent,
a. The priority of the payments to the lenders would be adjusted as per the terms of
the Intercreditor Agreement. -
b. All Fab 2 payments will be run through the Collateral Agent to ensure proper
allocation,

B. No Change to DOE Payments to FFB

1
a. The Borrower will remain liable on the existing Tranche B and Tranche D
indebtedness, and the contractual arrangements with FFB will be left undisturbed.
b. However, Fab 2 will make all payments with respect to Tranche B and Tranche D
to the Collateral Agent for payment to DOE, as described below.
2
a. FFB would not be a party to the Intercreditor Agreement and would otherwise not
be a party to the restructuring documents.
15 Gee also 42 USCS §16512(g)(2XC).
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b. DOE [would acknowledge that it will] make payments to FFB under the DOE
guaranty in accordance with the terms of the existing amortization schedule under
the FFB Promissory Note so that the expected payment stream to FFB would not
be disturbed.

C. Effect of DOE Paymema in advance of Borrower reimbursements

a. The total pnnclpal amount of DOE payments to FFB (“DOE Payments") will
equal the tota! principal amount of the Borrower's payments to DOE ("Borrower
Payments™)

b. However, the principal portion of DOE Payments will be due in advance of the
coresponding principal portion of Borrower Payments,

c. As a result of the timing difference, because a larger principal amount will be
outstanding on the Borrower Payment than on the DOE Payments, it is likely that
the total interest amount due to DOE will be greater than the interest paid by DOE
to FFB

2. \E is making de lservce ts lo FFj oan icer; tathe 1 the

a Fab 2 would acknowledge its obligation to pay DOE (via the Collateral Ageat) for
its own account in respect of Tranche B & D payments made by DOE under the
DOE Guarantee, and in exchange DOE would agree to accept repayment under
the modified interest rate, amortization schedule and related terms of the
restructured debt as per the term sheet.

b. This could be accomplished by either (i) entering into a Reimbursement
Agreement, or (ii) amending the existing reimbursement obligations in the
Common Agreement.

a. The payments on TranchesB & D wnll be credited dollar-for-dollar to reduce the
Borrower's obligations under the FFB Promissory Note.

D. Seeunty Interests

1
a. The existing security agreements in favor of DOE (including both (x) the existing
deeds of trust and the personal propesty security agreements, and (y) the pledge
13
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by Solyndra, Inc. of its membership interests in Fab 2) would not be substantially
modified except:

(i) certain modifications to specific covenants, representations and remedies
provisions will be made to take into account the new collateral that will be subject
to the security interests in favor of DOE and all the other lenders in respect of the
intellectual property, equipment and other assets being sold or contributed by
Solyndra, Inc. to Fab 2; and

(ii) [to the extent that the granting clause in favor of DOE covers indebtedness in
addition to the principal, interest and indemnity payments, etc. owing under the
existing loan documents, the granting clause would be modified so that there
would be no lien securing additional debt].

2. Qther Lenders would enter into new security agreements,

The Tranche A lenders and the Tranche E lenders would enter into a new set of security
documents (including new personal property security agreements, deeds of trust and membership
pledges) to secure obligations owing to each of them by Fab 2. These would be substantially the
same as the collateral documents running in favor of DOE, as amended.

3. ang aki olne| RCUrea OV e Same cotiatera

As a result of the foregoing, all of the Tranche A, Tranche B, Tranche C (if funded), Tranche D
and Tranche E Debt would be secured by a perfected security interest in and lien on the same
collateral (being all the assets of and membership interests in Fab 2).

LG,

4. ollate, would ilateral agent for all lenders.

Pursuant to the terms of the Intercreditor Agreement, U.S. Bank would agree to act as collateral
agent for all of the lenders. In addition, U.S. Bank would agree that, notwithstanding the fact
that under the terms of the existing deeds of trust and personal property security agreements in
favor of DOE, U.S. Bank is acting as collateral agent solely for the benefit of DOE, the
provisions of the Intercreditor Agreement would supersede those so that any exercise of
remedies by U.S. Bank and any distribution of proceeds by U.S. Bank would always be
consistent with the terms of the Intercreditor Agreement.

3. g n priority would be addre

¥
&y

The priority of the liens of the lenders would be adjusted as per the terms of the Intercreditor
Agreement.

E. Prepayments
[address prepayment mechanics]
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V. TREATMENT OF NEW STRUCTURE UNDER OMB RULES
A, Modifications Under OMB FCRA Rules

a OMB Circular A-11 provides:

" An outstanding direct loan (or direct loan obligation) or loan guarantee (or loan
guarantee commitment) cannot be modified in a manner that increases its cost,
unless budget authority for the additional cost has been provided in advance in an
appropriations act. If the modification is mandated in legislation, the legislation
itself provides the budget authority to incur a subsidy cost obligation (whether
explicitly stated or not)." [OMB Circular A-11, Section 185, Page 10]

b. [Discuss implications]

a OMB Circular A-11 provides:

*(r) Modification means a Government action that (1) differs from actions
assumed in the baseline estimate of cash flows and (2) changes the estimated cost
of an outstanding direct loan (or direct loan obligation) or an outstanding loan
guarantee (or loan guarantee commitment). ... A Government action may
change the cost directly by altering the terms of existing contracts, selling loan
assets (with or without recourse) or converting guaranteed loans to direct loans by
purchasing them from a private lender. ... Examples of changes in the terms of
existing loan contracts are forgiveness, forbearance, interest rate reductions,
extensions of maturity, and prepayments without penalty. ... If the baseline cost
estimate does not assume an action, and the cost would be increased or decreased
as a result of that action, the action is a8 modification.” [OMB Circular A-11,
Section 185, Page 9-10]

b. OMB Circular A-11 provides:

