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BEFORE THE PUBI.JC
OF THE STATI

'I,

Application No. 14-02-
(Filed February 28, 2014)

ge

Decision 13-10-040.

Utilities Code (“ITU. Code”) 

and Rules 2.1 et seq, of the Rules of Practice and Procedure of the California Public Utilities 

Commission) “Commission”),San Diego Gas & Electric Company (“SDG&E”) requests 

review and approval of its Energy Storage Procurement Framework and Program. This 

Application is in response to, and consistent with the direction provided in Commission 

Decision (“13.”) 13-10-040 (“Energy Storage Decision”).

Pursuant to Sections 2836 et

On December 16th, 2010, the Commission opened Rulemaking (“R”) 10-12-007 to 

implement the provisions of Assembly Bill (“AB”) 2514 (Stats. 2010, ch. 469), to determine 

appropriate targets, if any, to procure viable and cost-effective energy storage systems. i

Energy storage systems are defined in P.U. Code Section 2835(a) : (1) ‘Cinergy storage system” 
means commercially available technology that is capable of absorbing energy, storing it for a period of 
time, and thereafter dispatching the energy. An “energy storage system” may have any of the 
characteristics in paragraph (2), shall accomplish one of the purposes in paragraph (3), and shall meet at 
least one of the characteristics in paragraph (4).

(2) An “energy storage system” may have any of the following characteristics:
either centralized or distributed.
either owned by a load-serving entity or local publicly owned electric utility, a customer of a 

load-serving entity or local publicly owned electric utility, or a third party, or is jointly owned by two or 
more of the above.

(3) An “energy storage system” shall be cost effective and either reduce emissions of greenhouse gases, 
reduce demand for peak electrical generation, defer or substitute for an investment in generation, 
transmission, or distribution assets, or improve the reliable operation of the electrical transmission or 
distribution grid.

(4) An “energy storage system” shall do one or more of the following:
(A) Use mechanical, chemical, or thermal processes to store energy that was generated at one time for 

use at a later time.
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On October 17, 2013, the Commission issued the Energy Storage Decision adopting

procurement targets for 5DG&E to procure energy storage systems during 2014-2020.

SDG&E’s procurement target is indicated in Table LK-1 of SDG&E witness Lee Krevat’s

testimony and in Table 1 below. The Energy Storage Decision also adopted a procurement

framework and design program to achieve procurement targets, and ordered the utilities to file

procurement applications containing a proposal for procuring energy storage resources, as 

described in Section 3,d of Appendix A of the Energy Storage Decision.2 Pursuant to the

Commission’s Ordc i&E’s proposal is set forth in this Application and its supporting

documentation.

I.

The Energy Storage Decision directs SDG&E to solicit and target procurement of 165 

MW of energy storage capacity by 2020. The procurement of energy storage systems will be 

conducted for three different domains: transmission, distribution and customer. The targets (as 

set by D. 13-10-040) and the timing of the procurement is as follows:

Table 1. SDG&E’s Procurement Schedule Based, on the Energy Storage Decision

Transmission 10 MW 15 MW 22 MW 33 MW 80 MW

Distribution 7 MW 10 MW 15 MW 23 MW 55 MW

3 MW 5 MW 8 MW 14 MW 30 MWCustomers

Total 20 MW 30 MW 45 MW 70 MW 165 MW

(B) Store thermal energy for direct use for heating or cooling at a later time in a manner that avoids the 
need to use electricity at that later time.

(C) Use mechanical, chemical, or thermal processes to store energy generated from renewable 
resources fits use at a later time.

(D) Use mechanical, chemical, or thermal processes to store energy generated from mechanical 
processes that would otherwise be wasted for delivery at a later time.
2 See D. 13-10-040 at 77, Ordering Paragraph 3.
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The energy storage capacity to be procured by SDG&E is required to be in-service by the end of

2.024,

The 2014 solicitation and solicitations thereafter will seek to identify projects consistent 

with the guiding principles established in Jid P.U. Code § 2835(a)(3). These guiding

principles include:

1) The optimization of the grid, including peak reduction, contribution to reliability 

needs, or deferment of transmission and distribution upgrade investments;

2) The integration of renewable energy, and

3) The reduction ofgreenhou.se gas emissions to 80 percent below 1990 levels by 

2050, per California’s goals.

&E intends to count existing projects towards 2014 and ongoing procurement 

cycle targets as appropriate. As expanded upon in Mr. K re vat’s testimony SDG&E will count 

projects explicitly called out in the Energy Storage Decision as well as projects which SDG&E 

iting requirements.belie

II.

&E’s energy storage optimization strategy is designed to allow SDG&E to meet its 

energy storage procurement targets established, in the Energy Storage Decision while 

minimizing ratepayer costs and. maximizing portfolio value and. managing risk. Through this 

strategy, SDG&E will contribute to the achievement of the market transformation envisioned in 

AB 2514 and the Energy Storage Decision.

Based on existing projects described in this Application and accompanying testimony, 

SDG&E is in compliance with the 2014 procurement target for the transmission and customer 

domains and. is in compliance for the distribution domain if it elects to transfer between buckets 

and/or takes advantage of deferment.

However, for two of the domains (transmission and distribution), SDG&E is still 

planning to conduct the following solicitations for the 2014 cycle in order to capture any 

cost-effective, viable storage that may be available. SDG&E meets its 2014 procurement cycle 

targets if it elects to transfer between buckets and/or take advantage of deferment. Therefore 

SDG&E is not required to procure storage in the near term but recognizes that there may be real.

D. 13-10-040, Appendix. A at 1.

3
#284879

SB GT&S 0517351



opportunities to procure storage now and is looking at all timing and quantity options. The 

quantities in Table LK-8 of Mr. Krevat’s testimony represent the amounts which SDG&E is 

interested in procuring but may procure more or less based on the bids received.

In this Application and testimony SDG&E indicates target quantities of additional 

storage which will be sought. The actual quantity procured may be less or more depending on 

cost, viability and other factor: i&E wants to take advantage of timing issues such as tax

credits and other incentives which are available now but are due to expire soon,

&E foresees soliciting energy storage for 2014 procurement cycle as expressed in 

this Application via one transmission program and two distribution programs. The

transmission program is a program for Local and Flexible Capacity Requirements.

Transmission Connected. A similar program will be implemented at the distribution level

known as the I.ocal and Flexible Capacity Requirements.- Distribution Connected. The second

distribution program will be for utility owned devices for distribution reliability/power quality. 

SDG&E does not include a new program for customer side procurement. This, as well as the 

proposed programs, is discussed in more detail in the accompanying testimony of Mr. Krevat 

ai i&E witness Mr. Pat Charles. For future procurement cycles, SDG&E may seek utility 

or thir< rgy stoi

III. ST

&E will procure energy storage systems in the 2014 procurement cycle via 

established procurement methodologies. For the Local and Flexible Capacity - Transmission 

Connected program SDG&E will use a methodology significantly similar 3&E’s Long

Term Procurement Plan (“LTPP”) methodology. The LTPP process is described in Mr.

Charles ’ testimony.

The I.ocal and Flexible Capacity..Distribution Connected program is similar to the

corresponding transmission program and will also utilize the I.TPP process. These distribution

and transmission programs may be procured in the same solicitation.

In the third proposed program, the distribution program for Distribution Reliability and 

Power Quality, SDG&E is seeking to procure utility owned energy storage systems for the 2014 

procurement cycle. This program will utilize the standard process that SDG&E has in place for 

the procurement of distribution reliability assets.
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&E does not intend to issue a solicitation for energy storage within the customer 

domain for the 2014 solicitation cycle. Due to energy storage system acquisition associated

with existing programs (the Self Generation Incentive Program and Permanent i.oad Shifting

programi }&E will not issue a solicitation for the 2014 cycle. SDG&E will continue to 

investigate customer side programs.

IV. E1

inology therefore evaluation of storage presents new and 

unique challenges. When evaluating energy storage SDG&E will look at quantitative and 

qualitative factors. The factors examined for each proposed program is detailed in the 

testimony of SDG&E witness Mr. Armando Infanzon.

The utilities were directed to work with each other and Energy Division in order to create a 

Common Evaluation Protocol (“CEP”). This protocol is presented and discussed in Mr. Infanzon’s 

testimony.

Energ;

V. COST R

&E does not propose any new recovery mechanisms as part of this proceeding; rather 

SDG&E proposes to utilize existing cost recovery mechanisms. The appropriate cost recovery 

mechanism to be applied to any given storage project should be determined by the service/function 

provided by the project. SDG&E’s proposal follows Commission precedent that costs should be 

recovered from all benefitting customers, which in this instance would tie cost recovery to the type 

of function and not necessarily domain.

