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Microsoft Outicolc
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From: Zichal, Heather R.
Sent: Friday, August 26, 2011 11:27 AM
To: : Utach, Dan G.

Subject: ) Fw: [CALL] Solyndra

Unclear if | can join. Can u pian to dial In?

From: Sanchez, Roque

To: Zichal, Heather R.

Sent: Fri Aug 26 11:09:11 2011
Subject: FW: [CALL] Solyndra

When: Friday, August 26,2011 12:30 PM-1:00 PM {GMT-05:00) Eastern Time (LIS & Canada},

Where: Number:— passcode: [N

Note: The GMT offset above does not refiect daylight saving time adjustments.

LI LV BV R EVE TV OFNE BN TR

Call with DepSec Poneman regarding Solyndra,

—-0riginal Abpointment--—-—
From: On Behalf Of Deputy Secretary

Sent: Friday, August 26, 2011 11:08 AM

To: Deputy Searetary; Ponemarn, Daniel; Sliver, Jonathan; Navin, Jeff; Levy, Jonathan; Sanchez, Roque; Hernandez, Phll
Subject: [CALL] Sdlyndra

When Friday, August 26, 2011 12:30 PM-1:00 PM (GMT-05:00) Eastern Time (US & Canada).

Where: Number asscode:

C]Iing in:
Foneman
Zichal
Silver

Navin
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Microsoft Outlook

Frony Utech, Dan G.

Sent: Friday, August 26, 2011 12:36 PM
To: Miller, Jason

Subject: FW: [CALL] Solyndra

Can you hop on this if you're avaliable?

From: Zichai, Heather R.

Sent: Friday, August 26, 2011 11:27 AM
TFo: Utech, Dan G.

Subject: Fw: [CALL] Solyndra

Unclear if | can join. Can u plan to dial in?

From: Sanchez, Roque

To: Zichal, Heather R,

Sent: Fri Aug 26 11:09:11 2011
Subject: FW; [CALL] Solyndra

When: Friday, August 26, 2011 12:30 PM-1:00 PM {GMT-05:00) Eastern Time (US & Canada),

where: Number: || R Passcode: IR

Note: The GMT offset above does not reflect daylight saving time adjustments.

[TV PNC VR PV IV PR TR T R

Call with DepSec Poneman regarding Solyndra.

——-Qrigina) Appointment-——

From: I O Behalf Of Deputy Sedretary

Sant: Friday, August 26, 2011 11:08 AM

To: Deputy Secretary; Poneman, Daniel; Silver, Janathan; Navin, Jeff; Levy, Jonathan; Sanchez, Roque; Hernandez, Phil
Subject: [CALL) Solyndra )

When: Friday, August 26, 2011 12:30 PM-1:00 PM (GMT-05:00) Eastern Time (US & Canada).

Where: Number; Passcode:

Calling in:
Poneman
Zichal
Silwer

Navin
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Microsoft Outlook : ) ' .
- A . MR - -]

From: Utech, Dan G. : .
Sent; Friday, August 26, 2011 1:16 PM
To: Zichal, Heather R.

Subject: solyndra call at 2

U need to be on

WH SOL co2ite



Microsoft Outlook .
R

~ Subject: Meeting Foiward Noftification: Call Re: Solyndta
Start: Fri 8/26/2011 2:00 PM
End: Fri 8/26/2011 2:30 PM
Show Tima As: Tentative
Recurrence: . {nane}
Meeting Status: Not yet responded
Organizer: ‘ Utech, Dan G,

Your meeting was forwarded
Wtech, Dan G, has forwarded your meeting request to addltional recipiants,

Mecting
Call Re: Solyndra

Meeting Time
Friday, 26 August 2011 14;00-14:30,

Reciplents

All tirnas listed are in the following time zone: {GMT-05:00) Eastemn Time (US & Canada)

Sents hy Mlorosali Exehange Server 2007
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Microsoft Outlook

T Ko MMt e i
From: Utech, Dan G.
Sent: Friday, August 26, 2011 4:02 PM
To: Zichal, Heather R,
Subject: FW: DOE Solyndra Presentation

Attachments: Solyndra Discussion Materials.pdf

Froﬁ: suver,Jonathan e g et e e e s e
Sent: Friday, August 24, 51! 4:0! !M .

To: Poneman, Daniel; Zients, Jeffrey D.; ‘Mary Miller_ Utech, Dan G.
Subject: FW: DOE Solyndra Preseritation
Atiached please find the Lazard deck summarizing the impact of a revised business model.

Page 1 shows the company's original base case, This plan requires approximatsly $74 million to reach break-
even in late 2012. It also assumes an aggressive revenue rarnp from drarmatically Increased panel sales
through 2012, which could be challenging. This is the plan that the investor group opted nat to fund,

Page 2 outlines the modeling assumptions made to restructure the business o drive down cosls.

Pags 3 summatizes the impact of those changes which reaches break-even at the and of May 2012 on abaut
$56 miltion of new money. As you will see in the note below the chart, these results can be achieved even on
significantly lowsr MW sales as, which is a mora conservative posture.

Page 4 adds several additional cuts to the mix, Because headcount is such an important part of the cost
structurs, this drives down break-even funding requiremeants to about $47 mifion and break-even oceours In
February of 2012. Note that in this third cut, MW sales target fequirements are even lower.

Page 5 indicates that there are other-areas that current or future investors could explore to seak still further
raductions in the underlying cost structure. It Is likely thal these changes would continue to reduce the amount
of capital heed to reach break-sven.

All of the reductions outlined In this deck are achisvable with no significant changs 16 the fundamental
business of selling non-penetrating roof-top solar panel installations. They do, however, requirs
implamentation.

Page § identifies some of the risks embedded in the proposed restructuring.

The value of the recovery on a going concemn basis is dramatically highar than in liguidation, The revised
management case shows a $54 miliion EBITDA in 2013. A 6-8x mulliple Implies a going concern value of

betwesn $325-330 mililon, The second revised plan with $67 million In EBITDA In 2013 suggests a going
concem value of arcund $400-535 million.

Jonathan Silver

Executive Director

Loan Programs

US Department of Energy

1000 independence.Avenuse, S.W.
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[Preliminiary Draft / Confidentia]]

Solyndra Financial Summary: Revised Management Case.(8/23/11)

Key assumprion changer from managoment base preseued oo 8/12/11:

2 Incremental teduction-in-fores of ~80 opetations personnel

[}

Company unticipares remping back aperatiuns employee herdenunt heginning in 20 2012 ks ssles volome increases
Total estmated cash savings of ~$3 million

Rolling shutdowns to maximize operating efficiency in Pebruary and May, 2012 — 2 week rnauufnctu:lng facility shutdown
(Presidents’ Day and Memodial Day)

Manageroent plan called for a three week shurdown in December 2011

Cash savings of ~$10 million +

— —$§8 million relating to employee salaties and ~52.5 mitlion relating to facility overhead
Reuvised intra-quartcr sales distdbuation prefile (Hquidity “pull-forward®)

Cuttently quarterly sales distdbation of 1084, 30% and 60% (month 1, month 2 and manath 3) revised to 25%, 35% and 45% in 2Q
3012 and 30%, 30% and 40%in 3Q) / 4Q 12

Positrer cauhy florw impact of ~§7 million prdmarily due 1o working capital effect of A/R and Inventory suls Raciliy

~$2 million of dizcretionary Capex pushed back to 2013 and ~$1 mition of "ather items" costs (telating to equipment
relocation cum} eliminated .

~%3 mm{on.cuh contdbution from escrawed equity account not previously accounted for in raodg!
- Subject 10 Tranche A and B tilestone funding

Lmpact of drawing down ~§ months of glass inventory (Schott) netted agﬂlnat ~$10 millien in accounts pagsble "catch up®
paymonts (cash neutral impset)

Includes —$10 miltion of sccounts payable “carch up™ pryments in August and September 2011 offiet by retura to Days
Payable Quustanding protile later in the forecast period (cash neutral effeet in the period)
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[Preliminary Draft / Confidential]

(W

Additional Operating Savings

The prior unalyels, foclading the “hdditionn] Headcount Savings Caxe™, docs not eapture any poteasial savinys that may resolt
frant the follosving irems:

8 Reduction-in-foree of non-optrations personnel guch as finance, HR, and legal

@ Renegotiation of the fease contract on the Fob 1 facifity

8 Renegotation of other outside provider contracts to the extent there arc any

" Ruvalgsﬂcm of other nan-payroll employec benefits such as bealth nsutance, wavel expenses, etc.

B8 Other G&A cost ssvings ‘

3 Sule of any assers not curcently being vrilized in operetions (e.g., land and other PP&E)

%t
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Key Risks

I addition (o “10p-line® deks from the lncrestad sales ramp in 2012, the followiog risks may impacy fundlng needs for Solyndra
Inability to change intra-quarterly sale distribanion profile may have 2 negative impuct on cash profile

8 Additional vendor pressure may lead 1o increased Mcatch up® payments in the near term

3@ Near-term headeount roduction could negatively impact ramp up in production in larter half' of 2012

B Unpaid downtimé and potential salary redugtion could lead to potentlal employee actrition and neputive impact on
aperations

WH SOL 002437
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From: Buckhout, Scott

belhaf of
Speriing, Gene
To: Lelbenluft, Jacob
Buckhout, Scolt
Koronides,
Ce:
Bee:
Subject: 10:30AM: MTG on Future of Solyndra
Date: Fri Aug 26 2011 16:10:39 EDT
Attachments:

When: Monday, August 29, 2011 10:30 AM-11:00 AM (GMT-05:00) Eastern Time (US & Canada).
‘Whara: TBD

Note: The GMT offset above does not refiect daylight saving time adjustments.

¥
A Rk ok ok w, k kW

e K R R R T

Manifest:
Zichal
Barnes
DeParle
Speriing
Law
Zients
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From: SCHU

To: Poneman, Danlal
Subject: RE: Solyndra
Date: Saturday, August 27, 2011 1:47:00 PM

Yes. Tell me when and where to dial in,

Steven Chu
Department of Energy

---~--Original Message-----

From: Poneman, Danie!

Sent: Saturday, August 27, 2011 1:46 PM
To: SCHU

Subject: Solyndra

Steve:

Would you be avallable for solyndra call w sliver this afternoon? There have been developments and as
you know decisichs need to be made imminently.

Thanks

Dan
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‘From: Hemandez, Phil

Microsoft Outlook

From: . Miller, Jason

Sent: Friday, August 26, 2011 5;14 PM

To: Koronides, Christine; Buckhout, Scott; Lelbenluft, Jacob; Keohane, Nathaniel
Subject: Re: Time sensitive Solyndra Issue

| will send 2 write up. We are getiing briefed by doe’s financial advisors on sunday. Company may be fillng for bankruptcy,
Deese was part of convo about 8 mos ago when doe agreed fo restructuring of solyndra,

" From: Koronides, Christine

To: Buckhout, Scott; Leibenluft, Jacob; Miller, Jason; Keohane, Nathaniel
Sent: Fri Aug 26 16:35:05 2011
Suhbject: RE: Time sensitive Solyndre ssue

Loaping In Jason M, and Nat
Scott —let us know when the call lands; Nat and Jason, any background you have would be helpful.

From: Budkhout, Scott
Sent: Friday, August 26, 2011 3:59 PM

To: Koronides, Christine; Leibenluft, Jacob

Subject: FW: Time sensitive Solyndra issue

Importance: High s

Sent: Friday, August 26, 2011 3:49 PM

To: Zelman, Allison L.; Updegrove, Latira; Geraghty, Melissa; Buckhout, Scott; Welss, Magale
Subject: Time sensltive Solyndra issue

Importance: High :

Hellop~

Gn Monday morning, Heather Zichal and Jeff Zients need to schedule a conferance call with your bosses to discuss the
future of Solyndra, { know some of your bosses will be out next week, but this issue is extremely time sensitive and so
it'd be great to have as many folks hop on the call as possible,

Can we shoot for sometime in the 13-11am window? We'll enly need 20 minutes or so.

Thanks,
Phil

Bhil Hernandes

White Houze Domestic Poticy Councll
Energy & Ciimate Lhenge )

WH S0L 002183
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Micrasoft Outlook
it

P it T R o
From: Utech, Dan G.
Sent: Sunday, August 28, 2011 12:26 PM
To: Miller, Jason
Subject; FW: Solyndra

——(riginal Message——-

From: Winters, Matthew|

Sent: Saturday, August 27, 2011 2:20 PM

To: Zichal, Heather R.; Poneman, Daniel; Utech, Dan G,; Zients, JeffreyD ‘mary. mll]er_ Silver, Jonathan;
Ericsson, Sally €.

Cc: Lewy, lonathan; Navin, Jeff; Carlson, Jaime;_

Subletct: Re: Solyndra

All-
.
We are confirmed for a conference call with Lazard tomorrow at 5pm. We can use the following call-in number; -
{no passcode required).

Matt

—— Qriginal Messape ——

From; Zichal, Heather

Sent: Satutday, August 27, 2011 01:02 PM
To: Ponemar, Daniel; Utech, Dan G.— Zients, Jeffrey D,

>; ‘mary.mille N Silver, fonathan; Winters,
Matthew; Erlcsson, Sally C, :

Cc: Levy, Jonathan; Navin, Jeff; Carlson, Jaime;
Subject: Re; Solyndra

Great, Let us know when Hts set up and if you need a conference line,

— Qriginal Méessage —
From: Paneman, Dantet—
To: Zichal, Heather R.; Utech, Pan G.; Zients, Jeffrey B.; ‘mary.mile | lNINGNGGEGNEEEEEEEEEEE ;-

| Winters, Matthew— Ericsson, Safly C. -
Navin, Jeff I C:rson, Jaime

Sent: Sat Aug 27 11:53:07 2011
Subject; Re: Salyndra

If we have power, that works for me.
— Original Message -—

From: Zichal, Heather
Sent: Saturday, August 27, 2011 11:07 AM

WH S0OL 002186



To Poneman Damel- Utech, DanG

Zients, leffrey D.

o ; Sliver, lonathan; Winters,
Matthew, Ericsson, Sally C. 48

Cc: Levy, Jonathan; Na\nn,Je Carlson,.talme'
Subject: Re: Sofyndra

Our team was already planning a call sunday. Could we ask them to do briefing at 5pm on Sun? If weekend isn't an
option, 8:30 Mon.

- Original Message -—
From: Poneman, Danie

To: Zichal, Heather R.; Utech, Dan G.; Zients, Jeffrey D.; 'mary.milleEENGENEGEEEEE 5=
Jonathan NG Vi tors. Matthew Ericsson, Sally C.
o Lei‘ ,Jonathan= Navin, le Carlson, Jaime

Sent: Sat Aug 27 10:12:47 2011
Subject: Solyndra

Per our telcon yesterday, | would like to ask LPO to organize a conf call at the earilest opportunity for lazard to brief the
options they see for solyndra under current circumstances, Impending whether counsels for today. 1 am available any
time after noon. !f people would reply w availabilities, LPO will take it from there. Many thanks. DP

W SOL 002187
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Re: 2 things

From: *Poneman, Daniel” 7

Date: Sun, 28 Aug 2011 20:38:59 -0400

AN

Silver just called me so 1 gave him the dial-in and we are calling now.