"Modifications do not include a Government action that is assumed in the
baseline cost estimate, as long as the assumption is documented and has been
approved by OMB, For example, modifications would not include routine
administrative workouts (see section 185.3(ab)) of troubled loans or loans in
imminent default. ... The baseline subsidy estimate must include all anticipated
actions by the Government, lenders, and borrowers that are permissible under
current law and that affect the cash flow. Subsequently, if the cost estimate of an
action by the borrower, lender, or the Government differs from what is anticipated
in the documented baseline subsidy estimate, then the difference in cost is
included in a reestimate, Assumptions underlying the subsidy estimates must be
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documented to assist in determining whether an action is a modification or a
reestimate." [OMB Circular A-11, Section 185, Page 10]

c. OMB Circular A-11 provides:

"There are situations where it is not clear whether 8 Government action
constitutes a modification or a reestimate. These situations should be judged on a
case-by-case basis by OMB in consultation with the agency. They could include
actions by the Government that are not addressed in existing contracts,
management changes that are within an agency's existing specific authority for the
loan program, and broad changes in agency policy (e.g., loan sale policy). In
general, if the possibility of the action was explicitly included in the cash flows
for the baseline subsidy estimate, and this can be documented, it would most
likely be a reestimate. If not, it would most likely be a modification." [OMB
Circular A-11, Section 185, Page 10]

d OMB Circular A-11 provides:

"Modifications produce a one-time change in the subsidy cost of outstanding
direct loans and loan guarantees. The effect of the Government action on the
subsidy cost of direct loan obligations and loan guarantee commitments made
after the date of the modification, if there is any effect, is not a modification.
Instead, the effects are incorporated in the initial cost estimates for subsequent
direct loan obligations and loan guarantee commitments." [OMB Circular A-11,
Section 185, Page 10]

B. Workouts Under OMB Rules
1. d the tion structure are deem "Work-out".

(302 L7IQIRE 10 SHOSIAY COSI,

a OMB Circular A-11 provides:

"(ab) Work-outs mean plans that offer options short of default or foreclosure for
resolving troubled loans or loans in imminent default, such as deferring or
forgiving principal or interest, reducing the borrower's interest rate, extending the
loan maturity, or postponing collection action. Work-outs are expected to
minimize the cost to the Government of resolving troubled loans or loans in
imminent default. They should only be utilized if it is likely that the borrower
will be able to repay under the terms of the workout and if the cost of the work-
out is less than the cost of default or foreclosure. For post~1991 direct loans and
loan guarantees, the expected effects of work-outs on cash flow are included in
the original estimate of the subsidy cost. Therefore, to the extent that the effects
of work-outs on cash flow are the same as originally estimated, they do not alter
the subsidy cost. If the effects on cash flow are more or less than the original
estimate, the differences are included in reestimates of the subsidy and are not a
modification.* [OMB Circular A-11, Section 185, Page 12]
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B. NOCHANGE TO DOEPAYMENTS TOFPFB......ccoiiiunsinrrnrrnsnsmnesisssatessarssssssn sessssssnsssses sestes s seasstsasess 12

1. Existing Fab 2 Indebtedness payable to FFB (Tranche B and Tranche D) would be left undisturbed.... 12
2. FFB would have no role in the restructuring, because the Borrower's and DOE's obligations would be

unchanged..............couucvnnns et 12
C.  EFFECT OF DOE PAYMENTS IN ADVANCE OF BORROWER REIMBURSEMENTS 13
1. DOE payments will be made in advance of Borrower reimbursements...................... 13
2. DOE is making debt service payments to FFB as Loan Servicer; to the extent the Borrower does not
make a corresponding payment, those debt service payments become guarantee Payments, ................wevs 13
3. Changes to reimbursement arrangements could be deemed (o constitute forbearance by DOE............. 13
4.  Borrower payments on Tranches B & D will be credited dollar-for-dollar to reduce the Borrower's
obligations under the FFB Note... 13
D. SECURITY INTERESTS....... 13
1. Existing Security Agreements would not be substantially modified, and all collateral would remain
pledged 10 DOE..............iivisinneiininenaocns sonsesssssssasmsonssns A3
2. Other lendcrs would enter into New SECUrity GETEEMENIS. .......cuuuivesieissssisssassssssssisssasens 14
3. DOE and all other Lenders would be secured by the same collateral. 4
4.  The Collateral Agent would act as collateral agent for all of the lenders. 14
S.  All llen priority would be addressed in the Intercreditor Agreement. 14
E. PREPAYMENTS 14
V. TREATMENT OF NEW STRUCTURE UNDER OMB RULES 18
A.  MoDIFICATIONS UNDER OMB FCRA RULES ........... 15
1. [fthe proposed changes 1o the transaction siructure are deemed a “modification”, additional budget
authority must be provided. 15
2. Changes in the terms of an existing loan, forbearance, interest rate reductions, and extensions of
maturily all CORSUULe MOAIICAUONS ..........v.eionneerenureiaersnnsiessireniosscsmsmsasssssossorsssrasstressssaons 15
B. WorkouTs UNDER OMB RULES 16
1. Ifthe proposed changes to the transaction structure are deemed to be a "Work-out”, there is no change
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