VI. IS

, 1 11 &E will comply with the reporting requirements defined in I ■ II .......

application also includes the following information which is incorporated by reference.

• Appendix A.Report on all storage resources procured to date in all Commission
Proceedings

• Appendix B.Pro Forma Power Purchase Agreements i ”)

• Appendix C - Applicable statutes
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TESTIMONYVII.

This Application is supported by the testimonies of 4 witnesses, which are being separately 

served, concurrently with the filing of this Application.

• The Prepared Direct Testimony of Lee Krevat provides information concerning
li &E’s policy ar ■ I ■ i&E’s existing projects and plan.

• The Prepared Direct Testimony of Pat Charles provides information concerning
&E’s proposed Procurement Methodology.

• The Prepared Direct Testimony of Armando Infanzon provides information concerning
&E’s proposed Evaluation Protocol.

nation concerning

VIII.

A.

In accordance with Rule 2.1 of the Commission’s Rules of Practice and Procedur &E

egory for the proceeding, the needprovides the f

for hearing, tf

a “ratesetting” proceeding within theSDG&E proposes to categorize this Ap

meaning of Commission Rules 1.3(e) and 7.1.

2.

■quire hearings and 

y in respect of this

Application. If, however, the Commission finds that an evidentiary hearing is necessary, SDG&E

rearing be conducted as soon as practicable, SDG&E proposes the following

e, which includes hearings in the event hearings are deemed to be necessary.

SDG&E does n

respectfully requests th

requests

procedui

t:

Application filed February 28, 2.014

Responses/Protests filed, if any 30 days after notice of filing in Daily
Calendar (estimated March 5, 2014)

6
#284879

SB GT&S 0517354



Reply to Responses/Protests April 7,2014

Prehearing Conference May 2, 2014

Scoping Memo Issues May 9, 2014

Hearings (if needed)

Concurrent Opening Briefs May 23, 2014

Concurrent Reply Briefs June 4, 2014

AI.j Proposed Decision August 2014

Comments on Proposed Decision 20 Days After Proposed Decision

Final Commission Decision September 2014

The issues in this proceeding are: whether SDG&E’s Energy Storage Procurement 

Framework should be authorized, pursuant to and consistent with D. 13-10-040, with the features 

described in this Application and supporting documents, and 2) whether SDG&E’s cost recovery- 

proposals should be authorized. SDG&E is unaware of any specific objections any party might raise 

to any of these issues.

B.

This Application is filed pursuant to ) and statutes identified in Appendix C to

rders of the Commission and thethis application.

Commission’s 1

C. 1

San Diego Gas & Electric Company is a public utility organized and existing under the 

laws of the State of California. SDG&E is engaged in the business of providing electric service 

in a portion of Orange County and electric and gas service in San Diego County. SDG&E’s 

principal place of business is 8330 Century Park Court, San Diego, California 92123.

The attorney represent! li&E in this matter is Keith W, Melville. Correspondence 

or communications regarding this Application should be addressed to:

inistrator
Trie Company
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8330 Century Park Court, CP32D 
San
Telephone: (858) 654-1590 
Facsimile: (858) 654-1788
HRasool@semprautilities.com

with copies to:

Keith W, Melville 
Senior Counsel
S ps Gas & Electric Company
1 ■" , set,
San
Telephone: (619) 699-5039 
Facsimile: (619) 699-5027
KMelville@semprautilities.com

D.

A copy t &E’s Restated Articles of Incorporation as last amended, presently in 

effect and certified by the California Secretary of State, was previously filed with the 

Commission on August 31,2009 in connection with Application 09-08-019, and is incorporated 

herein by reference.

E.

t seeking a rate change in this Application, and therefore 

Commission Rule 3.2 is not applicable &E provides a copy of its Balance Sheet, Income 

Statement, Financial Statement and Summary of Earnings for the nine-month period ending 

September 30, 2013 in Attachment A, for informational purposes only.

Althoi

ServiceF.

This is a new application and no service list has been established. Accordingly, SDG&E 

will serve this Application on the parties to the service list for R.l 0-12-007. Hard copies will 

be sent by overnight mail to the Assigned Commissioner in R.10-12-007, Carla Peterman, the

Assigned Administrative I.aw Judges in R.l0-12-007, Amy C. Yip-Kikugawa and Colette

Kersten and Chief Administrative Law Judge, Karen V. Clopton.
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IX.

Attachments A and Appendices A through C, described below, are a part of, and 

incorporated into, this Application:

tement, FinancialAttachment A

Appendix A - Report on all storage resources procured to date in all 
Commission Proceedings

Appendix B - Pro Forma Agreements

Appendix C - List of Applicable Statutes

X.

WHEREFORE, SDG&E respectfully requests that the Commission issue its Order herein, approve 

SDG&E’s storage procurement plan and proposals as set forth in this Application and supporting 

documents (including testimony, appendices and attachments) and take all necessary and related actions, 

including granting such additional authorizations as this Commission may deem appropriate.

at San Diego, California, this 28th day of February 2014

Re spectfu 11 y s ub mitted,

fsf Keith W. Melville

Keith W. Melville 
101 Ash Street,
San Dieg -3017
Telephone: (619) 699-5039
Facsimile: 027
E mail: KmelvillIvCAsemprautilities.com

Attorney for
San Diego Gas & Electric Company

AC Jet me; ?iy

James P. Avery-
Senior Vice President, Power Supply 
San Diego Gas & Electric Company
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I am James P. Avery, Senior Vice President.Power Supply for San Diego (lias &

Electric Company (“SDG&E”). I am an officer i&E and am authorized to make this

verification for and on behalf of said corporation. The content of this document is true, 

except as to matters that are stated on information and belief. As to those matters, I believe

them to be true.

Copies wore sent via Federal Express to the Assigned Commissioner Carla

Peterman, the Assigned Administrative I.aw Judges in R. 10-12-007, Amy C. Yip-Kikugawa

and Colette Kersten and Chief Administrative I.aw Judge, Karen V. Clopton

I declare under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct.

Executed this 2.7th day .nary, 2014 in San Diego, California.

By: /s/Jame erv____________
James P. Avery
Senior Vice President, Power Supply, 
San Diego Gas & Electric Company
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SAN DIEGO ^AC * C1 COMPANY
i T

2013111,.ITY PI.ANT

$12,482,421,845101
102
104
105
106
107
108 UII!.0 h i.ANT
111 ACCUMULATED PROVISION FOR AMORTIZATION OF UTILITY PLANT 
114 ELEC PLANT ACQUISITION ADJ

i i . ACCUM PROVISION FOR AMC = El.ECTRIC PI.ANT ACQU. „ I „
118 OTHER UTILITY PLANT

(3

119
(223,465,821)
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1
1
1
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SAN DIE i C COMPANY
BAl.ANCE SH

ASSETS AND OTHER DEBITS
SEPTEMBER 30, 2013

3. CURREN CRUED ASSETS
2013

CASH 38
132 S
134
135 500
136 ENTS 137,900,000
141
142 262,889,801

36,027,172
(2,770,391)

143
144 IB LIE ACCOUNTS
145 NOTES RECEIVABLE FROM ASSOCIATED COMPANIES

■OMPANIES146 5,771,905
4,322,163151 FUEL STOCK

152
154 71,264,347
156
163
164 346,520

73,501,714
8,036

165
171 EIVABLE
173 7'
174 )ACCRUED ASSETS
175 DERIVATIVE INSTRUMENT ASSETS 7

TOTAL CURRENT AND ACCRUED ASSETS /

4. DEFERRED DEBITS

UNAMORTIZED DEBT EXPENSE
182 UN RECOVE I r i .ANT A > HER REGULATORY ASSETS
183 PRELIMINARY SURVEY & INVESTIGATION CHARGES
184 CLEARING ACCOUNTS

35,935,632
3,526,594,367

6,702,522
(97,997)

185
186 36,269,368
188
189 DEBT

OCES
15,021,995

674,266,639190

TOTAL DEFERRED DEBITS

I ' I - - . JETSAfC ill II I! i ' 1, 3 11

Data from SPL as of December 11,2013
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SAN D 1C COMPANY
T

LIT

5. PKQPK >ITAL
2013

($291,458,396)
<tn

G-TERM DEBT

(3,941,255,000)

(

11,1

T T 11

"..“S7

227
228.2 ACCUMULATED PROVISION FOR INJURIES AND DAMAGES
228.3 ACCUMULATED PROVISION FOR PENSIONS AND BENEFITS
228.4 ACCUMULATED MISCELLANEOUS OPERATING PROVISIONS 
230 ASSET RETIREMENT OBLIGATIONS