----- Original Message -

From;

Sent: Sunday, August 28, 2011 08:35 PM
To: Poneman, Daniel; SCHU;

Subject; Re; 2 things

You can use the call in number from earlier:

if you would like Jonathan as well, I'm happy to reach outto him.

--— Original Message -—-
From: Poneman, Danlel
Sent: Sunday, August 28, 2011 08:32 PM

To: SCHY; Navin, Jeft; | EEER

Subject: Re: 2 things
1 am ready now, can we add silver?

—--- Original Message -—-
From: SCHU
Sent: Sunday, August 28, 2011 08:31 PM

To: Poneman, Danie}; Navin, Jefr N
Subject: Re: 2 things

I am very concemed with Amp and the rest of the queue, When Is the call?

~—- Qriginal Message --—-
From: Poneman, Daniel

To: SCHU,; Navin, Jeff;

Sent: Sun Aug 28 20:21:28 2011
Subject: Re: 2 things

Replying to your 2 emails, what you did not hear was what our proposed path forward is, relative not only to soiyndra but
how it relates to Amp and the rest of the 1705 queue. | don't think we need much time but want to make sure we address
the variables consistently w your views, )



-——- Original Message ---—
From; SCHU
Sent: Sunday, August 28, 2011 07:30 PM

To: Poneman, Daniet, Navin, Jef; || | N NEGN

Subject: Re: 2 things

I'will take the call. When is it? | presume it is on Solendra. My view has not changed. There are too many uncertainties if
we take the path of *measured liquidation”,

----- Original Message --—-
From: Poneman, Daniel

To: SCHU

Sent: Sun Aug 28 19:22:36 2011
Subject: RE: 2 things

Zichal just called @nd says she needs to brief WH principals tomerrow moming, so would you have 5-10 minutes this
evening so | am sure that | accurately reflect your views on this? Sorry for the imposition.

Daniel 8. Poaneman
Deputy Secretary

US Department of Energy
Washington, DC 20585

-—-C0riginal Message-——

From: SCHU

Sent: Sunday, August 28, 2011 8:41 PM
To: Poneman, Daniel

Subject: Re: 2 things

~—- Original Message ~-—-
From: Poneman, Daniel

To: SCHU

Cc: Navin, Jeff

Sent: Sun Aug 28 18:39:25 2011
Subject: RE: 2 things

Sounds good.

Daniel B. Poneman
Deputy Secretary

US Department of Energy
Washington, DC 20585

--—Originai Message--—
From: SCHU
Sent; Sunday, August 28, 2011 8:39 PM



To: Poneman, Daniel
Cc: Navin, Jeff .
Subject: Re: 2 things

Tomorrow.,

-—- Original Message --—-
From; Peneman, Daniel

To: SCHU

Cc: Navin, Jeff

Sent: Sun Aug 28 18:38:31 2019
Subject; RE: 2 things

Steve:
Agreed. Cuirent situation presents difficult and urgent choices, none atiractive.

Have a thought re the path ahead if you want to discuss this evening, or | can 1ry to find a time that works for you
tomorrow, What's your preference?

Dan

Daniel B. Poneman

Deputy Secretary

US Depariment of Energy
Washington, DC 20585

--—-Original Message-----

From: SCHU

Sent: Sunday, August 28, 2011 5:57 PM
To: Poneman, Daniel

Cc: Navin, Jeff

Subject: RE: 2 things

Dan,

| listened to the last half hour of the loan conversation. Unfortunately nothing new was revea!ed The probabifity of
finding a buyer and dramatically cutting costs to make to through seems small.

Steve

Steven Chu
Department of Energy

~—-Qriginal Message-----

From: Poneman, Daniel

Sent: Sunday, August 25 2011 417 PM
To: SCHU

Cc: Navin, Jeff



Subject: Re: 2 things

Let me know if you want a quick update if you get back in time 1o Jump on solyndra call,

DP

-— QOriginal Message --—-

From; SCHU

Sent: Sunday, August 28, 2011 02:08 PM
To: Poneman, Daniel

Cc: Navin, Jeff

Subject: RE: 2 things

1 will call in about 3 hours.
Steven Chu
‘Depaitment of Energy
-—-Original Message-—-—
From: Poneman, Daniel
Sent: Sunday, August 28, 2011 12:50 PM
To: SCHU
Cc: Navin, Jeff
Subject: 2 things

Steve:

Il

2. Talked further today w zichal re loans, and sliver has more Info and will leam more this aftemoon, too, so | think a
tag-up to update you before the Spm mtg would be useful; woukl that work for you? | could do it from 4pm on,

Regards

Dan
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Microsoft Outlook

From: Utech, Dan G.

Sent; Sunday, August 28, 2011 9:49 PM
To: Utech, Dan G.

Subject: Fw; salyndra memo
Attachments: : Solyndra 8-28-2011.docx

From: S

To: Utech, Dan G.; Miller, Jason; Zichal, Heather R.; Zients, Jeffrey . i ENTNGEGEGEGNEG
Sent: 5un Aug 28 19:11:00 2011

Subject: RE: solyndra memo

OMBA staff comments.

From: Utech, Dan G.

Sent: Sunday, August 28, 2011 6:37 PM

To: Mitter, Jasor; SN Zicha), Heather R.; Zients, Jeffrey O.; NN
Subject: RE: solyndra memo

Revised memo attached to reflect call with Lazard, | think it's worth checking w DOE to see if they still are for extending
the 5 MM. If not we can present 3 unified position. Heather can you reach out to Poneman?

WH SOL 002193
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August 28, 2011
MEMORANDUM TC: !
FROM:

SUBJECT: Solyndra Loan Guarantee

SUMMARY

Solyndra was the recipient of a $535 million [oan guarariteed by DOE in September 2009, the first [oan
guarantee under the DOE Title XVIl loan program. The company manufactures an innovative solar pane!
constructed of cylindrical glass tubes, The 4535 million DOE loan provided 73% of the total $733 million
financing for the construction of a 231 MW solar panel manufacturing facility in Fremaont, California. ‘
Over the life of the company, private Investors Have put in approximately $1 billion. VPOTUS, Secretary
Chu, Governor Schwarzenegger, and other state and local officlals attended the announcement of the
loan closing. POTUS visited Solyndra in May 2010,

Solyndra is in danger of imminent bankruptey (potentially Monday or Tuesday, August 28-30), The
company has been plagued by high costs, low sales and increasing competition it the rapidly evolving
solar panel market. OMB, DPCand NEC have been working with press and OLA to be prepared for this
tiews to break,

DOE has already restructured the loan once (In February}, and subordinated a portion of their clalms to
$75 million in new funding fram investors with the presumption that getting the company to breakeven
status would allow for the company to be refinanced or sold at a higher value as a going concern than
would happen under a liquidation. As part of that restructuring, investors were also going to contribute
an additional $75 million that would have entered as senior debt in Tranche C {see below). At that time,
DOE anticipated Solyndra would become cash flow positive in early to mid 2012.The current capital
structure is:

SENIOR DEAT ™M

‘Tranche A-  Investors LY

Tranche B DOE 5150
SUB-DEBT

Tranche D DOE $385

Tranche E  Investors $130
TOTAL §B00

DOE indicates that Solyndra revised their sales forecasts down in early August 2011 and that these
projections have decreased significantly due to reduced sales in Europe and continued pressure from
Chinese panel manufacturers. Since the restructuring last year, the company has shown no

WH SOL 002134



improvement in sales and in 1H 2011 had an EBITDA margin of -152%. 1h Q2 2011, the company had -
$55 million EBITDA on $36 million In sales. The decline In sales projections coupled with ongolng
profitabllity issues caused a key investor to balk at adding additional capital that was pledged inthe
February restructuring. For severzl weeks, Solyndra has operated on funds leaned in advance of
receivables from costumer orders. In effect, this approach diminishes the expected value of recoverles
in the event of a liquidation.

At this point, $526.8 million of the $535 million loan guarantee has been dishursed. DOE has expressed
an interest in extending an additional $5.4 million of credit to entice the investor to continue to work
toward a second restructuring, The Investor has offered to extend additional $10 million cash against
future inventory orders to keep the company operating for a few weeks while a second restructuring is
developed, perhaps with new Investors as well. It is not dearto whom Selyndra {Fab Il, LLC) would pay
the $5.4 million, but some portion of that is likely to be paid to the parent company {Solyndra Inc.) since
they are the key counter-party for the project company {Fab Ii, LLC).

Over the last several weeks, the company has worked with DOE’s advisors to develop new financial
projections based on a new business model to attract investors. Based on these projections, the
company would need $48 million between now and February 2012, its newly.targeted breakeven date. _
Restructuring the company would require laying off approxdmately 350 of the 1200 employees almost
Immediately. In addition, the company would need to increase sales by 86% from Q2 2011 to Q1 2012
ile maintaining orices near thelr current level which are not currently profitable for Solyndra. Asa
comparison, the company has had 0% sales growth since G3 2009: and- Industry prolections indicate
prices for solar panels will continue to decline through 2012, So far the company has shown no abllity to

command any premium for their product and thev are competing directlySelyndrais-competing Ina
rapidly evolving solar panel market, where manufacturers continue to drive down average selling prices

(ASP) of panels as they improve costs and compete for share. We should expect the market
environment to continue 1 be challenging, and therefore that the sales projections are unlikely to hold.
Thie financial projections also assume a restructuring of Solyndra’s balance sheet, by further
subordination of DOE clalms, likely to those of an equity holder (versus senior debt.) As noted below,
Lazard helleves that the probahility of Solyndra becoming » going concern under anticipated market
conditlons is near zero.

Thus the key question is whether the additional $5.4 milllon would increase the expected government
recovery. Answering this question entails answerlng a series of other questions, including: What is the
likelihoad that significant investment could be brought in over the next 2-3 weeks? How would the
additional DOE funds affect the investor’s willlngness to put In additional funds for such a 2-3 week
peried? How realistic is the revised business plan prepared by Lazard and what s the likelihood the
company would be able to execute it or something like it In the event that new investment and a
financial restructuring is achieved over the next 2-3 weeks?
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OMB, Treasury, DPC, and NEC recommend against extending any additional funds.® There is a near-zero
chance that the company will betome a going concern, arly new deal developed during the next several .
weeks would be materially worse for the U.S, government, reducing the likellhood of an improved
recovery. If an acceptable deal s not achlevable, the U.S. government would have been better off from
not having extended those funds.

DOE believes that if the additional $5.4 milllon is not disbursed, the investor will be unwilling to put in
new money, triggering bankruptcy and Hquidation. DOE estimates that the liquidation value of the
company is between $75-$150 miflion, Implying a government recovery of $0-$75 million in liquidatian.
BOE believes that since there |s some probabhility that additional Invastors can be attracted In the next 2-
3 weeks, it is worth investing an additional $5.4 million in order to keep alive the possibitity of future
profitability and I a higher recovery to the government.

During 8 call today with Lazard, who has been a consultant to DOE forthe last two weeks, Lazard made
It cleat that they belleve that the tompany does not have a cast-competitive product, and therefore the
only rationale for releasing the $5.4 million In USG funds Is to allow for an arderly liquidation, They do
not believe the company can achieve profitabllity,

ADDITICNAL BACKGROUND

Solyndra was issued the first loan guarantee under the Title X\Vil program to manufacture an innovative
solar panel constructed of cylindrical glass tubes. the $535 millicn DOE loan provided 73% of tha total
$733 milllon financing for the construction of a 231 MW solar panel manufacturing facility in Fremont,
California. The project has garnered a significent amount of media and political attention; both good
and bad. VPOTUS, Secretary Chu, Governor Schwarzenegger, and other state and local officials
attended the closing ceremony. POTUS visited Solyndra in May 2010 calling Solyndra a, "testament to
American Ingenuity and dynamism and the fact that we continue to have the best universities in the
world, the best technalogy in the world, and most importantly the best workers in the world,’

The project has been plagued by high costs.of production and an increasingly competitive environment
for more standard, flat solar panels. The campany entered into a technical defautt in 2010, when
Solyndra did not fund a reserve account as required by the terms of its loan agreement. Additional
shortages of tash forced a restructuring In late 2010 that deferred payments, and brought new equity
cash to the company conditioned on some of DOE's debt being subordinated.

According to the price and revenue projections in Sclyndra’s restructuring, the company was to reach
cash flow positive situation by early to mid-2012 at a-ts eurrent panel sales price sEé20tperwath,
despite declining per-watt prices in the jndustry, The Solyndra per watt panel price was above the
projected market for commudity flat panels, but the company argued that the lower cost for balance of
plant and installation costs allowed for a higher priced panel in installations._Despite the attermpt at

* While the funds would be used for costs deemed “gligible” to recelve Federal loan funds, the project has baen In
default for fafling to meat requirements under the loan guarantee agreement and DOE would be within its rights to
refuse disbursement of these funds.
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product differentiation, Lazard said there is no evidence that Selyndra has been able to get higher
prices.

The project was restructured In early 2011 and DOE continued to dishurse funds even though conditions
precedent were not met. Under the February restructuting of the praject, DOE subordinated $75M
senior secured debt in exchange for the new investor to pledge $150 million in new capital. Under that
plan, the Investor contributed $75 million immediately and $75M of new capital at a later date
Solyndra’s Investor are due to provide an additional $75 milfion In senior debt pursuant to the March
restructuring, but so far they have refused based on the revised sales projections. Current Investors are
not willing to put up additional money in exchange for further USG subordination,

WH S0L 602187
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To: Fred DorwartF
Ce: m ofge Raiser

From; ve Mitchell
Sent: Mon 8/28/2011 1:54:10 AM
Subject: Re: Re: Solyndra

A quick update - I've talked directly with || Ml vt wanted to send an email out o the group.
Solyndra will not be laying off all employees tmrw morning - but it may still be doing so later this week,

F'have had extensive conversations over the weekend with the DOE, Lazard {DOE's advisor) and the
company.

Jonathan Silver is attempting to get access to the Tranche B funds in an effort to give the company 3
weeks to try and effect a fund raise or trade sale. ] see this as highly unrealistic but the DOE wants to give
it 2 shot, We have been very clear with the DOE that we cannot raise outside money if the balance sheet
isn't dramatically revised to make this interesting as a going concern Fhas mentioned an
interest in the assets in an insolvency but no interest to sign up for $860 million of debt). DOE has agreed
1o revise the company's balance sheet along the lines that we originally ptoposed (essentially wipe out all
debt but Tranche A's scnior secured $75 million and $75 million of Tranche B in the Jjunior secured
position) leaving only $150 milfion in total historical debt. In this instance new money would come in as
junior debt to the A & B with warrants for a large chunk of the company {the revised business plan calls
for 855 million of new money but everyone agrees $75 million is the prudent number to have committed)

With this ith company and our assistance) will be looking to attract
a strategic or a financial investor to
come in fo €as o the capital required to continue operations. I see this as a very low

likelihood for success, however the DOE is willing to make the calls directly - one can only assume that
they (and the Treasury) have built up some substantial good will over the past 2 or 3 years so I'm not
completely counting this out.