TOTAL 01 .[TIES

11,2013
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SAN D 1C
T

lie

8. Cl
2013

235 CUSTOMER DEPOSITS

■ f e "I I r- „ " r“ i ■ ;CRUED
243 OBLIGATIONS UNDER CAPITAL LEASES - CURRENT
244 DERIVATIVE INSTRUMENT LIABILITIES

TIES - T ■

ITIES (

(
245 T

TIES 11

9, D ”S

252 TION
253 (
254 (1,
255

UNAMORTIZED GAIN ON REACQUIRED DEBT 
■ I "2 ■■■""■ iCOMETA 1 CELERATED

ACCUMULATED DEFERRED INCOME TAXES - PROPERTY 
ACCUMULATED DEFERRED INCOME TAXES - OTHER

257
281
282
283

'\'C 11 TS

IA!.LIAB1L1T " TS

Data from SPL as of December 11,2013
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1,

$3,717,316,232400 OPERATING REVENUES
OPERATING EXPENSES
MAINTENANCE EXPENSES
DEPRECIATION AND AMORTIZATION EXPENSES
TAXES OTHER THAN INCOME TAXES
INCOME TAXES
PROVISION FOR DEFERRED INCOME TAXES 
PROVISION FOR DEFERRED INCOME TAXES - CREDIT 
INVESTMENT TAX CREDIT ADJUSTMENTS 
GAIN FROM DISPOSITION OF UTII.ITY PLANT

$2,612,385,729
136,829,439
346,057,206

77,811,402
47,917,723

259,859,873
(78,732,775)

(999,150)

401
402
403-7
408.1
409.1
410.1
411.1 
411,4 
411,6

"IOTA!.OPERATING REVENUE DEDUCTIONS 3,401,129,447

NET OPERATING INCOME 316,186,785

415 REVENUE FROM MERCHi
EXPENSES OF NONUTILITY OPERATIONS 
NONOPERATING RENTAL INCOME 
EQUITY IN EARNINGS OF SUBSIDIARIES 
INTEREST AND DIVIDEND INCOIVIE 
ALLOWANCE FOR OTHER FUNDS USED DURING CONSTRUCTION 
MISCELLANEOUS NONOPERATING INCOME 
GAIN ON DISPOSITION OF PROPERTY

3RK
417.1 1,367

287,017418
418,1
419 4,044,852

29,667,867
(178,581)

419,1
421
421.1

TOTAL OTHER INCOME 33,822,522

421.2 LOSS ON DISPOSITION OF PROPERTY 
MISCELI.ANEOUS AMORTIZATION
MiSCELf.ANEOUS OTHER INCOME DEDUCTIONS

425 187,536
2,558,146426

TOTAL OTHER INCOME DEDUCTIONS 2,745,682

408.2
409.2
410.2
411.2

TAXES OTHER THAN INCOME TAXES 
INCOME TAXES
PROVISION FOR DEFERRED INCOME TAXES 
PROVISION FOR DEFERRED INCOME TAXES - CREDIT

383,626
(1,150,483)
16,175,440

(96,521,141)

TOTAL TAXES ON OTHER INCOME AND DEDUCTIONS (81,112,558)

TOTAL OTHER INCOME AND DEDUCTIONS 112,189,398

INCOME BEFORE INTEREST CHARGES 
NET INTEREST CHARGES*

428,376,183
136,795,691

$291,580,492NET INCOME

*NET OP ALLOWANCE FOR BORROWED FUNDS USED DURING CONSTRUCTION, ($12,284,335)

Data from SPL as of December 11, 2013
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STATEME

NIN_
NGS

. .3

3. I

$2,898,569,733RETAINED EARNINC 5EG1NN1NG OF PERIOD, AS PREVIOUSLY REPORTED

NET INCOME (FROM PRECEDI 3E) 291,580,492

DIVIDEND TO PARENT COMPANY

DIVIDENDS DECLARED - PREFERRED STOCK (3,614,751)

OTHER RETAINED EARNINGS ADJUSTMENTS (3,061,598)

$;RETAINED EARNIN1 END OF PERIOD
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(a) Amounts and Kinds of Stock Authorized: 
Preferred Stock 
Preferred Stock 
Preferred Stock 
Common Stock

Par Value $27,500,000 
Without Par Value 
$80,000,000 
Without Par Value

1,375,000 shares 
10,000,000 shares 

Amount of shares not specified 
255,000,000 shares

Amounts and Kinds of Stock Outstanding;
PREFERRED STOCK

$7,500,000
6,000,000
6,500,000
7,475,400

35.000. 000
16.000. 000 

291,458,395

5,0%
4,50%
4,40%
4,60%
$1,70
$1,82

common stock

375.000 shares
300.000 shares
325.000 shares 
373,770 shares

1,400,000 shares
640.000 shares 

116,583,358 shares

(b) Terms of Preferred Stock:
Full information as to this item is given in connection with Application Nos. 93-09-069, 04-01-009, 06-05-015 and 10-10-023 
to which references are hereby made.

(c) Brief Description of Mortgage:
is given in Application Nos. 08-07-029,10-10-023 and 12-03-005 to which references are

hereby made.
(d) Number arid Amount of Bonds Authorized and Issued:

Nominal Par Value 
Authorized 
and Issued

Date of 
Issue

Interest Paid 
in 2012First Mortgage Bonds: Outstanding

6,80% Series KK, due 2015 
Var% Series OO, due 2027 
5,85% Series RR, due 2021 
5,875% Series VV, due 2034 
5,875% Series WW, due 2034 
5,875% Series XX, due 2034 
5,875% Series YY, due 2034 
5,875% Series ZZ, due 2034 
4.00% Series AAA, due 2039 
5.35% Series BBB, due 2035 
5,30% Series CCC, due 2015 
6,00% Series DDD. due 2026 
165% Series EEE, due 2018 
6.125% Series FFF, due 2037 
6.0014 Series GGG, due 2039 
5.35% Series HHH, due 2040 
4.5074 Series III, clue 2040 
3.00% Series JJJ, due 2021 
3,95% Series ILL, clue 2041 
4.30% Series MMIVl, due 2042

12-01-91 
12-01-92 
06-29-93 
06-17-04 
06-17-04 
06-17-04 
06-17-04 
06-17-04 
06-17-04
05- 19-05 
11-17-05
06- 08-06 
09-21-06 
09-20-07 
05-14-09 
05-13-10 
08-15-10 
08-18-11 
11-17-11 
03-22-12

14.400.000 
250,000,000
60,000,000
43.615.000
40.000. 000
35.000. 000
24.000. 000
33.650.000
75.000. 000 

250,000,000 
250,000,000 
250,000,000 
161,240,000
250.000. 000
300.000. 000
250.000. 000
500.000. 000
350.000. 000
250.000. 000 
250,000,000

14.400.000
150.000. 000 
60,000,000
43.615.000
40.000. 000
35.000. 000
24.000. 000
33.650.000
75.000. 000

250.000. 000 
250,000,000 
250,000,000 
161,240,000
250.000. 000
300.000. 000
250.000. 000
500.000. 000
350.000. 000
250.000. 000 
250,000,000

979,200
7,612,500
3.510.000 
2,562,378
2.350.000 
2,056,250
1.410.000 
1,976,936

172,498
13.375.000
13.250.000
15.000. 000 

349,305
15.312.500
18.000. 000
13.375.000
22.500.000
10.412.500 

9,82.0,139 
5,643,750

Unsecured Bonds:
5.90% CPCFA96A, due 2014 
5,3014 CV96A, clue 2021 
5,50% CV96B, due 2021 
4,90% CV97A, due 2023

06-01-96
08-02-96
11-21-96
10-31-97

129,820,000
38,900,000
60,000,000
25,000,000

129,820,000
38,900,000
60,000,000
25,000,000

7,659,380
2,061,700
3.300.000
1.225.000
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Interest Paid 
Outstanding 2012

0 $71,644

Date of 
Issue 

Various

Date of 
Maturity

Interest
Rale

Various
Other Indebtedness:
Commercial Paper & ST Bank Loans Various

Amounts and Rates of Dividends Declared:
The amounts and rates of dividends during the past five fiscal years are as follows:

Shares
Outstanding

12-31-12'

Dividends Declared
Preferred

Stock 2008 2009 2010 2011 2012

$375,000
270.000
286.000 
343,868

$375,000
270.000
286.000 
343,868

$375,000
270.000
286.000 
343,868

$375,000
270.000
286.000 
343,868

$375,000
270.000
286.000 
343,868

5,0% 
4,50% 
4,40% 
4,60% 

$ 1,7625 
$ 1,70 
$ 1.82

375.000
300.000
325.000 
373,770

0 0 0 0
2,380,000 2,380,000

1,164
$4,819

2,380,000 2,380,000

$

Common Stock
$0 $150,000,000 [2] $0 $0 $0Dividend to Parent

A balance sheet and a statement of income and retained earnings of Applicant for the nine 
months ended September 30, 2013 are attached hereto.

[1] Includes $242,344 of interest expense related to redeemable preferred stock.
[2] San Diego Gas & Electric Company dividend to parent.
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SAN Oil ECTRIC COMPANY
l I ill ' C ......... IfICt

N I,

Item

$.1 Operating Revenue

2 Operating Expenses 1

$;3 Net Operating Income

$6,7744

7,79%5

‘Authorized Cost of Capital
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Existing Storage Projects

Online date
(expected or
actual)

Point of
interconnection

Project Eligible
biennial

Project type Capacity (MW) Energy content Location (city) 
(MWh)

Locution (zip 
code)

Procurment
proceeding

Procurement
mechanism

procurement
cycle

Lake I lodges Pumped Hydro Lake Hodges PPA 2014 G\elc Pumped Hydro Transmission 240.000 Escondido Bilateral03 2011 40.000 02025 I).04-08-028
40,000

Microgrid SES 2014 Cycle 
2014 Cycle 
2014 Cycle 
2014 Cycle 
20! 4 Cycle 
2014 Cycle 
2014 Cycle 
20!4 Cycle 
20!4 Cycle 
20!4 Cycle 
20!4 Cycle 
2014 Cycle 
2014 Cycle

Baitery - Li Ion Distribution
Baiicry - Li Ion Distribution
Batten - Li Ion Distribution
Baitery - Li Ion Distribution
Baitery - Li Ion Distribution
Battery - Li Ion Distribution
Baitery - Li Ion Distribution
Bailers - Li Ion Distribution
Battery - Li Ion
Baitery - Li Ion
Baitery - Li Ion
Bailers - Li Ion
Bailers - Li Ion Distribution

Borrego ! 
Borrego ! 
Borrego : 
Borrego ! 
GRC Em 
(IRC Em

03 2012 
Q2 2013 
Q2 20! 3 
Q2 20! 3 
Q32012 
Q4 2012 
Q4 2012 
Q4 20! 2 
Q2 2014 
Q2 2014 
Q3 20! 4 
Q3 2014 
Q3 2014

0.500 
0.025 
0.025 
0.025 
0.500 
0.025 
0.025 
0.025 
1.000 
1.000 
1.000 
1.000 
1.000

02004 D. 13-05-0 !0 
D. 13-05-010 
D. 13-05-010 
I).! 3-05-01 0 
I). 13-05-01 0 
I).! 3-05-0I 0 
D. 13-05-0 U) 
D. 13-05-0 U) 
I).! 3-05-010 
I).! 3-05-010 
I).! 3-05-010 
I). 13-05-0I 0 
I).! 3-05-01 0

REP
RFP02004

42004

42004
42050

3 RFP
4 Borrego CES RFP

RFP
42108 RFP

S 02 m RFP
42004 RFP

GRC Energy Storage Program Unit 5 
GRC Energy Storage Program Unit 6 
GRC Energy Storage Program Unit 7

3.000 Borrego Springs
4.000 San Juan Capistrano
4.000 El Cajon
3.000 Julian 
3.040 San Diego

42004 RFP
CI243 Ortega !hvs 
C75 Mi San Miguel 
Julian

42(05
<044!
42030

RFP
RFP
RFP

GRC Energy Storage Program Unit 4 42! 30 RFP
6.15-0

SGIP - In-Sen ice 
SC.IP - Proposed 
PLS - Proposed

2014 Cycle 
2014 Cycle 
2014 Cycle

Various
Various
Various

Customer Shed 
Customer Sued 
Customer Sued

Various SDGVF Sen ice Territory 
Various SDG&E Sen ice Territory 

7.000 SDG&F Semcc Territory

Various
Various
Various

SGIP Rules 
SGIP Rules

SGIP - In Sen ice 
SC .IP - Proposed 
PLS - Proposed

0.005 
3.652 
1.000

D.! C! 2-030 
D.! Cl 2-030
D. 12-04-045Thermal RFP

4.656

IIjT]

LTj
Cd

I
O
H
Rp
(S>

i o

-J
UJ
-J
o



Existing Storage Project*

S'kitus of project Expected operational life {'rears} Primary application of project Secondary application of 
project

'Technology manufacturerProject name Project owner Project 
operator

Lake I lodges Pumped Hydro Inst a! let! Grid Optimization SDG&L25 SDWGA

Inst a! let! 
Inst ailed 
Installed 
Installed 
Installed 
lii Progress 
lit Progress 
lii Progress 
In Progress 
In Progress 
In Progress 
In Progress 
lii Progress

Islanding 
Power Quality 
Power Quality 
Power Quality 
Power Quality- 
Power Quality

Parker Ilaml'in 
S&C. Kokam 
S&(2 Kokam 
S&( 2 Kokam
Greensmith, Saieom. Wilson 
Salt PowerHuh 
Salt, Power!hit!
Salt, Powerllub 

('apaeityHiimsstruciure DeiertSaiL ABB 
Power Quality
('apacity/Inirastrueuire DeferrGreensmith, ABB. Samsung 
('apaeiiy..Inirastrueiure DeterrS&C, Kokam 
Islanding

Power Qualil> 
Islanding 
Islanding 
Islanding

SDG&L
SDG&L
SDG&L
SDG&L.
SLXi&L
SI)(i&H
SIXi&H
SDG&L
SDG&L
SDG&L
SIXi&L
SDG&L
SDC.&L

Borrego 1 
Borrego ! 
Borrego : 
Borrego ! 
GRG Lm 
GRC Lm

15 SDG&L
SIXi&H
SDG&L
SDG&L
SDG&L
SDG&L
SIXi&H
SDG&L
SIXi&H
SDG&L
SIXi&H
SDC.&L
SDG&L

2 15
15

% 15
•Togram Unit 1 
Program Unit 2

15
15

GRC Lnergv Storage Program Unit 3 15 Pow
GRC Lnergv Storage Program Unit 4 
GRC Lnergv Storage Program Unit 5 
GRC Lnergv Storage Progi 
GRC Lnergv Storage Program Unit 7 
GRC Lnergv Storage Program Unit 8 
GRC Lnergv Storage Program Unit 9

15 Pow
15 Pow

Unit 6 cture Deferral Greensmith. ABB. Samsung15 Cam
Islanding 
Islanding 
Power Quality

15
15

Safi, ABB15

Installed 
In Progress 
In Progress

Various
Various
Various

SGIP - In Sen ice 
SC.IP - Proposed 
PLS - Proposed

Dem nageinem
.nagememDem.

Dem. nagemem

(S>
Cd

i
O
H
(S>

i o

-J
OJ
-j
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I , I :E EM ENTEN

I is made 
y SAN 
;rt name

;nt.

RECFTAI.,S

This Agreement is made with reference to the following facts, among others:

Buyer is an investor-owned electric utility serving customers in San Diego andA.
Orange counties.

Seller wishes to generate, sell and deliver to Buyer,[and Buyer wishes to[ provide 
the electricity to recharge] the Energy Storage System and purchase from Seller, Capacity, 
Energy, Resource Adequacy Benefits, Ancillary Services and other products from the Project, 
under the conditions set forth in this Agreement.

€,

NOW, THEREFORE, for good leration, the Parties agree as follows.

Product. During the Delivery Period, Seller shall operate the Project and make 
available, generate, deliver, and sell the Product therefrom to Buyer, [and Buyer shall provide to 
Seller all electricity required to operate the Project] and purchase and receive the Product 
therefrom, when and as the Project is available, subject to the terms and conditions of this 
Agreement, including the Operating Restrictions set forth in Appendix 1.1. Seller represents and 
warrants that it will deliver the Product to Buyer free and clear of all liens, security interests, 
claims and encumbrances. Seller shall not substitute or purchase any Capacity, Energy,
Ancillary Services or Resource Adequacy Benefits from any other generating resource or the 
market for delivery hereunder, nor shall Seller sell, assign or otherwise transfer any Product, or 
any portion thereof, to any third party other than to Buyer or CAISO pursuant to this Agreement.

1.1
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luct and all 
duct and

1.2 Project,

I Delivery of Energy, Delivered Energy from the Project shall be delivered 
to the Energy Delivery Point at a nominal voltage of [____ j Volts line-to-line.

1.2.2 Energy Storage Systems, The following table is a description of the
Energy Storage Systems:

Unit

Seller will provide all CA1SO certification test results for each Energy Storage System 
within three siness Days of Seller’s receipt for any initial or subsequent test throughout the
Term of this Agreement,

1.2.3 Station Use, The Project [will/will not] serve Station Use and all Product 
delivered hereunder will be net of Station Use.