We have made it very clear that we are not willing to invest in light of the fact that Argonaut must
shoulder 80% to 90% of the foad and it remains a risky proposition at best in light of the current solar
market. ] did indicate that if the DOE is able to secure a 50% partner, particularly a strategic with brand
significance and cost efficiencies, then we and Madrone would re-evaluate our willingness to invest with
such a partner.

we really aren't in a different position then we thought we were last week before the DOE recanted its
ability to fund Tranche B without a fully funded plan. The DOE still doesn't have the ability to fund the
B, but the beads of the OMB, DOE and other agencies are meeting Tuesday afternoon to make a decision
around this path. If they decide not to release the B the company will immediately move to the wind
down scenario it planned for all weekend long. We have not committed to fund the remaining tranche A
funds - these are still subject to ProLogis and see¢ing a po-forward structure that has some chance of
attracting a new investor,

Please let me know any questions you may have and I'm happy to give more color in person or by phone
which may be more appropriate.

From: Steve Mitchell

Sent: Friday, August 26, 2011 03:
B

Ce:

CONFIDENTIAL AND PROPRIETARY Privileged with Resexrvations
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Subject: RE: Solyndra

We are trying. We have told DOE that we would only fund enough capital to effect a wind
down liquidation as we feel that should get us whole on the Tranche A. DOE would like to
undertake a process that could sell the company as a going concern, however, that requires
considerably more capital. As of now the DOE has said they cannot fund into a bankruptey
process,

From: George Kaiser

Sent: Friday, August 26, 2011 3:15 PM
To; Steve Mitchell; Fred Dorwart;

Ce A
Subject: RE: Solyndra

Could you get DOE to join you by funding increments of tranche B as you fund inventory and
tranche A in order to provide a more “deliberate” wind down of the company and thercby
interfere less with their interests?

From: Steve Mitchell

Sent: Friday, August 26, 2011 I:
To: George Kaiser; Fred Dorwart;
Ce:

Subject: RE: Solyndra

We think we have an enforceable agreement with ProLogis now (albeit just a signed letter of
intent). Idon’t think we will get more then that. Fulfillment of that order will assist our effort in
selling down inventory we have acquired from the company. GKFF may need to fund another
inventory purchase or fund $1 or $2 million of Tranche A still remaining to enable the company
to have enough capital to liquidate the business. ButI hope not.

From: George Kaiser .

Sent: Friday, Aypgust 26, 2011 2:52 PM
To: Fred Dorwart; Steve Mitchell;
Ce:
Subject: RE: Solyndrs

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
' AVI-HCEC-0091284



Agree. Will DOE put pressure on Prologis to sign? Will fulfillment of that order require anything
further from GKFF financially to preserve a remnant company effort?

From: Fred Dorwart
Sent; Friday, August 26, 2011 12:40 PM

To: i :

Ce: rge Katser; Fre Twart
Subject: RE; Solyndra

I think that is where we are. Iagree with your recommendation.

_Frederic Dorwart

To easure commpliznce with requi imposed by the IRS, we inform you that any U5, federa) tax sdvice imed in this ication (inchufing any
attachrcats) s nat intended of writtew to be uscd, sad cannot be used, for the purpose of (i) avoiding peanltics uader thie Intertal R Code or (il) 1 ting,
marketing or recommending to zother party oy fon or maner add d heren . If you sre not the original add: of this ication, you should seek
advice based om your prrticular ci from an independend edvisor,

From: Steve Mitchell
Sent; Friday, August 26, 2011 1:30 PM

To: rwart, Fred
Ce: George Kaiser
Subject: Splyndra

Guys,

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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As discussed, I spent the first half of this week in Fremont with Solyndra management and the
team from Lazard working on business plan alternatives that we could potentially get
comfortable underwriting for a continued investment. We were unable to reach agreement on a
plan that I feel comfortable recommending for investment, The key issue with the final revised
plan is that although it does reduce costs in the short term it is still ultimately a revenue driven
plan that requires Solyndra to be selling 55 MWs in the 4% quarter of 2012 — this plan also keeps
ASP’s at 31.90 to $1.85 per watt which I feel is optimistic in light of current pricing we are
seeing in the market and the world glut of solar panels.

*

We did not fund Tranche A as was discussed last Friday, nor did the DOE fund Tranche B. This
was dependent on the ProLogis order coming in which has still not been finalized (ProLogis
keeps trying to re-trade the deal with the company — I think the ProLogis deal will be signed

' today but this may not occur in light of the state of the company). As of yesterday, the DOE has
indicated that it will not fund Tranche B even if the ProLogis deal i$ executed vmless there is also
a broader commitment to fund the company going forward. In light of the current headwinds in
the macro solar market (pricing, over-supply, Chinese irrational manufacturing decisions, etc.), I
camnot recommend investing another $75 to $100 miltion in Solyndra and am not comfortable
stating with certainty that $75 to $100 million will fully fund the company to cash flow break
even. :

The company’s current cash position will require the board to move toward a wind down over
the weekend. Idon’t see a viable path forward for Solyndra unless Argonaut is prepared to make
a commitment (subiect tg milestones) of 80% to 90% of a $75 million equity investment. I have
talked withﬂand Fred (George I haven't talked with you as you are travelling) and
their recommendation, and mine, is that we inform the company that we are not prepared to
make an investment. This will most likely lead Solyndra down the path of winding down.

Please let me know if anyone is in disagreement with this recommendation?

Steve

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
AVI-HCEC-0091286
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To: ‘bill stovar
'brian.harrison
From: Steve Mitchsl

Sent: Sat 8/27/2011 11:25:51 PM
Subject: Re: Re: Aug 27 Cash Analysis.xisx

Yes. Just heard from the DOE that BAML, won't fund the loan for Photon if Solyndra is bankrupt, So 1
have no backstop with ProLogis if this doesn't play out. So feel free to do want you guys need to do there
with disregard for the downside situation. It may put my A dollars back in risk but I doubt it.

From: Bill Stover,

Sent: Saturday, August 27, 2011 06:09 PM
To: Sieve Mitchell: Brian Harrison
Subject: RE: Aug 27 Cash Analysis xlgx

Moving forward...meaning funding an inventory purchase to give folks back East several
days to furd Tranche B??

From: Steve MitchellW
Sent: Satupday, Augu . ¥

To: Bill Stover; Brizn Harrison
Subject; Re: Aug 27 Cash Analysis xlsx

I've got a note out to Jonathan Silver and lazard but never heard back from Silver. Let's plan as if
we are moving forward.

From: Bill Stover

Sent: Satirday, Au 27,2011 04:55 PM
To: Brian Hansor{SR - ' tcocl

Subject: Aug 27 Cash Analysis.xlsx

The attached is an update after circling with It affirms a $3 Million inventory sale
is necessary tomorrow to release critical supplier amounts,

It is my recommendation that I send out 2 summary analysis like this ahead of the Board
call tomorrow morning. That presuines that there is willingness/coneurrence to play and
see what card is turning over on Tuesday.

CONFIDENTIAL AND PROPRIETARY | AVI-HCEC-0086857



Thoughts?
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Microsoft Outlook

From: Zients, Jeffrey D.

Sent: Sunday, August 28, 2011 10:35 PM
To: Zichal, Heathet R,

Subject: ' Re: solyndra memo

Well done. You are good.

From: Zichal, Heather R.

To: Zlents, Jeffrey D, )
Sent: Sun Aug 28 22:31:34 2011
Subject: Re: solyndra memo

We're good. Same page. Spoke w Chy too, Memo gding out momentarily,

From: Zierts, Jeffrey D.

To: Zichal, Heather R,

Sent: Sun Aug 28 22:30:36 2011
Subject: Re: solyndra memo

Fun,

From: Zichal, Heather R.

To: Zients, Jeffrey D,

Sent: Sun Aug 28 22;17:44 2011
Subject: Re: solyndra memo

On phone now.

From: Zents, Jeffrey D.

To: Zichal, Heather R,

Sent: Sun Aug 28 22:01:47 2011
Subject: Re: solyndra memo

Any resolution?

From: Zichal, Heather R,

To: Utech, Dan G.; Miller, Jason; Carvoll, J. Kevin; Zients, Jeffrey D.; Colyar, Kelly T.
Sent: Sun Aug 28 19:18:01 2011

Subject: Re: solyndra memo

Poneman is speaking w folks there bit | belleve we'ra all in agreement on next steps. -

From: Uteth, Dan G.
To: Miller, Jason; Carroll, J. Kevin; Zichal, Heather R.; Zients, Jeffrey D.; Colyar, Kelly T.
Sent: Sun Aug 28 18:36:58 2011
Subject: RE: solyndra memo

SOLo00187



Revised memo attached to reflect call with Lazard. | think it's worth checking w DOE to see if they still are for extending
the 55 MM. If not we can present a unified position. Heather can you reach cut to Peneman?
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From: SCHU

To: ]

Cc: Navin, Jeff; Poneman, Raniel
Subject: Re: 2 things

Date: Sunday, August 28, 2011 7:59:50 PM
Dan,

1 listened to much of the 5 pm call. If there is something I didn’t hear I would be happy to call at 8:30,
If it is & re-hash, it is not necessary. ' :

Please respond to previous email.
Steve

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

From: NN

To: SCHU

Cc: Navin, Jeff; Poneman, Daniel

Sent: Sun Aug 28 19:47:28 2011
Subject: Re: 2 things

Sir if it suits you, we could set up a conference call for 8:30pm,

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

From: Poneman, Daniel

Sent: Sunday, August ;40 PM
To: SCHU; Navin, Jeff;

Subject: Re: 2 things

Am at a dinner now but avallable any time that suits you from 815pm. Recommend we add silver to
the call.

---=- Qriginal Message -----

From: SCHU

Sent; Sunday, August 28, 2011 07:30 PM

To: Poneman, Daniel; Navin, Jeff; NN
Subject: Re: 2 things

I will take the call, When Is it? I presume It is on Solendra, My view has not changed. There are too
many uncertainties if we take the path of "measured liquidation”™.

---=- Original Message -----
From: Poneman, Daniel

To: SCHU ‘

Sent: Sun Aug 28 19:22:36 2011
Subject: RE; 2 things

Zichal just called and says she needs to brief WH principals tomormrow morming, so would you have 5-10
minutes this evening so I am sure that I accurately reflect your views on this? Sorry for the Imposition.

Daniel B. Poneman
Deputy Secretary

US Department of Energy
Washington, DC 20585



~---Original Message---—

From: SCHU

Sent: Sunday, August 28, 2011 6:41 PM
To: Poneman, Daniel

Subject: Re: 2 things

- ==--- Original Message -----
From: Poneman, Daniel
To: SCHU
Cc: Navin, Jeff
Sent: Sun Aug 28 18:39:25 2011
Subject: RE: 2 things

Danie! B, Poneman
Deputy Secretary

_ US Department of Energy
Washington, DC 20585
(202) 586-5500

----Original Message-----

From: SCHU

Sent: Sunday, August 28, 2011 6:39 PM
To: Poneman, Daniel

Cc: Navin, Jeff

Subject: Re: 2 things

Tomorrow,

----- Original Message ~----
From: Poneman, Daniel

To: SCHU

Cc: Navin, Jeff

Sent: Sun Aug 28 18:36:31 2011
Subject: RE: 2 things

Steve:
Agreed. Current situation presents difficult and urgent choices, none attactive.

Have a thought re the path ahead if you want to discuss this evening, or I can try to find a time that
works for you tomorrow. What's your preference? .

Dan
Daniel B. Poneman

Deputy Secretary
us Department of Energy

---~-Qriginal Message-----
From: SCHU




Sent: Sunday, August 28, 2011 5:57 PM
To: Poneman, Daniel

Cc: Navin, Jeff

Subject: RE: 2 things

Dan,

1 listened to the last half hour of the loan conversation. Unfortunately nothing new was revealed, The
probability of finding a buyer and dramatically cutting costs to make to through seems smail,

Steve

Steven Chu
Department of Energy

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

From: Poneman, Daniel

Sent: Sunday, August 28, 2011 4:17 PM
To: SCHU

Cc: Navin, Jeff

Subject: Re: 2 things

Let me know if you want a quick update if you get back In time o jump on solyndra call.

Dp

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

From: SCHU

Sent: Sunday, August 28, 2011 02:09 PM
To: Poneman, Daniel

Cc: Navin, Jeff

Subject: RE: 2 things

I will call in about 3 hours.

Steven Chu
Department of Energy

-—--—-Original Message-----

From: Poneman, Daniel

Sert; Sunday, August 28, 2011 12:50 PM
To: SCHU .

Cc: Navin, Jeff

Subject: 2 things

Steve!

2. Talked further today w zichal re loans, and silver has more info and will learn more this afternocn,
too, 50 I think a tag-up to update you before the Spm mtg would be useful; would that work for you? I



* could do it from 4pm on.
Regards

Dan
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Re: 2 things

Fromi - Poneman. arie”

To O e

Date: Sun, 28 Aug 2011 20:38:59 -0400

Silver just call_ed me so | gave him the dial-in and we are catling now.

- Original Message «—-

From:

Sent: Sunday, August 28, 2011 08:35 PM
To: Poneman, Daniel; SCHU; Navin, Jeff
Subject: Re: 2 things

You can use the call in nember from earfier:
If you woukd like Jonathan as well, I'm happy to reach out to him.

lan

--—- Original Message -

From: Poneman, Daniel

Sent: Sunday, August 28, 2011 08:32 PM
To: SCHU; Navin, Jeff;

Subject: Re: 2 things

| am ready now. can we add silver?

-— Original Message ~----
From: SCHU
Sent: Sunday, August 28, 2011 08:31 PM

To: Poneman, Daniel; Navin, Jett; | NG

Subject: Re: 2 things
| am very concemed with Amp and the rest of the queue. When Is the call?

—- Original Message -—-—
From: Poneman, Danisl

To: SCHU; Navin, Jeff;

Sent; Sun Aug 28 20:21:28 2011
Subject: Re: 2 things

Replying to your 2 emalls, what you did not hear was what our propesed path forward is, relative not only to solyndra but
how It relates to Amp and the rest of the 1705 queue. | don't think we need much time but want to make sure we address
the variables consistently w your views.



-—- Qriginal Message --—-
From: SCHU
Sent: Sunday, August 28, 2011 07:30 PM

To: Poneman, Daniel; Navin, Jeff; _

Subject. Re: 2 things

| will take the call. When is it? | presume it is on Solendra. My view has not changed. There are too many uncertainties if
we take the path of "measured liquidation".