Delivery Points,

f
ic
>f

it
t

Agreement.

1.3.2 [INSERT]

- 3 -
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2.
J

2.1 Term. The “Term” of this Agreement shall commence upon the Effective Date 
and shall continue, unless terminated earlier in accordance with the terms of this Agreement, 
until the expiration of the Delivery Period.

<

/

iu me v^r omibimjAiun umc.

r

], Buyer shall have
obtained CPUC Approval Prior to this deadline, should the CPUC issue an order approving this 
Agreement with conditions or modifications that materially alter the commercial aspects of this

2. 'oval. No later than [

- 4 -
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Agreement, the Parties agree to use good faith efforts to renegotiate this Agreement and file the 
amended agreement with the CPUC seeking approval thereof. If, within sixty (60) days, no 
agreement is reached, either Party may terminate this Agreement upon delivery of Notice to the 
other Party.

2.4.2 Electrical Interconnection.

No later than [insert date], Buyer shall have agreed to and approved of (in its sole discretion) the 
deliverability of the Product, the in-service interconnection date and the costs to be incurred by 
Buyer for any required transmission network upgrades and interconnection facilities reasonably 
necessary to enable the cost-effective and reliable delivery of Energy from the Project to Buyer’s 
load consistent with FERC’s then current orders and rulemakings.

2. I, F ■ t; I,

2.5 I deet it.

2.5.1 Beneficiary Party.

Both of the Parties are the beneficiaries of the Conditions(a)
Precedent set forth in Section [
Conditions Precedent to be effective, both of the Parties must waive (in their sole discretion) 
non-satisfaction by the deadline date therefor.

], and in order for a waiver of non-satisfaction of such

Buyer shall be the sole beneficiary of the Conditions 
Precedents set forth in Sections 2.4.1 and 2.4.2, and in order for a waiver of non-satisfaction of 
such Conditions Precedent to be effective, Buyer alone must waive (in its sole discretion) non­
satisfaction by the deadline date therefor.

(b)

Seller shall be the sole beneficiary of the Conditions 
Precedents set forth in Section 2.4,3, and in order for a waiver of non-satisfaction of such 
Conditions Precedent to be effective, Seller alone must waive (in its sole discretion) non­
satisfaction by the deadline date therefor.

(e)

Mian uc uc.:c:iiiC'U waivcu in ha .

Upon a termination of this Agreement by either Party for 
any reason under Section 2.5 other than the failure of the Conditions Precedent set forth in 
Sections 2.4.1 or 2.4.2 to be satisfied or waived by Buyer, Seller shall pay to Buyer an amount

(a)

- S -
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equal to the Pre-Construction Security. ;r may retain the Pre-Construction Security to pay 
such amount.

Upon a termination of this Agreement by either Party as a 
result of the failure of the Conditions Precedent set forth in Sections 2.4.1 or 2.4.2 to be satisfied 
or waived by Buyer, Buyer shall return to Seller the Pre-Construction Security.

(b)

2

Delivery Period. The “Delivery Period” shall be the period during which the 
Product is available to Buyer, and will commence at 12:01 arm. PPT on the Initial Delivery Date, 
and shall continue until midnight on [Insert Date] of the year in which the [XX] anniversary of 
the Initial Deliv' :e occurs. The “Initial Delivery Date” shall be the date upon which all the 
following conditions have been satisfied:

2.8

Seller has completed, to Buyer’s satisfaction, Seller’s 
obligations set forth in Articles 5, 6, and 7 in order to bring the Project into full operation as 
contemplated by this Agreement;

(a)

(b) The Project has achieved Commercial Operation;

Seller has received its market based rate authority fromtc'l

Seller has executed the Participating Generator Agreement,
:quired by the CAISO, and 
(and delivered true and

(d)

Seller has taken all actions, including executing all 
documents and instruments, required to authorize Buyer to act as Scheduling Coordinator;

(e)

- 6 -
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Seller has entered into and complied with all obligations 
under all interconnection agreements required to enable parallel operation of the Project with the 
Participating Transmission Owner’s electric system and CAISO Grid;

(f)

Seller has established a I..etter of Credit or deposited with
d Performance Assurance and related documents and instruments as set forth in

(g)

The Priority Security Interest required under Section 11.5 
and the Subordinated Security Interest required under Section 11.6 shall continue to be perfected 
and in full force and effect.

(h)

i

Date.

conditions precedent for the 
•elivery Date, then such earlier

lent

t

>)
ition

sing
to

2.10.2 Excused Delays. For all purposes under this Agreement, the Guaranteed 
Initial Dclivt e will be extended on a day for day basis without imposition of any Daily- 
Delay Damages to the extent that Seller is delayed in its critical path to achieving the Initial 
Delivery Date by the Guaranteed Initial Delivery Date due to any of the following events:

- 7 -
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* J .....J iJ. M _. 1 i .. jC* jJ.../ ... \ A M

in

accordance with Section 2.10.1.

Delay bv the Participating Transmission Owner or the(b)

in id ijvvuim.

(c) Reserved.

Buyer’s delay or other failure to perform any of its material 
obligations under this Agreement which are to be performed prior to the Initial Delivery Date in 
a manner that directly delays the Initial Delivery Date,

(d)

TERMINATION

t of Default” shall mean, with respect to either Party 
/ of the following:(a

The failure to make, when due, any payment in a material 
amount required tinder this Agreement if such failure is not remedied within three (3) Business 
Days after receipt of Notice;

(a)

Any representation or 'warranty made by such Party herein is
. deemed made or repeated, and

(b)

•bligation 
alt), if such 
:o exceed 
ise of 
y pursuing

- 8 -
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Such Party becomes Bankrupt; or(d)

Such Party assigns this Agreement or any of its rights(e)
hereunder other than in compliance with Section 28.5.

11 mean, with respect to Seller
(as

Seller fails to comply with any of its covenants under(a)
Section 22.4;

Seller consolidates or amalgamates with, or merges with or 
into, or transfers all or substantially all its assets to, another entity without Buyer’s written 
consent, which consent may be granted or withheld in Buyer’s sole discretion;

(b)

Seller fails to comply with its obligations under Article 11, 
including without limitation failing to post or maintain the Construction Period Security or 
applicable Performance Assurance, within three iiness Days of receipt of Notice of such
failure;

(c)

Seller makes any material misrepresentation or omission in 
any report, including status and metering report, or any Milestone Schedule or Availability 
Notice (including without limitation the log, records and reports required under Sections 8.1.2, 
8.1.3,8.1.4,20.1,a] ■ I oendice, ; i (b), 18.1, and 18.2) required to be made or
furnished by Seller pursuant to this Agreement;

(d)

Seller sells, assigns, or otherwise transfers, or commits to 
sell, assign, or otherwise transfer, for delivery during the Delivery Period, the Product, or any 
portion thereof, to any party other than Buyer or CA1SO;

(e)

During the Delivery Period, the Default Equivalent 
Availability Factor is below [ninety percent (90%)] (the “Minimum Guaranteed Availability”) 
[each month for twelve (12) or more consecutive months] [on average for a period of twelve (12) 
consecutive months];

(f)

Seller fails to achieve an Initial Delivery Date for the Project 
within the Cure Period following the Guaranteed Initial Delivery Date;

(g)

Seller starts-up or operates, or permits or causes any third 
party to start-up or operate, the Project other than as expressly permitted under this Agreement;

(h)

The ownership interest in Seller is pledged or assigned or 
caused or permitted to be pledged or assigned as collateral to any party other than pursuant to a 
Permitted Lien or in accordance with Section 28.5;

(i)

(J) Seller fails to remediate any deficiency in internal controls
over financial reporting in accordance with Section 24.2;

- 9 -
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Seller defaults under any Security Document in any material 
respect and such default is not cured within the applicable cure period, if any, set forth in the 
Security Document, or Seller repudiates, disaffirms, disclaims or rejects, in whole or in part, or 
challenges the validity of, any Security Document;

(k)

With respect to Guarantor, if there is one:(1)

Guarani 
when dc 
days afG,

receipt 01 in once;

(ill) Guarantor becomes Bankrupt;

at
t

(v) ret
for purposes of this , 
the indefeasible satis 
Guaranty Agreemen

to
u eh

(vi) Guarantor repudiates, disaffirms, disclaims, or rejects, in 
whole or in part, or challenges the validity of, its Guaranty Agreement; or

with resnect to anv outstanding fetter of Credit nrovided forfind

.......C7

the issuer of the outstanding Letter of Credit shall fail to 
maintain a Credit Rating of at least “A-” by S&P or “A3” by Moody’s;