— Original Message ——
From: Poneman, Daniel

To: SCHU

Sent: Sun Aug 28 19:22:36 2011
Subject: RE: 2 things

Zichal just called and says she needs to brief WH principals tomorrow moming, so would you have 510 minutes this
evening so | am sure that | accurately reflect your views on this? Sorry for the imposition.

Daniel 8. Poneman
Deputy Secretary
US Department of Energy

Washlitonl DC 20585

——Original Message----

From: SCHU

Sent; Sunday, August 28, 2011 8:41 PM
To: Poneman, Danlei

Subject: Re: 2 things

- Qriginel Message --—-
From: Poneman, Daniel

To: SCHU

Cc: Navin, Jeff

Sent: Sun Aug 28 18:39:25 2011
Subject: RE: 2 things

Sounds good.

Daniel B. Poneman
Deputy Secretary

US Depariment of Energy
Washington, DC 20585

----0Original Message-——
From: SCHU
Sent: Sunday, August 28, 2011 6:39 PM



To: Poneman, Danlel
Cc: Navin, Jeff
Subject: Re: 2 things

Tomormow.

--—- Original Message -
- From: Poneman, Daniel
To: SCHU
Cc: Navin, Jeff
Sent: Sun Aug 28 18:36:31 2011
Subject: RE: 2 things

Steve:
Agreed. Current situation presents difficult and urgent choices, none attractive.

Have a thought re the path ahead if you want to discuss this evening, or | can try to find a time that works for you
tomormow. VWhat's your preference?

Dan
Daniel B. Poneman

Deputy Secretary
US Department of Energy

Washlnion. DC 20585

—-Original Message-—-

From: SCHU

Sent: Sunday, August 28, 2011 5:57 PM
To: Poneman, Daniel

Cc: Navin, Jeff

Subject: RE: 2 things

Dan,

I listened to the last half hour of the loan conversation. Unfortunately nothing new was revealed. The probability of -
finding a buyer and dramatically cutting costs to make to through seems smatl.

Steve

Steven Chu
Department of Energy

~-—0riginal Message-—

Fram: Poneman, Daniel

Sent: Sunday, August 28, 2011 417 PM
To: SCHU

Co: Navin, Jeff



Subject: Re: 2 things ’

Let me know if you want a quick update if you get back in time to jump on solyndra call,

bp

—-- Original Message ~—

From; SCHU

Sent: Sunday, August 28, 2011 02:09 PM
To: Poneman, Dantei

Cc: Navin, Jeff

Subject: RE: 2 things

I will call in about 3 hours,
Steven Chu
Department of Energy
--—Qriginal Message——
From: Poneman, Daniel
Sent: Sunday, August 28, 2011 12:50 PM
To:; SCHU
Cc: Navin, Jeff
Subject: 2 things

Steve:

2, Talked further today w zichai re loans, and siver has more info and wilt leam more this aftemoon, too, so 1 think a
tag-up to update you before the 5pm mtg would be useful; woukd that work for you? { could do it from 4pm on.

Regards

Dan



Microsoft Outloak

From: Zients, Jeffrey D.

Sent; Sunday, August 28, 2011 10:35 PM .
To: , Zichal, Heather R,

Subject: * Re: solyndra memo

Well done. You are good.

Frony: Zichal, Heather R.

To: Zients, Jeffrey D.

Sent: Sun Aug 28 22:31:34 2011
Subject: Re; solyndra memo

We'ra good. Same page. Spoke w Chu too. Memo going out momaentarily.

From: Zients, Jeffrey D.

To: Zichal, Heather R.

Sent: Sun Aug 28 22:30:36 2011
Subject: Re: solyndra memo

Fun.

From: Zichal, Heather R.

To: Zients, Jeffrey D,

Sent: Sun Aug 28 22:17:44 2011
Subject; Re: solyndra memo

On phone now.

From: Zients, Jeffrey D.

To: Zichal, Heather R.

Sent: Sun Aug 2B 22:01:47 2011
Subject: Re: solyndra memo

Any resolution?

From: Zichal, Heather R.

To: Utech, Dan G.; Miller, Jasaon; Carroll, 3. Kevin; Zients, Jeffrey D.; Colyar, Kelly T.
Sent: Sun Aug 28 19:18:01 2011 '

Subject: Re: solyndra memo

Poneman is speaking w folks there but ] belleva we're all in agreement on naxt steps. _

From: kech, Dan G.

Te: Miller, Jason; Carroll, ], Kevin; Zicha!, Heather R.; Zients, Jeffrey D.; Colyar, Kelly T,
Sent: Sun Aug 28 18:36:58 2011

Subject: RE: solyndra memo

SOL000167



Revised memo attached to reflect call with Lazard. | think It's worth checking w DOE to see if they still are for extending
the $5 MM. If not we can present a unified position. Heather can you reach out to Poneman?

SOL000167
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Microsoft Outlook

From: Utech, Dan G,

Sent; Sunday, August 28, 2011 10:48 PM
Toi Zients, Jaffrey D,; Miller, Jason

Ce: Zichal, Heather R,

Subject: : final update

Attachments: Solyndra Update 8-28-2011.doex

I revised this substantially and cut a bunch of things to reflect the fact that DOE’s view is that the additlonal funds should
not be extended,

| forwarded separately to Heather who will send on to others.

S0Lo00167¢



Undate on Solyndra Loan Guarantee

SUMMARY

Solyndra was the reciplent of a $535 million loan guaranteed by DOE in September 2008, the first loan
guarantee under the DOE Title XVil loan program. The company manufactures an innovative solar panel
constructed of cylindrical glass tubes. The $535 million DOE loan previded 73% of the total $733 million
financing for the construction of a 231 MW solar panei manufacturing facllity in Fremont, California.
Over the life of the company, private Investors have put in approximately $1 biilion, VPOTUS, Secretary
Chu, Governor Schwarzenegger, and other state and local officlals attended the announcement of the
loan closing. POTUS visited Solyndra in May 2010,

Solyndra is in danger of Imminent bankruptcy {potentially Monday or Tuesday, August 29-30), The -
company has been plagued by high costs, low sales growth and increasing competition in the rapidly
evolving solar panel market. OMB, DPC and NEC have been working with press and OLA to be prepared
for this news to break.

DOE has already restructured the loan once (In February}, and suberdinated a portion of thelr claims to
$75 miilion in new funding from Investors with the presumption that getting the company to breakeven
status would allow for the company to be refinanced or sold at a higher value as a going concern than
would happen under a liquldation at that point In time. As part of that restructuring, investors were also
going to contribute an additional $75 million that would have entered as senlor debtin Tranche ¢ (see
below). At that time, DOE anticipated Solyndra would become cash flow positive In early to mid
2012.The current capital structure Is:

SENIOR DERT ™
Tranche A Investors -~ $75
Tranche B DOE $150

SUB-DEBT
Tranche 0 DOE $38%
Tranche E  Investors 5180

TOTAL $800

DOE Indicates that Solyndra revised their sales forecasts down in early August 2011 and that these
projections have decreased significantly due to reduced sales in Europe and continued pressure from
Chinese panel manufacturers. Since the restructuring last year, the cornpany has shown no
improvement in sales, and in 1H 2011 had negative $106 million EBITDA on sales of $70 million. The
decline in sales projections coupled with ongoing profitability issues caused a key investor to balk at ‘
adding additional capital that was pledged in the February restructuring. For several weeks, Solyndra
has operated on funds loaned in advance of recelvables from costumer orders.

At this point, $526.8 million of the $535 miliion loan guarantee has been disbursed. There is now a
decision point at which DOE could extend an additional $5.4 million of credit to Selyndra to postpone

SOL000167



liquidation and allow time to work toward a second restructuring. If this credit were extended, the
investor has offered to extend additional $10 million cash agalnst future Inventory orders to keep the
company operating for a few weeks while a second restructuring is developed, perhaps with new
Investors as well,

Over the last several weeks, the company has worked with DOE’s advisors to develop new financial
projections based on a new business model to attract Investors. Based on these projectians, the
company would need a minimum of $48 million between now and February 2012, its newly targeted:
breakeven date. Successfully executing on the new projections requires {i) laying off at least 350 of the
1200 employees almost immediately, (i} approximately doubling sales volumes 2012 refative to 2011,
and (iii} maintain relatively stable pricing in a competitive market that has seen 50% price declinesin
recent years. Solar panel manufacturers effectively compete on cost (measured as levelized cost of
electricity), and despite Solyndra's unique technology, it has not been able to compete effectively on
cost. The market is also characterized by approximately 50% excess supply, despite strong expected
volume growth,

The financlal projections also assume a restructuring of Solyndra’s balance sheet, by further
subordination of DOE claims, Ilkely to those of an equity holder (versus senior debt.} As noted below,
Lazard believes that the probablliity of Solyndra becoming a going concern under anticipated market
conditions Is near zero and that the end result is almost certainly a liquidation of the company,

During a call today with Lazard, who has been a consultant to DOE for the last two weeks, Lazard made

+ It clear that they believe that given current solar market conditions, the company does not have a cost-
competitive product, and therefore the only rationale for releasing the $5.4 million In USG funds Is to
allow for an orderly iiquidation. They do not belleve the company can achleve profitabifity.

Thus the key question Is whether the additional $5.4 million, by malntalning operations for at least 2-3
weeks {or more if a new Investor Is found), result in a more orderly liquidation and higher recovertes to
the.government? :

DOE believes that they should not extend any additional funds, though they plan to stay engaged with
the company during the liquidation.! OMB, Treasury, DPC, and NEC agree, as there is a near-zero
chance that the company will become a going concern, and any new deal developed during the next
several weeks would be materlally worse for the U.S, government, reducing the [ikelihood of an
Impraved recovery. If an acceptable deal Is not achlevable, the U.S. government would have been
better off from not having extended those funds.

* While the funds would be uied for costs deemed “eligible” to recelve Federal loan funds, the project has been in
default for failing tc meat requirements under the loan guarantee agreement and DOE would be within jts fights to
refuse disbursement of these funds.
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 To: Fred Dorwa F
ce M

From: Steve Mitchel
Sent: Mon 8/29/2011 1:51:10 AM
Subject: Re: Re: Solyndra

A quick update - I've talked directly with [N 2nicd to send an email out to the group.,
Solyndra will not be laying off all employees tmrw moming - but it may still be doing so later this week,

1 have had extensive conversations over the weekend with the DOE, Lazard (DOE's advisor) and the
company.

Jonathan Silver is attempting to get access to the Tranche B finds in an effort to give the company 3
weeks to try and effect a fund raise or trade sale, I see this as highly unrealistic but the DOE wants to give
it a shot. We have been very clear with the DOE that we cannot raise outside money if the balance sheet
isn't dramatically revised to make this interesting as a going concern Fhas mentioned an
interest in the assets in an insolvency but no interest to sign up for $860 million of debt). DOE has agreed
to revise the company's balance sheet along the lines that we originally proposed (essentially wipe out all
debt but Tranche A's senior secured $75 million and $75 million of Tranche B in the junior secured
position) leaving only $150 million in total historical debt. In this instance new money would come in as
Junior debt to the A & B with warrants for a large chunk of the company (the revised business plan calls
for $55 million of new money but everyone agrees $75 million is the prudent number to have committed).

With this framework of a structure the DOE (with company and our assistance) will be looking to attract
. smgicmr 2 naneial nvesir ﬁ
come in for all or at least or the capital required to continue operations. I see this as & very low
likelihood for success, however the DOE is willing to make the calls directly - one can only assume that

they (and the Treasury) have built up some substantial good will over the past 2 or 3 years so I'm not
completely counting this out.

We have made it very clear that we are not willing to invest in light of the fact that Argonaut must
shoulder 80% to 90% of the load and it remains a risky proposition at best in light of the current solar
market. I did indicate that if the DOE is able to secure a 50% partner, particularly a strategic with brand
significance and cost efficiencies, then we and Madrone would re-evaluate our willingness to invest with
such a partner,

we really aren't in a different position then we thought we were last week before the DOE recanted its
ability to fund Tranche B without a fully funded plan. The DOE still doesn't have the ability to fund the
B, but the heads of the OMB, DOE and other agencies are meeting Tuesday afternoon to make a decision
around this path, If they decide not to release the B the company will immediately move to the wind
down scenario it planned for all weekend long. We have not committed to fund the remaining tranche A
funds - these are still subject to ProLogis and secing a go-forward structure that has some chance of
attracting a new investor.

Please let me know any questions you may have and I'm happy to give more color in person or by phone
which may be more appropriate.

From: Steve Mitcheli
Sent: Friday, August 26, 2011 03:21 PM

To: George Kaiser; Fred Dorwarr; [N
Ce: ﬁ
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Subject: RE: Solyndra

We are trying. We have told DOE that we would only fund enough capital to effect a wind
down liquidation as we feel that should get us whole on the Tranche A. DOE would like o
undertake a process that could sell the company as a going concem, however, that requires
considerably more capital. As of now the DOE has said they cannot fund into a bankruptey
process.

From: George Xaiser
Sent: Friday, August 26, 2011 3:15 PM

To: jtehell Fred Dorwart; I
Ce:
Subject: RE: Solyndra

Could you get DOE to join you by funding increments of tranche B as you fund inventory and
tranche A in order to provide & more “deliberate” wind down of the company and thereby
interfere less with their interests? :

From; Steve Mitchell
Sent: Friday, August 26, 2011 1:04 PM

To: George Kaiser; Fred Dorwan—
Ce;
Sub)ett ®E!

We think we have an enforceable agreement with ProLogis now (albeit just a signed letter of
intent). Idon’t think we will get more than that. Fulfillment of that order will assist our effort in
selling down inventory we have acquired from the company. GKFF may need to fund another
inventory purchase or fund $1 or $2 million of Tranche A still remajning to enable the company
to have enough capital to liquidate the business. ButIhopenot.

From: George Kaiser
Sent: Friday, August 26, 2011 2:52 PM

To: Fred Dorwart: Steve Mitchell; |
Cc*
Subject: RE: Solyndra

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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Agree. Will DOE put pressure on Prologis to sign? Will fulfillment of that order require anything
further from GKFF financially to preserve 2 remnant company effort?

From: Fred Dorwart
Sent; Friday, August 26, 2011 12:40 PM
To; Steve Mitchell

Ce: George Kaiser; Fred Dorwart
Subject: RE: Solyndrs

I think that is where we are. Iagree with your recommendation,

To enture compliance with roqui huposed by the IRS, we fform you that any LS, fodera) tax advice contrined in this jcation (including any

auschmenls) is not intended or written to be uted, sad camviot be wsed, for the purpose of (7) avoiding penalties under the Internal Revenue Code or (i) promoting,
keling orr ding to another party soy ion or matter add) d herein. I you are not the original sdd of this ication, you should seck

ndvice basod on your particuler ci from an iadepaedont advi

From: Steve Mitchell

Sent: Friday, August 26, 2011 1:30 PM

To! Dorwart, Fred

Ce: George Kaiser

Subject: Solyndra

Guys,
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As discussed, I spent the first half of this week in Fremont with Solyndra management and the
team from Lazard working on business plan alternatives that we could potentially get
comfortable underwriting for a continued investment. We were unable to reach agreement on a
plan that I feel comfortable recommending for investment. The key issue with the final revised
plan is that although it does reduce costs in the short term it is stil] ultimately a revenue driven
plan that requires Solyndra to be selling 55 MWs in the 4% quarter of 2012 — this plan also keeps
ASP’s at $1.90 to $1.85 per watt which I feel is optimistic in light of current pricing we are
seeing in the market and the world glut of solar panels.

We did not fund Tranche A as was discussed last Friday, nor did the DOE fund Tranche B. This
was dependent on the ProLogis order coming in which has still not been finalized (ProLogis
keeps trying to re-trade the deal with the company — I think the ProLogis deal will be signed
today but this may not occur in light of the state of the company). As of yesterday, the DOE has
indicated that it will not fund Tranche B even if the ProLogis deal is executed unless there is also
a broader commitment to fund the company going forward. In light of the current headwinds in
the macro solar market (pricing, over-supply, Chinese irrational manufacturing decisions, etc), I
cannot recommmend investing another $75 to $100 million in Solyndra and am not comfortable
stating with certainty that $75 to $100 million will fully fund the company to cash flow break
even.

The company’s current cash position will require the board to move toward a wind down over
the weekend. Idon’t see a viable path forward for Solyndra unless Argonaut is prepared to make
a commitment {subject to milestones) of 80% to $0% of 2 $75 million equity investment, I have
talked with d Fred (George I haven’t talked with you as you are travelling) and
their rec UOL, and mine, is that we inform the company that we are not prepared to
make an investment. This will most likely lead Solyndra down the path of winding down,

Please let me know if anyone is in disagreement with this recommendation?

Steve

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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To: Silver, Jonathan
Cc:
bob.pec
From: Brian Harrison

Sent Mon 8/29/2011 7:58:49 PM
Subject: RE: RE: Solar panel manufacturer

eva Mitchell:

Jonathan

Thanks for this introduction. Solyndra has had significant engagement with GSA over the past
year, including a recent meeting wi inistrator Johnson at the GovEnergy Conference in
Cincinnati, I have have copied Managing Director of Government Sales. -
will be directly in contact wi

Thanks again, Brian

From; Silver, Jonathan
Sent: Monday, August

Harrison
! ‘Steve Mitchell'
Subject: RE: Solar panel marufacturer

Brian,
Please see the email chain below. A discussion with GSA could potentially be productive,
Best,

Jonathan
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Jonathan Silver
Exccative Director

Loan Programs

US Department of Energy

1000 Independence Avenue, S.W.,

Washington, DC 20585

From:
Sent; A ;

Ta: Silver, Jon’athan

- —
Subject: Fwd: Solar pane cturer

Jonathan - feel free to have someone from this company contact me; my contact info is below.
We will put together a list of projects and associated GC's that have not yet purchased the solar
panel requirement of our projects.

- Thank you

Information Mapagement Division
Office of Design and Construction
* Public Buildings Service
U.S. GENERAL SERVtCES ADMINISTRATION

1800 F Street NW, Room 3046
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Washington, DC 20405

From:
Date: Mon, Aug 29, 2011 at 2:44 PM
Subject: Re: Solar panel manufacturer

To: "Robert Peck ()"
Ce:
" Jonathan Silver

We will reach out to Jonathan Bob.

On Mon, Aug 29, 2011 at 12:50 PM, Robert Peck ™ — wrote:

BN )onathan Silver runs aloan program at DOE focused on the renewable energy
market. He tells me that a California company that manufactures solar parels is looking for
business. Who could Jonathan have the company talk to about oppartunities on our projects for
this company? I told Jonathan that many if not most of our ARRA projects may have already
contracted for their solar panels, where solar is a part of the project scope.

F'm copying Jonathan on this email so we can go through him directly to the company.

Jonathan: the company may already have some work on GSA projects, but even if so we'd be
happy to see what other opportunities we might have for them.

Bob

ROBERT A.PECK
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Comrmissioner, Public Buildings Service
U.8S. General Services Administration

1800 F Street, NW.

Washington, DC 20405

Assistant Commissioner for Project Delivery

Public Buildings Seivice
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Ton Steve Mitchell; David Prend
From: Jamie McJunkin

Sent Mon 8/29/2011 9:25:33 PM
Subject RE: RE:

Thanks. | still think DOE/Mgrmt needs to take the lead on getting
peopls fo the table,

--—Criginal Message——

From: Steve Mitchelt

Sent: Monday, August 29, 2011 2:11 PM
To: Jamie MeJunkin; David Prend
Subject: FW.

fyi

——COriginal Message

Froem: Jonathan Siiver

Sent: Monday, August 29, 2011 3:58 PM

To: Steve Mitchell

Subject:

Fyi. Below excerpt from -I banking scfar analyst.

Key Takeaway

Looking ahead, we believe with 2Q bad news out of the way, pricing has

stabilized, the rate of demand growth is improving

Also wanted you to know that ['ve made a few calls to bagin to eficit

Interest. All generic. As folks respond, | will explain our ﬂexlblhty,
connect hem with you and step back.

J

Jonathan Silver

CONFIDENTIAL AND PROPRIETARY
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To: 'ionams_
From: Steve Mitche| -

Sent Tue 8/30/2011 8:35:00 PM

Subject: Re: Re: Update

When do you think we will have feedback on the Tranche B?

From: Steve Mitchell
Sent: Tue

To: ‘jona

Subject: RE: Update

I can’t make it to Fremont by tmrw. Had a couple of good calls with potential investors today as well.

N

From: Jonathan Silver

Sent: Tuesday, August 30, 2011 2:56 PM
To: Steve Mitchell

Subject: Re; Update

You going to attend? I think that would make sense, since the ultimate decision is yours, Need to
make sure mecting and opportunity for merged savings is clear.

Jonathan Silver

From: "Steve Mitchell‘—

Date: Tue, 30 Aug 2011 14:10:04 -0500

To: <jonathe- |

Subject: RE: Update

Brian is meeting with— CCO tmrw.

From: Jonathan Silver
Sent: Tuesday, August 30, 2011 11:55 AM
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To: Steve Mitchell
Subjeet: Re; Update

Thanks.

Sent your contact info.
His email 15:

Jonathan Silver

From: "Steve Mitchell"—

Date: Tue, 30 Aug 2011 11:28:30 -0500

Subject: FW: Update

Jonathan,

Here are the bits of good news ! mentioned. Don't worry about the-refcrcnce, that was prior to
our discussion,

Steve

From: Brian HarﬁsoW
Sent: Monday, August 25, E

To: Steve Mitchell: David Prend; Jamie McJuakin
Cc¢: Bill Stover;
Subject: Update

Guys
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I wanted to give you an update on some efforts to de-risk the pipeline with long term MOU with
strategic players: '

1. We have reached agreement with ProLogis. The documents should be signed within hours.
Basic terms:

a. Ability to ship all 11. 7MW this quarter (we likely have supply for only 11.0MW of the
specific Wp required.

b.  AnMOU for 150MW over 3 year period (*12-"14) for Project Amp. This is non-binding but
we can disclose publicly after loan closes.

c. We accepted their price to get this done now.

&

2. We have vérbal agreement with for a TOMW MOU ("12-13) fom
B sio:cc. We will mentione n the press release while making clear

neither is a party to the agreement.

In addition we have begun to reach out to strategic players on our own:

! 1. -has responded with no interest

2, —has responded that they will get back to me today with “a proposal”. I
offered them: : ‘

2. opportunity to make equity investment as strategic partner

b. an MOU with favorable pricing.

Additional good news:
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Brian
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To: Brian Harrison; Steve Mitchell

From: Bill Stover

Sent: Tue 8/30/2011 9:56:10 PM_

Subject Fwd: Fwd: Are we to understand that deliberations are still going on?

Begin forwarded message:

From:

Date: August 30, 2011 14:59:01 PDT

To: Bill Stover

Subject: RE: Are we to understand that deliberations are still going on?

I just spoke with Frances and she should follow up with you directly. I have not
been involved in the conversations.

~----Original Message-----
From: Bill Stov

< I
Sent: Tuesday, Au 30, 2011 5:43 PM
To: #
Subject: FW: we 10 understang that deliberations are still going on?
Ms to give us an update,

~--Original Message----

From: Bill Stover .

Sent: Tuesday, August 30, 2011 2:37 PM

To: Frances Nwachuku

Subject: Are we to understand that deliberations are still going on?

Our team is assembling to finish termination packages and prepare for notification
of team members in the morning. We have no cash to allow continuing payroil
accrual,

I trust you will give us an indication within the hour.

Sorry for the direct tone of the message.

Bil
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From: ]

Sent: Wed 8/31/2011 2:41:11 AM
Subject Re: Re: Solyndra

I just left you a voice mail about 20 minutes ago, An incredible evening with some bombs dropped by the
- DOE. If your people have not taken off please call them off and let's discuss in the moming. I apologize
and am embarrassed for pulling you into this in light of tonight's events.

From

Sent: .
To: Steve Mitchell
Subject: Solyndia

Steve,

FYI. Not sure what the status of the meeting is according to Bill Stover, We will keep you
informed,

Begin forwarded message:

rrom: I

Date: Au

FYI-below. We may have a conflict for 3 pm. Twill keep following up with the team
until we have some clarity...
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P Please consider the environment before printing this e-ruail

From: sil Sover [
Sent: Tuesdail August 30, 2011 9:48 PM

Te:
Cc: Brian Hamrison
Subjects RE: Great Speaking with You

Thanks for the follow up. We’re getting the dats room set up.

However, we’ve encountered a conflict for tomorrow that we’re frying
to resolve. We’ll call you in the morning to confirm whethier we can make
the 3:00 meeting work.

Bill

Sent: s y K
To: Bill Stover
Cc: Brian Harrison

Subject: RE: Great Speaking with Yon

Bil1,
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Just checking in to see if you were able to permission the team to the data room? [ will
reforward the note we sent to Brian as well, in case our contact details did not come
through,

With Best Regards,

P Please consider the environment before printing this c-mail

prom: i o
Sent; mil August 30, 2011 4:28 PM

To:
Ce: Bill Stover
Subject: Re: Great Speaking with You

Thants [

I bave copied Bili Stover, Solyndra CFO. Bill will have the data room "opennegd”
to you an your colleagues,
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See you tomorrow, Brian

Sent from my iPhone. Please excuse typographical errors.

wrote;

Brian

?

It was a pleasure speaking with you earlier today. Please find our
team’s contact details attached. We look forward to speaking with
you further tomorrow and reviewing additional materials this
afternoon.

With Best Regards,

P Please consider the environment before printing this e-mai)
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- _Disclaimer: Plewse g0 F important information sbout
“ the 6o tiality of this e-muil message.

Dischaimer: Plzase got information abo\l!—d the
confidentiality of this e~ TaE.
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.
ce:  George Kaiser; Steve Mitchel: |l -r« corwert

From: Fred Borwart
Sent: Wed 8/31/2011 2:40:53 AM
Subject: RE: RE: Solyndra

Frederic Dorwart

© COSUTE COMPLknCE Witk 2o mposed by wie [RE, we iorm you that sty UL.S. federal tax adviee ined in this ication {including sny
attschouents) ix ot inteaded o written o be used, and eannot beused, for the murposs of {1} aveiding pecaltics under the Intermal Revenus Code or (ii) promoting,
murkeling or recormending o snother party sy joa or matter 8dd; d bereiz, If you s nol the original sdd of (his ieation, you should seek.
advice based on your particular ¢ es from an mdependenz sdvisor

From: Steve Mitchellm
Sent: Tuesday, Au 9:17 PM
To: Dorvar. o SN

Ce: George Kaiser
Subject; Re: Selyndra

I wanted to send another quick update. Unfortunately the various federal agencies have
determined that they cannot release the remaining tranche B funds into a possible bankruptcy
situation, They would most likely fund if we committed to fund some portion of the revised
business plan to give the company a greater time period to raise outside capital.

Apparently their decision was primarily driven by the fact that (as of yesterday) the government
had agreed to write off $460 million of debt and right-size the balance sheet with $150 million of
debt. To them, this should have been a significant enough action to get current investors to fund
$20 or $30 million to give Solyndra through the end of the year to raise the remaining capital
necessary to cash flow break even,
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As a result, employees will be notified by management at approximately 5am tmrw morning not
to show up for work. A press release will be released at 9am in the morning as well indicating
the cessation of operations. Obviously a disappointing cutcome and I'm surprised that DOE came
back without the Tranche B funding that they had essentially proposed.

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

Steve

From: Steve Mitchell

Sent: Sunday, August 28, 2011 08:51 PM
To: Fred Dorwart; GGG

Cc I G:or:: Kaiser
Subject: Re: Solyndra

A quick update - T've talked directly with_but wanted to send an email out to the
group. Solyndra will not be laying off all employees tmrw moming - but it may still be doing so
later this week.

1 have had extensive conversations over the weekend with the DOE, Lazard (DOE's advisor) and
the company.

Jonathen Silver is attempting to get access to the Tranche B funds in an effort to give the
company 3 weeks to try and effect a fund raise or trade sale. I see this as highly unrealistic but
the DOE wants to give it a shot. We have been very clear with the DOE that we cannot raise
outside money if the balance sheet isn't dramatically revised to make this interesting as a going
concern (First Solar has mentioned an interest in the assets in an insolvency but no interest to
sign up for $860 million of debt). DOE has agreed to revise the company’s balance sheet along
the lines that we originally proposed (essentially wipe out all debt but Tranche A's senior secured
$75 million and $75 million of Tranche B in the junior secured position) leaving only $150
miilion in total historical debt. In this instance new money would come in as junior debt to the A
& B with warrants for a large chunk of the company (the revised business plan calls for $55
million of new money but everyone agrees $75 million is the prudent number to have
committed).

With this framework i and our assistance) will be lookin
to attract a strategic a financial investor *
I <o come 17 1ot all or at Jeast halt of the capital Tequired to continue operations. ] see

this as a very low likelihood for success, however the DOE is willing to make the calls directly -
one can only assume that they (and the Treasury) have built up some substantial good will over
the past 2 or 3 years so I'm not completely counting this out.