(0

(ii) the issuer of the outstanding f.etter ofCred.it shall fail to
comply with or perform its obligations under such I.etter of Credit and such
failure shall be continuing after the lapse of any applicable grace period permitted 
under such Letter of Credit;

- i o -
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(iii) the issuer of the outstanding I.etter of Credit shall disaffirm,
disclaim, repudiate or reject, in whole or in part, or challenge the validity of, such 
Letter of Credit;

(iv) such Letter of Credit fails or ceases to be in full force and
effect at any time;

(v) the issuer of such Letter of Credit becomes Bankrupt; or

(vi) the issuer of the outstanding Letter of Credit shall fail to 
honor a properly documented request to draw on such Letter of Credit.

tortn below.
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4.
INSURANCE

From the CP Satisfaction Date and thereafter throughout the 
nse, maintain in force throughout the remaining Term of this 
lyer the following minimum insurance coverages:

4.1
Term, Seller : 
Agreement an

the laws atic 
resulting fro

4.1.2 Employer’s liability insurance with minimum limits of SI ,000,000 per
accident.

jury

nd
e of
or

4.1.5 Excess or Umbrella Liability Insurance over and above the insurance
ation coverage specified in Section 4.1.1, with a 
•s ($25,000,000.00) per occurrence/Twenty-Five

- 13 -
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(iv) removal of debris; (v) coverage for foundations and other property below the surface of the 
ground; (vi) expediting expenses; and (vii) hazardous substance cleanup. The Builder’s Risk 
coverage shall modify the standard exclusion for damage caused by faulty workmanship, design 
or materials so as to insure resulting damage to property free of defective conditions.

of

ft.

4.1.9 Pollution I.lability Insurance insuring against liability arising out of
activities contemplated hereunder or as might be required by federal, state, regional, municipal 
and local laws, with minimum limits of Two Million Dollars ($2,000,1 * occurrence,
Two Million Dollars ($2,000,000.00) aggregate. Seller may satisfy this requirement under
Commercial General I.lability insurance and Excess or Umbrella Liability insurance policies if
such policies provide coverage as is provided for under a Pollution 1.lability insurance policy.
The Buyer shall have the right to review such coverage within such policy and accept the terms 
or require additional coverage in Buyer’s reasonable discretion.

4.2 Additional Terms and Conditions.

4.2.1 All required insurance policies shall name Buyer, its parent, associated 
and affiliated companies and their respective directors, officers, agents, servants and employees 
as loss payees under the policy required in Section 4.1.6 and 4.1.7, and as additional insureds 
under the policies required in Sections 4.1.3, 4.1.5, and 4.1.9.

4.2.2 All policies required under Sections 4.1.1,4.1.2, 4.1.5, and 4.1.9 shall 
contain, provisions whereby the insurers waive all rights of subrogation in accordance with the 
provisions of this Agreement against Buyer.

- 14-
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4.2.4 AH policies required under Sections 4.1.3 and 4.1.5 shall contain 
provisions that specify that the policies are primary and are not excess to or contributing with 
any insurance or self-insurance maintained by Buyer, and shall contain a severability of interest
or cross-indemnity clause.

4.2.5 Seller shall be responsible for its respective deductibles or retentions.

4.2.6 If any of the required insurance policies are written on a “claims made” 
basis, such policies shall be maintained in full force and effect for two (2) years after termination 
of this Agreement, which coverage may be in the form of tail coverage or extended reporting 
period coverage if agreed by the Parties.

4.2.7 Certificates of insurance and summaries of all such insurance documents
shall be sent to Buyer.

4.2.8 Buyer’s agent may inspect the original policies or require complete
certified copies, at any time.

4.2.9 Seller shall require, and shall furnish Buyer with evidence of, the same 
insurance for its agents or contractors as Buyer requires of Seller.

4.2.10 The requirements contained herein as to the types and limits of all 
insurance to be maintained by the Parties are not intended to and shall not in any manner limit or 
qualify the liabilities and obligations assumed by the Parties under this Agreement.

4.3 Market

/

- 15 -
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Application of Proceeds. Subject to the requirements of the Lenders’ financing 
documents and the rights or remedies of the Lenders thereunder, Seller shall apply any and all 
insurance proceeds received in connection with the damage or destruction of the Project toward 
the repair, reconstruction, or replacement of the Project; provided, however, that if the Project is 
damaged or destroyed due to an event of Force Majeure to an extent that results, or could 
reasonably be expected to result, in a repair schedule exceeding twelve (12) months, then, 
notwithstanding anything in this Agreement to the contrary, Seller shall not be obligated to 
repair, reconstruct or restore the Project unless and until Buyer waives termination under Section 
21,3 for the reasonable duration of the repair. Seller shall use commercially reasonable efforts to 
include in the Lenders’ financing documents an obligation on the part of Seller and the Lenders 
to apply the proceeds of physical damage, and similar insurance obtained by Seller in connection 
with the Project to repair and maintain the Project in order to effectuate Seller’s obligations
under this Agreement. In no event shall Seller enter into an agreement with the I.enders
respecting the use of insurance proceeds that is not consistent with generally accepted practices 
in similar financings within the electric industry.

4.4

■ II!.............. . 5.
III! , "" ... I , '.. I I......I!

5.1 Seller’s Obligations. At no cost to Buyer, Seller shall:

Develop, design procure, construct commission, test, own, 
operate and maintain the Project as required for Seller to perform its obligations under this 
Agreement;

(a)

Acquire and maintain all entitlements, permits, licenses and 
approvals necessary for the design, development, construction, installation, testing, operation, 
maintenance, and ownership of the Project, (the “Required Permits”)

(b)

Pay all costs allocated to the Project related to acquiring 
and/or maintaining rights of way and upgrades to, and construction of, facilities required to 
interconnect the Project to the electric retail system and the Participating Transmission Owner’s 
electric system and CA1SO Grid under Full Capacity Deliverability Status (as defined in the 
Tariff), consistent with Applicable Laws.

(c)

5.2 Desis .

Project and before beginning construction work.

.. i (j..
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5.2.4 Seller shall in good faith consider any of Buyer’s proposed revisions to 
Seller’s design provided, however, that Seller shall be solely responsible for the final design and 
shall have no obligation to implement any yen’s proposed revisions to Seller’s design.

i

e

e
1Y111V 1.0 l \J i 1V k.O VUVVI s. v-.

'EES

ing Costs. Seller will, at times and for durations reasonably agreed to by 
Buyer, conduct necessary testing to ensure the Project is functioning properly and each Energy- 
Storage System is on an individual basis able to respond to Buyer or CA1S0 dispatch 
instructions. Such tests shall include (i) the Commercial Operation Test pursuant to Section 7.2, 
(ii) the annual Contract Capacity, Efficiency Rate & Ancillary Services Tests pursuant to Section 
7.3, and (iii) the operational readiness tests pursuant to Section 7.4. Such tests are required under 
this Agreement and shall be deem er instructed dispatches of the applicable Energy 
Storage System. Seller may also conduct other discretionary tests, at times and for durations 
reasonably agreed to by Buyer, that Seller deems necessary for purposes of reliably operating the

7.1

- 17 -
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24 hours prior 'written Notice to Buyer (or any shorter period reasonably acceptable to Buyer 
consistent with Accepted Electrical Practices). Such Seller requested test shall be deemed a 
Seller Initiat For all purposes of this Agreement, including Sections 1.1.1, 1.1.3, 1.2.2
ai endices 7.6 and 9.2. the Contract Capacity and Efficiency Rate determined pursuant to a 
Contract Capacity, Efficiency Rate & Ancillary Services Test shall become the new Contract 
Capacity and Efficiency Rate at the beginning of the day following the completion of the test, 
subject to the limitations in Section 1,1.1.

ramp io normal power output, siaonization, ano sum uown.

Independent Witness. Buyer shall be entitled to have an independent third party 
witness any testing under this Article 7, provided that (a) such third party enters into a 
confidentiality agreement reasonably satisfactory to Seller, and lyer is responsible for all 
costs, expenses and fees payable or reimbursable to such third party.

7.S

.6

rig
,nocuous u.zyi;, u.zygy oi o.z/.

ARTICLE 8.
TION, MAINTENANCESEI.,L BL

rerate

non

d

8.1.2 Seller shall maintain a daily operations log for the Project and each Energy 
Storage System which shall include but not be limited to information on power production, 
electricity consumption and efficiency (if applicable), availability, maintenance performed, 
outages, changes in operating status, inspections and any other significant events related to the

- 19 -
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8.1.4 Seller shall maintain and make available to Buyer and the CPUC, or any 
division thereof, records including logbooks, demonstrating that the Project is operated and 
maintained in accordance with Accepted Electrical Practices, Applicable Law and Industry 
Standards, including those related to safety. Seller shall comply with all reporting requirements 
and permit on-site audits, investigations, tests and inspections permitted or required under any 
Industry Standards or Applicable Laws.