We have made it very clear that we are not willing to invest in light of the fact that Argonaut
must shoulder 80% to 90% of the load and it remains a risky proposition at best in light of the
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current solar market. I did indicate that if the DOE is able to secure a 50% partner, particularly a
strategic with brand significance and cost efficiencies, then we and Madrone would re-evaluate
our willingness to invest with such a partner.

we really aren't in a different position then we thought we were last week before the DOE
recanted its ability to fund Tranche B without a fully funded pian. The DOE still doesn't have the
ability to fund the B, but the heads of the OMB, DOE and other agencies are meeting Tuesday
afternoon to make a decision around this path. If they decide not to release the B the company
will immediately move to the wind down scenatio it planned for all weekend long. We have not
committed to fund the remaining tranche A funds - these are still subject to ProLogis and seeing
a go-forward structure that has some chance of attracting a new investor.

Please let me know any questions you may have and 'm happy to give more color in person or
by phone which may be more appropriate.

From: Steve Mitchell

Sent: Friday, August 26, 2011 03:21 PM
To: George Kaiser; Fred Dorwart;

Ce:

Subject: RE; Solyndra

We are trying, We have told DOE that we would only fund enough capital to effect a wind
down liquidation as we feel that should get us whole on the Tranche A. DOE would like to
undertake a process that could sell the company as a going concern, however, that requires
considerably more capital, As of now the DOE has said they cannot fund into a bankruptcy
process.

From: George Kaiser

Sent: Friday, August 26, 2011 3:15 PM
Tos: Steve Mitchell; Fred Dorwart;
Ce:

SubJtth RE. Solyndra

Could you get DOE to join you by funding increments of tranche B as you fund inventory and
tranche A in order to provide a more “deliberate” wind down of the company and thereby
interfere less with their interests? :

From: Steve Mitchell
Sent: Friday, August 26, 2011 1:04 PM
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Ce:
Subject: RE: Solyndra

To:W Fred Dorwart; [ TN

We think we have an enforceable agreement with ProLogis now (albeit just a signed lefter of
intent). I don’t think we will get more than that. Fulfillment of that order will assist our effort in
selling down inventory we have acquired from the company. GKFF may need to fund another
inventory purchase or fund $1 or $2 million of Tranche A still remaining to enable the company
to have enough capital to liquidate the business. But I hope not.

From: George Kaiser
Sent: Friday, August 26, 2011 2:52 PM

To: Fred Dorwﬁ’ steve Mitche! JJ G
Ce:

Subject: RE: Solyndra

Agree. Will DOE put pressure on Prologis to sign? Will fulfillment of that order require anything
further from GKFF financially to preserve a remnant company effort?

From: Fred Dorwart !
Sent: Friday, August 26, 2011 12:40 PM

Ce: rge Kaiser; Fred Dorwart

Subject: RE: Solyndra

I think that is where we are. I agree with your recommendation.
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To ensure compEagct with requi impased by the IRS, we fnfhrm you that sny U.S. federl &1 sdvice confained in this communication (iocluding any

atachnests) is not intended o written to be uged, and cammos be used, for tize pupeac of (i) avoiding penaltics under the Internal Revenue Code or (i) promating,
keting or ding o another party azy trx iog or matter addressed herein, If yon are not the origing] add of this jention, you should sk

advice bused on your particaler eiscumttinces from au independet advisor. )

rrom: Seve Mo [
Sent: Friday, August 26, 20i1 1:30 PM

To: Dorwart, Fred
Ce: George Kaiser
Subject: Solyndra

Guys,

As discussed, I spent the first half of this week in Fremont with Solyndra management and the
team from Lazard working on business plan altematives that we could potentially get.
comfortable underwriting for a continued investment. We were unable to reach agreement on a
plan that I feel comfortable recommending for investment. The key issue with the final revised
plan is that although it does reduce costs in the short term it is still ultimately a revenue driven
plan that requires Solyndra to be selling 55 MWs in the 4% quarter of 2012 — this plan also keeps
ASP’s at $1.90 to $1.85 per watt which I feel is optimistic in light of current pricing we are
secing in the market and the world glut of solar panels.

We did not fund Tranche A as was discussed last Friday, nor did the DOE fund Tranche B. This
was dependent on the ProLogis order coming in which has still not been finalized (ProLogis
keeps trying to re-trade the deal with the company — I think the ProLogis deal will be signed
today but this may not occur in light of the state of the company). As of yesterday, the DOE has
indicated that it will not fund Tranche B even if the ProLogis deal is executed unless there is also
a broader commitment to fund the company going forward. In light of the current headwinds in
the macro solar market (pricing, over-supply, Chinese irrational manufacturing decisions, etc.), I
cannot recommend investing another $75 to $100 million in Solyndra and am not comfortable
“stating with certainty that $75 to $100 million will fully fund the company to cash flow break
even, ‘
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The company’s current cash position will require the board to move toward a wind down over
the weekend. Idon’t see a viable path forward for Solyndra unless Argonaut is prepared to make
a commitment (subject to milestones) of 80% to 90% of a $75 million equity investment, I have
talked with b and Fred (George I haven’t talked with you as you are travelling) and
their recommendation, and mine, is that we inform the company that we are not prepared to
make an investment. This will most likely lead Solyndra down the path of winding down.

Please let me know if anyone is in disagreement with this recommendation?

Steve
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Microsoft Outlook

. e
Froms L, Chitis
Sent? Wednesday, August 31, 2011 8:52 AM
Taif DPeParle, Nancy-Anri; Lane, David; Beliveau, Emmett, Mastromonaco, Atysss; Cutter,
E Stephanie; Gavin, Taim; Psaki Jennifer R¢Meiffer, Dar
Subfect: F: Solyrdra )
fmportance: Higt

i think most nf you ane awire of thisalready, butit's going to happen fater today,

From: Navim, Jc¢7 [T
Sent: Wednesday, Aisgust 31, 2011 B144 A :
To: L, Chris; Bhowmnik, Rachang; Greenawalt, Andrei
Subject: Solyndra

Importance; High

One of our loan guarantee reclpients, Selyridra, wil announce taday thatt is going.owt of iusiness, This was the first
loan guarantee thatthe Departméntof Ehiergy made available, anctit has generatedsomecaitroversy becatse one of
the equity Investorswas a political suppbiterof the President, The guarantee was fora Inatt af roughty $530

rhillion. While there is never a singlé réason for somethinglike this, the biggest Issye far the company is that the prive of
solar panels has dropped 42% in, 2011 {dueto significant price cutsto Chinesa panels) an thefr product, while cost
competitive when we Issued the ioan guarantes; is ma longer competitive:

 We have been working with the tompatiy:on pptions; and havé kept Jeff Zients, HeatherZicial and others o .. We
talked to Jeffand Heather lastnight-whep we learned of the ahnpouncement, and have developed some talking points
and'a dtaft message we'll release with WH Comrtis. Our Tegislative affairsfolks have developed a notification planfor
the Hill and have, 'm told; shared that with Wi Leg Affairs,

“The company will tell fis Eyropean employees roughly igw, arid they will tell their California employees at 3:004m

pacific, They'll issus-a publie refease at that point, and the company will purslie a liquidation path via the bdnkruptey
courts,

Let me know fyou have &riy-questions.
Jeff Navin

Deputy Chief of Staff
Office of the Secretary

Deiartmem of Energy

WH SOLO12214:
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RE: Project Amp Closing Launch -- Revised Fitch Rating

From:
To:

Date:

Kelly —

Attachments:; Amp OME Follow-Up DOE Response 081211 FINAL .docx (24.26 kB) '

Attached are the DOE responses to the OMB follow-up questions.

’

Contractor & Senior Credit Advisor
" Loan Programs
{.8. Department of Ener

From: Colyar, Kelly T/

R
Sent: Thursdail Seimber 08| 2011 6:19 PM - '
To:

Subject: RE: Project Amp Closing Launch -- Revised Fitch Rating

Thanks far sending these. Below are afew follow up questions.

1.
o

If Phase | is not approved, will it remain part of the overall project? -

Do Bank of America and Prologis anticipate Phase [ will be approved even if it does not comply with the basic
parameters for suppliers?

If Phase | uses Solyndra panels, this does not appear to meet the basic parameters def‘ned In the Term Sheet,
How has this deviation been incorporated in the cash flows?

When is Phase | anticipated to be complete? Is there any risk that the Solyndra bankruptcy could put Phase | in
jeopardy of not meeting any requirements (deadlines etc.] in the PPA?

Has the Prologis paid Solyndra for some or all of the panels to be instailed for Phase I? Have those panels been
delivered? Whatis the status of any deposits Pro Logis may have made?

Is Solyndra able to deliver paneis required for Phase | during bankruptcy? How will the project proceed in the
event that Solyndrais unablg to deliver enough panels to complete Phase 1 as planned?

When was the PPA transferred from Solyndra to ProLogis? Was Solyndra compensated for that transfer?

N £V



8. Although the project has always contemplated using Solyndra panels for Phase |, Solyndra’s bankruptey is 2
material ¢hange. How has this been factored into the cash flows?

rrom: [N

Sent; WEdnesday,'September 07, 2011 1:54 PM

A —

Subject: RE: Project Amp Closing Launch -- Revised Fitch Rating
Kejly -

Attached are the DOE responses to the OMB questions.

Contractor & Senior Credit Advisor
Loan Programs
U.3. Department of Energy

from: Coiyar, Kelly T.
Sent: Friday, September 02, 2011 6:48 PM

" Subject: RE: Project Amp Closing Launch -- Revised F_h:ch Rating

Thanks again for the background information and update on Project Amp. As we discussed, below are some follow up
questions.

Please let me know if you have any questions.
Thanks.

1, What is the status of Phase [? _
2. Please outline the criteria for approval of Phase | and how the project satisfied these criteria.

3, What specific activities will commence by September 30, 2011 to meet the commencement of construction
" requirement?

4. Please provide the currentlist of panel and inverter suppliers for the project. What are the required credit and
technical criteria for these suppliers for each phase?

5. Isthere a current list of approved suppliers? Has this list changed given the status of some of those listed in the
power point slides (e.q., Q-Cells, Solyndra)? How do the recent events in the solar industry affect DOE's
assessment of what companies may be deemed “commercial” or otherwise acceptable for the project?

Since Phase | was intended to utilize Solyndra panels, what implications does the recent shutdown and planned

m



bankruptcy of Solyndra have on Phase [?

7. Given the status of Solyndra, will they be deemed an approved supplier for the project? If so, how does this
square with the warranty and other requirements for panel suppliers?

8. When js Phase | anticipated to be approved?
9. if Phase lis not approved, what activities will have satisfied the commencement of construction requirement?

10. Has a rating agency provided a rating for Phase | as required by the Term Sheet? When will that information be
available?

11, The October 29, 2010 Revised Advice Letter from the CPUC and the preliminary credit assessment for Photon
Solar {now Phase | of Project Amp) seem to indicate Solyndra is the counterparty for the Power Purchase
Agreement for Phase |. 1s that correct? What rights does SCE have under the PPA to terminate tha contract or
seek damages from Solyndra? Could SCE be a claimant in the bankruptcy? If this contract is terminated or other
actions are taken with respect to that contract, how does it affect Phase | of Project Amp?

Non Responsive

Sent: Sunday, August 21, 2011 10:56 PM
To: Iy T.: Di ohn H.
cc:

Subject: Project Amp Closing Launch — Revised Fitch Rating

Kelly & Jchn—

Non Responsive :




Contractor & Senior Credit Advisor
Loan Programs

t of Ener




Project Amp — OMB Supplemental Questions 9/8/11

DOE Responses 89/12/11 FINAL

1. If Phase | is not approved, will it remain part of the overall project?

2. Because of the time spent underwriting Project Amp {which has always Inciuded

Phase 1}, DOE has a good amount of knowiedge about Phase 1 In spite of the fact that
Prologis has not formally proposed Phase 1 for approval . In addition, we know that
Prologls has expended conslderable funds {our estimate is well more than $5 mitlion}
to commence the build-out of Phase 1 and has paid a significant amount in
interconnection fees under the Phase 1 PPAs, Accordingly, Prologls has every
incentive to recoup its investrent by making sare that they propose a Phase 1
{utlizing the approximately 2.8 miilion square foot planned footprint) that DOE and
the Lender can approve. If any Phase is proposed and not approved, it wifl not be part
of the overall project. Regardless, it is reasonable to expect that any roofs receiving
substantial construction activity wiil be Incorporated into a future Phase or Phases,

2. Do Bank of America and Prologis anticipate Phase | will be approved even if it does not comply
with the basic parameters for suppliers?

a. Onecs Phase 1 is submitted for approval, both BOE and BAML will detarmine whether

€,

or not Phase 1 meots or does not meet the Phase Parameters, In any event, DOE and
BAML certainly will require the Fitch reting affirmation {as required in the Phase
Parameters) before even considering whether to approve Phase 3.

As noted below, DOE understands that Profogls recognizes some of the chalianges that
have arisen with respect to Phase 1 and Is working to mitigate them In a manner that
will e acceptable to DOE and BAML,

DOE does not know whether BAML or Prologls anticipats that Phase T will ba
approved if it does not comply with the Phase Parameters, DUE'S discussions to-date
with Prologis regarding Phase Approval have focused on how to make Phase 1 comply
with the Parameters. However, DOE does not believe Profogis’ views about
whether/how Phase 1 15 approved are relevant to the decision that will be made by
DOE and BAML,

3. If Phase | uses Solyndra panels, this does not appear to meet the basic paramefers defined in
the Term Sheet. How has this deviation been incorporated in the cash flows?

EN

The Baslic Phase Parameters require that solar panel vendors be reasonably
acceptable, based on consultation with the £ and other technical experis and hy
referance to certain risk underwriting criteria. The Parameters also Hst a number of
panel vendors that were assumed to be acceptable, unfess a MAC oceurs with respect
to the guality of the vendor’s product, warranty, or ability to satisfy its delivery or



warranty obligations. Although Solyndra was listed as & panel manufacturer that was
assumed to be acteptabie, the value of the warranty has been discounted throughout
the underwriting of this transactions. Accordingly, it will be up to DOE and the Lender
to determine whather a MAC has occurred with respect to Solyndra’s abiiity to satisfy
Tts quality of preduct, warranty, or ability to satisfy delivery or it warranty ebfigations.
However, even it DOE and the Lender were %0 make such a determination, that
determination would not, according to the Parameters, deem the vendor
unacceptable. it would simply indicate, pursuant to the Paramaeters, that Solyndra, as
a panel vendor, Is not assumed to be listed in the Parameters on the pre-approved list
of vendors,

Any Phase currently contemplated to use Selyndra panels {such as Phase 1} would
bave to address the issues that result from the Solyndra hankruptey. For the reasons
explained in above, DOE believes that Prologis will submit a Phase 1 for Phase
Approval that addresses this concern.  For example, DOE understands from
discussions with Prologls that it is considering several options to address the warranty
concern, induding, additional maintenance reserve funding, fess leverage, a stand-by
inventory of Solyndra panels, and potentially a smaller Phase 1 at ful] bulld-out, As
another example, with respect to delivery risks, DOE expects that delivery of the
panels wil be secured certain by the ime phase approval Is reguested.

In addition, as noted in Question #7 respondlng to OMB guestions dated September 2,
2013, the credit paper made it clear that exceptions for supplier financial strength or
minimum operating history may be approved on a limited case-by-case basis within
small concentration timits. Despite this flexibility, the Sponsor will need to devel op an
approach to satisly the warranty requirements of the Basic Phase Parameters,

The specific mitigants for the Solyndra situation will be pressnted in the Phase
Approval pracess. As part of this process, the Phase will need to have received a
rating affirmation of ‘BB Accordingly, DOE expects the specific changes to be
developed during the reting agency intaraction and as the Solyndra bankruptey
proceedings progress.

Given the potential mitigants under consideration, the raguirement for a rating
affirmation of ‘BB", DOFE's expectation that the project will involve numaerois Phases
and will Incorporate a diversity of panel suppliers, and the potential weakness of the
value of the Sciyndra warranty, even at the time of the Conditional Commitment
issuance, and the mitigants for the Solyndra warranty fssue that may now be imposed
on Phase 1, DOE does not believe that the use of Solyndra paneis will increase the risk

" for the entire project. As discussed in greater length under #8 below, DOE beileves

that the cashflows can be adjusted to recognire the unfque circumstances presented
by Phase 1.



4. When is Phase | anticipated to be complete? is there any risk that the Solyndra bankruptey
could put Phase | in jeopardy of not meeting any requirements (deadlines etc.) in the PPA?

a. Each of the PPAs permils SCE to terminate the PPA If Photon {1) “has not instalied any
of the equipment or devices necessary” for such facility {rooftop) to satisfy the gross
power rating of such facllity {rooftop) as of the date the PPA's term tommaences,
which must secur within 18 months of the CPUC aporoval fwhich we understand
occurred in late Octaber 2010} or {2} falls to Interconnect and operate a photovoitale
mothiie within the relevant facility within 120 days after SCE delivery electricity to
such facility for use In connection with the generation of solar efectricity

b. As noted previously, construction on Phase 1 that is already underway is anticipated
to b completad by (1 2012, Such construction {which has alrgady been completed
on some roofs] should satisty tem {1) above {which dies not require instaliation of
panels). After that, the only timing that is relevant is ensuring that item {2} above is
satisfied. Given the work that has already been done, that there are 15 separate and
completely mdependent PPAs In Phase '3, and that satisfaction of the requiremants
noted in {1} and {2) for a single faclity {rooftop) Is sufficient to ensure that the single
PPA Is not terminated by SCE because of timing, DOE does not view the risk of
meeting the timing requirements under the PPAS as a significant risk at this time,

5. Has the Prologis paid Solyndra for some or all of the panels to be installed for Phase [? Have
those panels been delivered? What is the status of any deposits Pro Logis may have made?

3. As we currently understand, Frologls has not paid Solyndra for any panels and no
panels have been dellvered. And as we further understand, under the terms of the
current agreement between Prologls and Solyndra, theve is no requirement for
Prologis to pay a denosit upon ordering panels. As a result, we believe thut Prologis
has no deposits tied up In the bankruptey,

6. IsSolyndra able to deliver panels required for Phase | during bankruptey? How will the project
proceed in the event that Solyndra is unable to deliver enough panels to complete Phase 1 as
planned?

a. As we understand, Solyndra Is able to operate during bankruptey in the ordinary
course of its business and subject to the terms of the Interlm DIP Financing Order and
the Budget annexed thereto. Any transactions outside of the ordinary course of
business will need to be approved by an order of the court, A final hearing on the Dip
Financing Is scheduted for Septembaer 27, 2011, i that order is not Yimely entered, or
if there arises an Evant of Default under the DIP Financing prior thereto, the DIP
Financing may terminate and the BDIP Lender may exercise remedies with respact to its
PP Coltaterai {which, we believe, includes all inventory that Solvndra owns from time
to timej. if the DIP Financier were to exercise such remedtes, it is reasonable to



assume that they would be willing and eager to dispose of panels by selling them to
Prologis. Therefora, subject to the sufficiency of the Budget and the requisite panals,
Solyndra, directly or indirectly, should be able to delfver the panels required for Phase
1. Given that each of the 15 PPAs Is a separate, standalone PPA, Prologis will be abte
to build out as many PPAs as possibie, while stift malrmaining compllance with the
Phase Parameters, including but not imited to coverage ratios, debt/ eruity ratlo, and
the other materlal credit considerations,

7. When was the PPA transferred from Solyndra to ProLogis? Was Solyndra compensated for that
transfer?

&,

As noted in DOE’s reply to OMB’s previous questions (see answer to Question 11},
Solyndra assigned the project company [Photon Solar) that Is party to each of the
PPAs to Profogis In July 2011,

Under this assignment agreement, the consideration indudes: {1) Solyndrais -
obligated to transfar Photon Solar {with the PPAs) to Profogls and o sell panels to
Prologls to develop the rooftops referred to in the PPAS; and (2] Prologis is obligated
to make significant interconnection payinents {which it has been moaking) as well as to
arrange for Photon Sofar to comply with the other terms of the PPAs, and to purchase
Solyndra panels for the development of the PPA rooftops,

8. Although the project has always contemplated using Solyndra panels for Phase 1, Solyndra's
bankruptcy is a material change. How has this been factored into the cash flows?

.

As noted in DOE's past documentation and replles and in question 3 above, the
financial health of Solyndra and its ability to honor its warranties have from day one
represented a credit soncern. This wes incorporatad into DOE's risk rating and
resuitant cash flows that contemplate the entire project at fail bulld-out,

As noted under question #3 above, DOE expects that Sponsor to introduce changes In
the Phase that will address the risk introduced by Solyndra’s bankruptey. While such
proposals are stiil heing develaped, DOE's belleves that this could result in an
improved position since the project will not be exposed to changes in Solyndra's
financlal health over the jong term. DOE expects that this lssue will be fully vetted
with Fitch as part of getting the atfirmation of the ‘BE’ cradit rating. )

With regard to the cashfiows, DOF recognizes that the banlquptey of Solyndra has
introduced uncertainty with respect to Phase 1. DOE believes that there are structural
provisions in place to address this uncertalnty and options avallable to the Sponsor in
this regard {as noted above}, but does not believe that the specific risk mitigants will
be known hefore closing. Therefore, DOE suggests that the Phase 1 cashfiows could be
adjusted to reflect this added uncertaiﬁty and any potentiat concerns that cannot be



addressed by closing, DOE's credit subsidy personnel ave prepared to discuss this
option with OMB at your conveniencs,
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Amp CRB update

From:

To:
Ce:

Date: Sun, 18 Sep 2011 12; 01:58 -0400
Attachments Phase 1 v2.docx (17.87 kB); Amp - Update 9-19-11. ppfm (212 63 kB)

~—Qriginal Message-—--

ror R

Sent Friday, September 16, 2011 8:01 PM

* Subject: FW: document

Non Responsive

-=-0riginal Message—-

Sent: Friday, September 16, 2011 3:03 PM

Subject: document

Non Responsive

Thanks



Project Amp
Change of Pane] Supplier for Phase 1
September 16, 2011

On September 15, 2011, Prologis (the Sponsor) informed DOE that it will not use Solyndra selar

panels for Phase 1 of Project Amp According to Proiogls, this decision was based on the following

commercial reasons, among others:

© 1} uncertainty that Solyndra has a sufficient number of panels available in order to build out
Phase 1; '

o 2)uncertainty that if sufficient panels are available that they can be purchased and delivered to
Prologis in any reasonable period of time;

o 3)increased costs associated with using Solyndra panels {e.g., insurance costs, 'syntheti¢’
warranties to replace manufacturer warranty).

DOE has understood that this scenario was possible, given the recent bankruptcy announcement by

Solyndra, DOE has communicated this possibility to both senior DOE officials and to OMB (verbally
and in writing).

DOE believes that the risks to the Project associated with this decision primarily are twofold.
o First, the change of the panel provider could put the PPAs at risk.

s It could call into question the validity of the assignment of the Photon project company
{which owns the PPAs associated with Phase 1) from Solyndra to Prologis because a portion
of the consideration for this assignment the agreement to purchase Solyndra panels to
develop the rooftops listed in the PPAs. If that portion of the consideration Is not satisfied,
there could be a claim that the assignment of Photon should be voided.

* However, there are several options that Prologis has indicated to us that they are
pursuing to mitigate this risk.

o They are considering offering to make a payment to Solyndra in exchange for
cancelling the obligation to purchase Solyndra panels, which, in combination for the
consideration aiready paid, is sufficient consideration for the assignment of Photon.

o They are considering making the argument to the court that there Is an anticipatory
breach by Solyndra regarding its obligation to sell the panels to Prologis. Further, -
they would argue that the anticipatory breach caused damage to Prologis. Finally,
they would argue that they would drop their claim for damages for the Solyndra
breach in exchange for cancelling the obligation to purchase Solyndra panels. We
note that Prologis appears to currently be in compliance with their agreement with
Solyndra and has paid substantial sums required under the assigned PPAs.

e We note that a sign-off from the bankruptcy court would be necessary for either
of these two options, to ensure that the ownership of the PPAs is free and clear
of all claims.



We note that this risk would exist regardiéss of whether Prologis made the
decision to use or not to use Solyndra panels because (inter alia) there is real
concern that Solyndra does not have the inventory sufficient to fulfill its
obligations under the Assignment Agreement.

o Also, SCE (the PPA offtaker) could refuse to allow non-Solyndra panels to be used
for the PPA

The PPAs currently contemplate the use of Solyndra panels. A change to that
provision will require the consent of SCE. Prologls does not anticipate that
discussions with SCE to be extremely challenging, but the discussions have not
yet commenced. To the extent that the discussions with SCE are a bit
chalienging, Prologis has contemplated a number of options to mitigate SCE's
power, including: : ‘

o Reducing the size of Phase 1 by using fewer rooftops, and/or

o Reducing the PPA price in the agreement
The interconnection agreements will have to be amended, which is a purely

technical matter, Discussions with SCE already have occurred, and Prologis sees
no problems.

o Second, it might be argued that the Project as a whole would not to have commenced
construction by September 30, 2011, if Phase 1 Is never built out.

It is possible that this could occur if Prologis is unsuccessful in its arguments to keep

ownership of Photon and the PPAs.

DOE is comfortable, however, that the Project has commenced construction for the

following reasons:

A significant amount of physical work has occurred, including reroofing activity on ~2.8

miliion square feet of rooftops that is intended to extend the life of the roofs to match

the PPAs (which would be required for any solar panels, not just Solyndra panels).

The Borrower has completed all pre-construction engineering and design work, engaged
all contractors and ordered ali essential equipment and supplies that are reasonably
necessary to begin and continue such physical work of a significant nature.

Prologis has spent in excess of $5M to-date on this work, and it will spend another
approximately $5M to finalize construction.

If Phase 1is not built out, Prologis believes that the Project sites for Phase 1 {i.e., the
Prologis rooftops) are highly likely to remain in the Project and be used for the first
Phase or future Phases. Specifically, these rooftops are located in Southern California
Edison’s jurisdiction — and SCE is expected to issue future RFPs for solar generation (the

first such RFP is expected in Q3 2011). As such, the construction activity that has taken

place on Phase 1 sites is expected to be part of the Project in a future Phase{s).
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From: Mertens, Richard A,

Sent: - Monday, August 31, 2008 450 PM
To: Ericsson, Sally C.
Cc: d; Carroll, J. Kevin

Subject: FW: Solyndra Update

Sally: we should discuss this with you early tomorrow moming.

From. Carroll 1. Kevin
Sent: Monday, August 31, 2009 4:27 PM

To: '
Cc: b Falkenheim),

Michael C,
Subject: RE: Solyndra Update

I would pr'efer' that the announcement be postponed. The BRD credit crew is oﬁt on leave this
week, as is Uday. Thisyis % ; P@g ntee, and we should have a full review with all
hands on deck to make tHermore, the announcement this week would

ift

d

e rule that 3@ days elapse from when the
cedent.

a aY e gF but it is not clear how the
aldulation (CSC).

our outstanding request to DOE is for f:l.eld performance data to back up engineering claims
made in the proposal documents.

Solyndra claims to have a pricing advantage based on performance and lower costs of
installation (sometimes referred tqgas g % £y Recent developments in the solar
market, in particular, pricing pressgre! E S % ?‘wafer plants scheduled to

come on line (and that also may cn 3y ee articles below), raise
tpce of rising competition., IF

the engineering claims can be back i
think we would accept DOE’s CSC; but &
engineering claims, in which case wefm
conversely, increase our estimate of

‘see:
China Racing Ahead of U.S. in the Drive to Go Solar

http:/ v, nytimes. com/20809/08/25/business/energy-

environment/25solar, html?scp=1&sg=solar¥28china&st=cse
And
Chinese Solar Firm Revises Price Remark

http://wwd.nytimes. com/2009/68/27/business/energy-
envi ronment[27ganel himl?scp=3&sa=solar¥2@china&st=cse

and
As Prices Slump, Solar Industry Suffers
http://ereeninc. blops . nytimes. com/2889/08/13/as~ -prices-slump-solar-industry-

suffers[?scg-s&sg-sol ar¥28chinalst=cse

More Sun for Less: Solar Panels Drop in Price .
 hitp://www.nytimes.con/2089/08/27 business/ener
gnvironment/.‘!?sqlar' html?scp-G&sa=solar%26energv&st—cse

1




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

From: Mertens, Richard A.

Sent: Monday, August 31, 20@3 3:539 PM
To: Carroll, 1. Kevin

Subject: FW: Solyndra Update

What should we tell 5Sally on our review status?

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

From: Kumar, Aditya

Ssent: Monday, August 31, 2€@9 3:23 PM

To: WU ; Ericsson, Sally C.; Mertens, Richard A.
Cc: Deseve, G, Edward

subject: FW: Solyndra Update

Bl sally, Richard:

As you guys may know, th
OMB and DoE are still w4
in the process (if thegre fis
there is anything we ¢anzhglp
their latest thoughts fabguy i
final list of questiods [ i

make a Solyndra announcement on Friday. We know that
bringsoredit @issues, and wanted to see where that was
{ Dot in speeding along, or conversely if
side). Below 1is an email from DoE on
I think they are still waiting on the
heé will need to respond.

Can you let us know W 1%es gurpent ; 4 ETA on completion of the credlt review
process? ‘ bR I e

Adi

----- Original Message-----
from; Oxhorn, Elizabeth A,
sent: Monday, August 31, 2089 3:85 PP}
To: Kumar, Aditya; Deseve, G. Edwar;
Subject: FW; Solyndra Update.

See below

We are walking a fine line with So Fadi b fot# ying investors to fly in for

the Friday event, but this OMB piece not being final.

our concern on the press end is that this leaks out before the OMB portion is cooked - if
there is any way to accelerate, would give a lot of peace of mind/flexibility on that front.

The final step will be the loan closing which will happen on Thursday regardless - but my
understanding is that that's pretty much a given - it's the leaking out before OMB is
finished that could leave us in an awkward place.