8.1.5 Buyer or the CA1SO may require Seller, at Seller’s expense, to 
demonstrate to Buyer’s commercially reasonable satisfaction the correct calibration and 
operation of Seller’s Protective Apparatus at any time Buyer or the CAISO has reason to believe 
that said Protective Apparatus may impair the integrity of the Participating Transmission 
Owner’s electric system or CAISO Grid. Buyer will reimburse Seller for all costs Seller incurs 
in such demonstration if the demonstration shows that the Protective Apparatus was functioning 
properly.

8.1.6 Seller shall inform Buyer on a daily basis of the generation capacity of the 
Project for the following day and any limitations, restrictions, deratings or outages affecting the 
Project.

s
pted

8.2 Seller’s Repair iS.

t, maintain and repair the Project, and any portion 
dustry Standards and Accepted Electrical Practices, 
vinee and repair records of the Project to Buyer’s

8.2.1 : 
thereof, in accordance 
Seller shall maintain at
scheduling representati

8.2.2 Seller shall promptly make all necessary repairs to the Project, and any 
portion thereof, and take all actions necessary in order to provide the Product er in 
accordance with the terms of this Agreement (and, at a minimum, the Performance Guarantees).

- 20 -
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1 [TRACT CAPACITY, ASSOC.,.. .. I ...... " . 111 "... I......... I ",

9.3 Variable O&M Charge. Buyer shall pay Seller a Variable O&M Charge in 
accordance with the calculations set forth in Appendix 9,3.

ING

■f

f
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CREDIT

Financial It _ If requested by one Party, the other Party shall deliver:11.1

Within 120 days following the end of each fiscal year, a 
copy of its (and, if applicable, its Guarantor’s) annual report containing audited consolidated 
financial statements for such fiscal year;

(a)

- 22 -
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Within 60 days after the end of each of its first three fiscal 
quarters of each fiscal year, a copy of its (and, if applicable, its Guarantor’s) quarterly report 
containing unaudited consolidated financial statements for such fiscal quarter.

(b)

certification and delivery of the statements.

11.2 Seller

; Pre-Construction Period. From the Effective 
dde Performance Assurance in an amount equal 
in order to secure Seller’s obligations 

iply the Pre-Construction Security to the 
ly return to Seller the unused portion of the 
fie date on which Seller has delivered the 
. of the Agreement by either Party under

11.2.1
Date to the CP Satisf 

] (the ‘ 
hereunder. Except tc 
Construction Period! 
Pre-Construction Sec 
Construction Period I 
Section 2.5.2(b).

to $[

y

ler’s

eh
cv cm -
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Form of Performance Assurance.

ate
ic

: Assurance provided in the form of a Letter
of <

Each I..ettcr of Credit shall be maintained for the benefit of
Buyer. Seller shall cause the renewal of each outstanding I.ettcr of Credit on a timely basis as
provided in the relevant Letter of Credit and as provided in accordance with this Agreement, and 
in no event less than sixty (60) days prior to the expiration of the outstanding Letter of Credit. If 
Seller fails to renew or cause the renewal of any outstanding Letter of Credit on a timely basis as 
provided in this Section 11.3.1, Buyer shall have the right to draw the entire amount of such 
Letter of Credit.

(a)

Buyer.

cijjjjiiuc'utuii ui uiu aiiiuuiiiis su uiciwn uy otiyci.

In all cases, the costs and expenses of establishing, 
renewing, substituting, canceling, amending and increasing the amount of a Letter of Credit shall 
be borne by Seller.

(d)

- 24 -
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Exercise any of its rights and remedies with respect to all 
Performance Assurance, including any such rights and remedies under law then in effect;

(a)

Exercise its rights of setoff against any and all property of(b)
Seller in Buyer’s possession;

Draw on any outstanding Letter of Credit issued for its(c)
benefit; or

I.iquidate all Performance Assurance then held by or for the
benefit of Buyer free from any claim or right of any nature whatsoever of Seller, including any 
equity or right of purchase or redemption by Seller.

(cf)

or

nterest and Mortgage.
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documents, or instruments under which Seller will grant to Buyer, in a form reasonably 
acceptable to Buyer, fully perfected security interests and/or mortgage liens in the Project and in 
any and all real and personal property rights, contractual rights, or other rights that Seller 
requires in order to construct or operate the Project (collectively the “Subordinated Security 
Interest”). The Subordinated Security Interest shall be subordinate only to the security interests 
of Lenders except as set forth below. The Parties shall reasons inaptly execute when 
requested, a lien subordination agreement (the “Subordination Agreement”) by and among each
Lender, (or an agent on behalf of the I.enders), Buyer and Seller relating to the Subordinated
Security Interest, in form and substance reasonably requested by the Lender and reasonably 
acceptable to Buyer. Among other provisions, the Subordination Agreement shall include 
provisions whereby

until all debt and other obligations owing to the I.enders
have been paid in full (!) the Subordinated Security Interest shall be fully subordinate to the
security interests of the I.enders, (ii) Buyer shall not exercise any remedies in respect of the
Subordinated Security Interest, (iii) Buyer shall not take any action to contest the validity or to 
diminish the priority position of the Lender’s security interests; and

(a)

(b) the I.enders shall provide Buyer with (i) an option to

)

11.5.2 Other Actic er. All title insurance policy costs and all costs of
executing, delivering, filing, and recording the Security Documents (other than state fees and 
taxes which shall be at Buyer’s expense) in respect of the Subordinated Security Interest shall be 
at Seller’s expense, which in any event shall not include any legal fees per. The Security 
Documents in respect of the Subordinated Security Interest shall contain financial and operating 
covenants (“Covenants”) reasonably necessary to preserve and maintain the value of the
Subordinated Security Interest and substantially similar to those in favor of Lender in I.ender’s
security documents (“Lender’s Security Documents”). In addition, Seller authorizes Buyer to
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penalties, costs, or revenues associated with operation of the Project or transmission of the 
Product allocated pursuant to Section 17.3.

1

13.3 Environmental Costs. Seller shall be solely responsible for all Environmental 
Costs with respect to the Project other than those encompassed in Section 13.4 which are the 
responsibility of Buyer.

13.4 Greenhouse Gas Emissions Charges. Notwithstanding anything to the contrary in 
Sections 13.1 through 13.3, inclusive and subject to the limitations and qualifications set forth 
below in this Section 13.4, Buyer shall reimburse Seller for any taxes, charges, or fees for 
Greenhouse Gas emissions (x) imposed under California Assembly Bill 32, the Global Warming 
Solutions Act of 2006, or(y) newly enacted after the Execution Date (‘ Charges”) and 
attributable to Buyer’s dispatch of the Project, within forty-five (45) days of Buyer’s receipt 
from Seller of documentation reasonably establishing: (a) that Seller is actually liable for such 

11 urges during the Delivery Period; (b) that such 11- 2’harge was not effective or 
scheduled to become effective as of the Effective Date; (c) the specific amount of such GHG 
Charge; (d) that sue large was imposed upon Seller by an authorized Governmental
Authority in whose jurisdiction the Project is located, or which otherwise has jurisdiction over 
Seller or the Project; (e) that Seller has paid the agency identified under (d) the full amount of 
such lharge for which Seller seeks reimbursement from Buyer under this Section 13.4,
and (f) that Seller took all reasonable steps to mitigate the cost or amount of such GHG Charges, 
provided, the reasonable steps shall not be deemed to require Seller to make capital 
improvements to the Project. For avoidance of doubt, the phrase “newly enacted” shall include 
new interpretations or requirements under pre-existing law (such as the Clean Air Act).

a
r),
IG

ise

h
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13.4.2 Reserved.

13.4.3 Notwithstanding the foregoing, in no event shall Buyer be responsible for
11 - arges that exceed the 11 hunt or for 1i, Charges that are attributable to any

dispatch of the Project that is not a Buyer dispatch.

ICLE 14./

action 14.3 or as expressly set forth in 
i responsible for managing, 
g Energy Requirements of each

tl
P
E

oiler shall take any and all action 
the Energy Storage System(s) in order 
Agreement, including maintenance,
)r control used to deliver the Charging

n
t(
r<
E

[til
If

e

2 15.
NGi V-M.<1.<1

by
Buyer
manager unuer mis Agreement.

15.2 Reserved.
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17.2 Notices. Buyer shall submit all notices and updates required under the Tariff
regarding the Project’s status to the CAISO, including, but not limited to, all Scheduling I.ogging
ISO California (“SLIC”) Outage Reqi i Outages, or CAISO Forced Outage
Reports. In accordance with this Article and Article 18, Seller will cooperate with Buyer to 
provide such notices and updates.