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

From: Spinner, 5feve

sent: Friday, August 28, 2009 18:688 AM

70: I Oxhorn, Elizabeth A.; Owens, Missy; Kumar, Aditya; ]

Cc: Rogers, Matt; Hurlbut, |

Subject: RE: Solyndra Update



On the OMB side, from our Credit Policy Director

“We still have one outstanding question from our initial meeting Tuesday (DOE has not
responded--I need more information from Bill and Solyndra).

We have also not received the final set of questions/issues from OMB to which DOE will need
to respond. After OMB review, and any changes are made to the credit subsidy cash flows, OMB
would essentially pre-approve that calculation (formal approval comes in the form of the
apportionment which occurs after S2 or S1 approve commitment of the loan amount and subsidy

rate}."”

OMB is fully aware of the Friday timeline. The DOE team is hoping to receive the final OMB
questions/issues today so that they can be quickly reviewed/responded in full so that we can
complete the outstanding process requirements.

Steve
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From: " Colyar, Keliy T.

Sent: Wednesday, January 26, 2011 12;19 PM

‘go: : Saad, Fouad P. )
Cs ' :

Subject: RE: T17 - senlor secured / Solyndra

Attachments: DOE Response to OMB 8-1.doc; 061008 Ragovery Rate Methodology.doc

Let me know if this helps. |can also dig up the Moody’s report if that helps.

Fromi
Sent; Wednesday, January 26, 2011 12:02 PM

To: ouad P.: Colyar, Kelly T. ' ' .
mzm .
Subject- FW: T17 - seniot secured / Solyndra ) : :

Folks, please find the below and attached the backup far the “senior secured” assumpt:on for Solyndra thatdi was
ahle to dig up. lwas also af rle 18 Yndsamathingdwhich, i gy pogbe as helpful) from the DOE responses on the recovery
sdpbrisalin ; “: ;'IG)I

Have you all had any!u\ck it Rk :_‘;‘_ f r¢{Solyndra or more broadly}w-togettoi:odrtney’spolnt
about making sure we have sqmething injwritidaiondyhat tephnical assumptions were Inclutded In the basellne cash
flow? i EL B tf

P
SGHWW 26,2011 11:28 AM
To3

Subjeck T17 - senjor sacured

Solyndra's recovery estimate was based ongayic}
depreciation, carry costs, admin expenses gtct el

documentation sent to OMBE toindicate -l £
subordinate position, :

himstumptions which Include balrcuts for
3ikd § saw nothing in the Solyndra closing
Sfdither decreased as a result of DOE taking 2°

From Solyndra closing biriefing, slide 10:
s Pledged Col!aterai ' > s
Includes 100% of the equity interests in the Solyndra FAB 2, LLC; first priority mortgage on all real property
interests of the Borrower, Including the project site and bulldings and all related easements, rights-of-way,
ficenses; flrst priority security interests in contracts, Hcenses, insurance polictes, ete.
» QOther Security Features siderations
Project Sponsor is gra ming & llcense to Borrower covenng alt intellectua! property.

+ Recovery Est g Basad on Liguidatio
Fitch estimated recoverlesa In its final private rating based on assumpt!ons refated to liquidating the
assefsy

importantly, the Fitch recovery ratlng is based on a default scenario that accurs after $212 million of principal
has been repaid, Applying the Fitch liquidation assumptions to the LGPO recovery methodology results ina
recovery percentage o

1 also Jooked at recovery matrices for several direct loan closed/committed deals, The conh'actualfoundatiun of the
recovery matrix Js the most relevant section and addresses lender protections, A summary of DOF's description of gach

is below,
£93
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Office of Management and Budget

Budget Raview D
Pollcy Analyst,

.

Programs

i

From

3 PM

20117

Jenuary 25,

¥

G

14

Sen

Tot

Subject: RE! request
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{'d start with the recovery analyses and materlals supporting the mode! itself, vs. Solyndra/.

o — |
Sent: Tuesday, January 25, 2011 7:52'PM
Toy

Subject: Re; request

Sure. Are you Imagining an assumpticn.ln one of DOE's financial or credit subsidy models that would sﬁggest asenjor

position throughout? | can't imagine what this might look fike. There may be samething that siiggests this In the various G
and As. Fll think more on It in the morning. Thanks

To:

Sent: Tue J4n 25 19:41:06 201t

Subjeck: request

Can yoti pleasa take a quick look through the cashflow model documentation you have for Title Xvil, to see If we have
- anything that captures the assymptiop that BQE will maij Jain a genior secured position for any deal?

Iwouldn’t spand a huge a § bitd st & 0 firute dig. ifit comes up In tomorrow's chat, it would be

good to have,

Budget Review Division  § i

Policy Analyst; Federal Cr 5
Office of Management and Budget

[t

895
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7-31-08

DOE Loan Guarantee Recovery Rate
OMB Response to DOE Proposal of July 28, 2008

“Anchor” Recovery Rats

e OMB agrees that a. percent anchor recovery rate prowdes a reasonable starting point for
estimating project-specific recovery rates. [DOE RESPONSE/ADDTIION: Concurs but

rotes the following: This starting point reflects the U.S. government’s senior seomed
position. Adjustments to the anchor rate would be made based on the notching factors

detailed below].




700

UThe Joumal of Structure and Project Finance, “Credit Attributes of Project Finance”, Chris Beale,
Michel Chatain, Nathan Fox, Sandra Bell, Iames Bemer, Robert Preminger, and Jan Prins, Fall
2002 Volume 8, Number 3. . .
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o I
¥ROM: Dave Franiz

DATE: June 10, 2008
SUBJECT:: Final LGPO Proposal on Recovery Rates

' Please see below the LOPO’s response to the items taised by OMB during our meeting of

June 5th and our xevised proposal for a recovery approach that will be appropriate to the
Tifle XVII Loan Guarantee Program while advaneing the policy objectives of EFACT
2003.

The LGPO’s nesponse is bascd on conszderaﬁcn of OMB’s input and
observanons Al L2la sng poipt and a parrower band around which
retovery ratis _.._-, vd, | Be prdposed approach will be simpler to apply
and will helgfo avéid proteacics " 5 ‘ i OMB regarding individual projects.
Notwithstanding okl cnpebsibds e . h is based on our best estimate of the |

developing Y T & i ;‘ h -?;‘_, Habs omated withan onably low
recovery rate for a la:ger pro_}oct under the program could appthA credit
subsidy level of this magnitude would diminish the credit quality of individual projects

and vndermine the ability of the program to achieve its statutory mission. Therefore, the
LGPO urges OMB to consxder ths bams of oor recovery approach and the necessﬂy 1o

! Altmen, Bdward. “Defanlt Recovery Rates and LGD in the Credit Risk Modeling and Practice: An
Updated Review of the Literature and Empirjcal Evidence,” November 2006,

2uprobability of Defkult Ratings and Loss Given Default Assessments for Non-Financial Speculative
Grade Corporate Obligors in the United States and Canada,™ Moody’s Investors Service, Global Credit

_ Research. August 2006.
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June 10, 2008
Page?2

LGPO’s Response

The LGPO has carefully considered OMB’s position end incorporated a seties of
adjustments, Our final proposal to OMB, described below addresses OMB’s concemns
over total project leverage and provides for a limited number of project-specific
adjustment factors that would notch the recovery rating up or down. Our final proposal is
organized as follows: (i) revised anchor rate; and (if} proposed notching criteria,

3 %Corperate Dofault and Recovery Rates, 1982-2007,” Moodys Global Corporate Finance, February 2008,
4 Source: Federal Reserve System NPR regarding Bassl i Capltel Accord,
wirw.federalreserve.gov/Generalinfo/Bassl2/NPR_20060305/NPR,
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June 10, 2008

3 Altman, Edward, “Defalt Recovery Rates and LGD in the Credit Risk Modeling and Practice: An
l’.lpdated Review of the Literdture and Empirical Evidence,™ November 2006.
Tbid, '
7 Ibid.
ibid,
’ Tbid,
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- Page 4
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Tab I: DOE Counter-offer to OMB with changes to adjustment factors
: ' - Received from DOE on 8/3/08,

DOE Loan Guarantee Recovery Rate
OMB Respense to DOE Proposal of July 28, 2008




! The Journal of Structure and Project Finance. “Credit Attributes of Pro;ect Finance”, Chris Beale,
Michel Chatain, Nathan Fox, Sandra Bell, James Bemer Robert Preminger, and Jan Prins. Fall
2002 Volume 8, Number 3,









From;

Sent: 1, 2011 2:40 PM

To:

o

Subject: Update RE: Credlt issues update week of January 31, 2011.

I just got off the weekly DOE call and wanted to note two items that weren’t captured in the credit issues update.

¢+ DOE sent I:]closlng materials last Friday. The loan level increased by $250M to serve as a bridge loan
until the tax grant cames in,
" may be facing cost-overrun Issues and could look to rate-payers ta cover some portion.

;ri': “"fr PN Y TR B g 2o i ey
Budget Review Dijis‘gop N AR T ‘ %

Policy Analyst, Fejieha}' credit Progrém
Office of Management afd Budget |
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" Outlook E-mail

From: Richardson, Susan

Sent: 1/19/2011 10:24:18 AM

To:

Cc: Nwachuku, Frances

Subject: RE: Solyndra Memo_5SR_01-18-11 RHE Jr edits

Attachments Solyndra Memo_SSR_01-18-11B.doc

Attached is a cumulative set of changes (including the ones I circulated ystdy AM - apologies for technical
ineptitude...). This (with any final suggestions from the group) is what 1 propose to send to OMB. 1will
put it into formal memo format, but send it as a draft.

Bl o!s sce one question for you on first page, arising from a comment of |

From: (I
Sent: Tuesday, January 18, 2011 9:13 PM

To: I -ichardson, Susan; NG
Cc: Nwachuku, Frances
Subject: Re: Solyndra Memo_SSR_01-18-11 RHE Jr edits

! am not pushing less detail, though | think the less we say now the less likely it is that we get tripped up in our own words later.

From:
To: Richardson, gusan;_

Cc: Nwachuku, Frances

Sent; Tue Jan 18 17:25:16 2011

Subject: FW: Solyndra Memo_SSR_01-18-11 RHE Jr edits
Teanm,

My edits in blue added to Susan's and [Jij- T think the memo is the right level of detail to
support the contemplated action to be taken by the Secretary.

only need to meet if HEEEE comments are other comments cannot be reconciled, or if B culd like
to further discuss the merits of a shorter approach.

Ml for Energy Policy

United States Department of Energy .
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From: Saad, Fouad P.

geut: uesday, December 21, 2010 2:08 PM - :
0 h

Ce: - r, Relly T,

Subject: Sclyndra follow up

Attachments: OMB Update on Solyndra (Draft 12-20-10).pptx; Sciyndra Consolidation Plan_101110

_MC s Solyndra - Liquidation.doex

Sorry for the late notice. We're having a call ét 2:30 with DOE on Solyndra, mostly to follow-up on the recovery analysis,
hut you're welcome to join. Attached are a few docs DOE sent yesterday and today.

aripGe NumsER: NG
conreree PAssCODE

To: Saad, Fouad P,
Cc: Colyar, Kefly T,
Subject: RE: follow up

Yas, it does, Please find attached the presentation and the financial model. The recoveryanalysis is contained in the
Credit Paper which ) am still reviewing and will send through as soon as | am done editing it. Happy to send you the
portion that contains that fnformation, if you desire.

Frances

Frances |. Nwachuku

Director

Portfolio Management

Loan Guarantee Program Office
" US Department of Energy

1000 Independence Avenue SW

Washington, DC 20585

Sent: Monhday, Decemnber 20, :
To: Nwachuky, Frances .
Ce: Colyar, Kefly T.

Subjects RE; follow up

Hello Frances,

Does tomorrow at 2:30 still work for DOE? o N L

2634

"-.;.
SR 3%
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Fouad

Froms Colyar, Kelly T.

Sent: Friday, December 17, 2010 5:33 PM
To: Nwachuku, Frances

Ce: Saad, Fouad P,

Subject: RE: follow up

Sorry—meant to cc Fouad here.

From¢ Colyar, Kelly T.

Sant; Friday, Dacember 17, 2010 5:33 PM
To: 'Nwachuku, Frances'

Subiect: RE; follow up

Frances,

iFouad is available if I can't Join the call. Should we plan
s Monday evening? Does 2:30 Tuesday work for a cali?

That sounds great. | am hoingd
to discuss Tuesday after wg i

From: Nwachuku, France
Sent: Friday, December 1 28
To: Colyar, Kelly T. ;
Subject: RE: follow up

Kelly,

Please let me know when you are available to discuss the parameters of the revised cost estimate.

proposed deal structure and model, it
Fproject completion and post project
Ing (1 believe that It was just the one

By COB Monday, we will send over the requssted
will contain our-assessment of recoveries urjdés
completlcnlrestruaturing Existing technicaj g3
defauit). .

Frances

Frances 1. Nwachuku

Director

Portfolic Management

Loan Guarantes Program Cffice
US Department of Energy

1000 Independence Avenue SW
Washington, DC 20585

From: Colyar, Kelly T-m
Sent: Thursday, December 16, :

To: Rwachuku, Frances
Subject: follow up .

2635
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Frances,

Thanks again for the call earlier this week. |wanted to follow up on a few items. Specifically, do you have the summary
of the proposed revised terms and financial mode) we discussed?

As  mentioned, we should also discuss the parameters for the revised cost estimate. We will need to wrap this up
befare DOE signs the amended loan agreements. We'll need to dig in a fittle deeper later on the specific cashflows, but
below are the first order questions we'll need to think through in developing the cost estimate. Specifically, we need
the analysis supporting the determination that the proposed restructuring would constitute a workout captured in the
re-estimats, vs. s modification. Typlcally, twe of the major considerations in this detarmination are whether the
restructuring is done as a result of a default or Iimminent default {where the borrower is not expected to be able to
repay the current debt); and whether the cost of the restructuring is less than that of default or foreclosure, and
optimizes recoverles for the U.S. government.

1. Dovyou have an analysis of potential losses and recoveries under the proposed and various altemative stenarios
{e.g., calling default today or other alternatives)?

2 wWe unders;and Agj gd? P fi?egﬁr?i equity payment to fund the cost ovenrun facllity, Are
ks 3ar which Solyn

there other cove is not in compliance or which DOE anticipates the
borrower may no e%f §thinklng through the particular scenario to model in this

~ case,

Finally, should we schedu!@h = l}gg jay? Do you have any materials you could circutate for
that discussion? | found the Solyndra presentation in O ober very helpful, it might be helpful 1 have some

hackground on that to help guide the discussion as well,

ipjimrdanl I
) 'ﬂmmmm
ﬂg....,.,,.a-aa—uuﬂ-w

ey

Let me know if you have any questions or would fike to discuss,

TAUAT ANy
| T
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