;o
s
ng
O

re

uie oeuei ami 101 oenei s account.

rtglCCIlICIIl.
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CAISO Sanctions. If during the Delivery Period, the CAISO implements or has 
implemented any sanction or penalty related to scheduling, outage reporting, or generator 
operation, and any such sanctions or penalties are imposed upon the Project or to Buyer as 
Scheduling Coordinator due to the actions or inactions of Seller, the cost of the sanctions or 
penalties shall be the Seller’s responsibility.

Seller shall provide the data to the 
r Data File and Resource Data 
as Scheduling Coordinator, shall

ng
th

in
r,

18.2 Dispatch Notices, Buyer will have the right to dispatch the Energy Storage 
System seven days per week and 24 hours per day (including holidays), by providing Dispatch 
Notices and Updated Dispatch Notices to Seller electronically (in the forms attached to this 
Agreement in Appendix 18.2) or as directed by CAISO via ADS, and subject to the requirements 
and limitations set forth in this Agreement, Subject to Section 18.4, each Dispatch Notice will 
be effective unless and until Buyer modifies such Dispatch Notice by providing Seller with an 
Updated Dispatch Notice. If an electronic submittal is not possible for reasons beyo er’s 
control. Buyer may provide Dispatch Notices by (in order or preference) electronic mail, 
tclephonically, or facsimile transmission to Seller’s personnel designated to receive such 
communications, as provided by Seller in writing. In addition to any other requirements set forth 
or referred to in this Agreement, all Dispatch Notices and Updated Dispatch Notices will be 
made in accordance with Market Notice Timelines as specified in the Tariff.
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18.6 Wciting Requirements. In documenting and confirming Dispatch Notices and
Updated Dispatch Notices, conversations between the Parties’ personnel and contractors may be 
recorded by tape or other electronic means and any such recording will satisfy any “writing” 
requirements under Applicable Law,

Parties shall agree to the communication protocols 
hange of information between the parties.

18.7
outlined

ARTICLE 19.
METERING, COMMUNICATIONS, and TELEMETRY

he

m.

CA1SCJ under the Tariff.

ing and Calibration. Seller shall perform or cause to be performed, at 
its expense, annual testing and calibration of the electric meters in accordance with Accepted 
Electrical Practices and the Tariff Seller shall give Buyer reasonable advance notice of any 
inspection, testing or calibration of the electric meters. Buyer shall have the right to have a
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vered MWh Adjustments. In the event that, due to correction for 
inaccurate electric meters deemed to be inaccurate under the Meter Service Agreement, the 
Delivered Energy is increased or decreased, the revised Delivered Energy shall be used for 
purposes of calculating payments. If any of such amounts for any period have already been 
calculated using the previous amount of Delivered Energy, they shall be recalculated using the 
revised amount of Delivered Energy. If the recalculation changes the amount payable for the 
period in question, revised payments shall be made by Buyer or Seller, as applicable, in 
accordance with Section 10.3.

19.2 Retail. Electric Meter. [To be inserted]

e

ier

es
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t
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20-3 Noti »L 'nsehed1 • ■ itages. Seller shall no - i yer by telephoning Buyer’s 
Generation Operations Center no later than ten (10) minutes following the occurrence of an 
Unscheduled Outage, or if Seller has knowledge that an Unscheduled Outage will occur, within 
twenty (20) minutes of determining that such Unscheduled Outage will occur. Seller shall relay- 
outage information to Buyer as required by the Tariff within twenty (20) minutes of the 
Unscheduled Outage. Seller will communicate to Buyer the estimated time of return of each 
Energy Storage System as soon as practical after Seller has knowledge thereof.

20-4 inspection. In the event of an Unschedu age, Buyer shall have the option
to inspect any Energy Storage System and all records relating thereto on any Business Day and at 
a reasonable time and Seller shall reasonably cooperate with Buyer during any such inspection. 
Buyer shall comply with Seller’s safety and security rules and instructions during any inspection, 
and shall not interfere with work on or operation of the Project.

- 35 -

SB GT&S 0517413



2 21.
JEURE

cc Majeure. A Party shall not 'be in default in the performance 
of its obligations under this Agreement when and to the extent that the failure or delay of its 
performance is due to an event ce Majeure. However, a failure to make payments when 
due shall not be excused; except to the extent such failure is caused solely by a Force Majeure 
event that disables physical or electronic facilities necessary to transfer funds to the payee Party.

21.1

to

The Claiming Party, as soon as reasonably practical, shall 
give the other Party written Notice describing the particulars of the occurrence;

(a)

The Claiming Party, within ff ness Days of
providing Notice of occurrence of the Force Majeure under clause (a) above, shall provide 
evidence reasonably sufficient to establish that the occurrence constitutes a Force Majeure as 
defined in this Agreement;

(b)

The suspension of performance shall be of no greater scope(e)
and of no longer duration than is required by the Force Majeure;

The Claiming Party shall use commercially reasonable 
efforts to remedy its inability to perform as soon as possible. This subsection shall not require 
the settlement of any strike, walkout, lockout or other labor dispute on terms which, in the sole 
judgment of the Claiming Party, are contrary to its interest. The Parties agree and understand 
that the settlement of strikes, walkouts, lockouts or other labor disputes shall be at the sole 
discretion of the Claiming Party; and

(d)

its obligations under 
of this resumption.

f
)
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REPRESEF II , 1 , ENANTS

r
tl
that:

2 duly organized, validly existing and in good standing under the laws
of the jurisdiction of its formation;

22,1,2 As of the CP Satisfaction Date, it has all regulatory authorizations 
necessary for it to legally perform its obligations under this Agreement, other than with respect 
to Seller, any of those Required Permits that satisfy all of the following: it is not required prior to 
the start of construction of the Project, it is not subject to the discretionary action of the 
applicable Governmental Authority, and it otherwise can be obtained in the ordinary course of 
business;

2 The execution, delivery and performance of this Agreement are within its 
power, have been duly authorized by all necessary action and do not violate any of the terms and 
conditions in its governing documents, any contracts to which it is a party or any Applicable 
Laws (excluding any Governmental Authority approvals or consents or any Required Permits, 
which items are covered in Section 22.1.2);

22.1.4 This Agreement constitutes its legally valid and binding obligation 
enforceable against it in accordance with its terms, subject to any Equitable Defenses;

22.1.5 It is not Bankrupt and there are not proceedings pending or being 
contemplated by it or, to its knowledge, threatened against it which would result in it being or 
become Bankrupt;

22.1.6 Except as may be set forth in its reports filed with the SEC, there is not 
pending or, to its knowledge, threatened against it or in Seller’s case, Guarantor, if applicable, 
any legal proceedings that could materially adversely affect such party’s ability to perform its 
obligations under this Agreement or the Guaranty Agreement, as applicable;

22.1.7 No Event of Default with respect to it has occurred and is continuing and 
Id occur as a result of its entering into or performing its

22.1.8 It is acting for its own account, has made its own independent decision to 
enter into this Agreement and as to whether this Agreement is appropriate or proper for it based 
upon its own judgment, is not relying upon the advice or recommendations of the other Party in 
so doing, and is capable of assessing the merits of and understanding, and understands and 
accepts, the terms, conditions and risks of this Agreement;

22,1.9 It is a “forward contract merchant” within the meaning of the United
States Bankruptcy Code;
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Agreement,

_ Seller represents, warrants22.2
and covenants

22.2.1 As of the CP Satisfaction Date and subject to Permitted Liens, Seller has 
Site Control and will maintain Site Control for the remainder of the Term;

22.2.2 To the best of Seller’s knowledge, each specification and description of 
the Project and the Product in Article 1 is true and correct. Seller covenants that, throughout the 
Term, Seller will promptly provide Buyer with Notice of any change in any material respect in 
any of the specifications or descriptions set forth in Article 1;

its,

r
WiliiiiCitL

22.2.5 As of the Effective Date, Seller has not used, granted, pledged, assigned or 
otherwise committed to deliver during the Delivery Period any Capacity of the Project to meet 
the Resource Adequacy Requirement of, or confer Resource Adequacy Benefits upon, any entity 
other than Buyer; and

22.2,6 Seller has obtained, or will obtain, all necessary Emissions Reductions 
Credits and/or Marketable Emission Trading Credits required for the Project to operate in 
conformance with this Agreement and in accordance with Applicable Laws, including any 
applicable environmental laws, rules, regulations, and permits.

22.3 Seller’s Affirmative Covenants.

2 n* shall maintain and preserve its existence as a [ ___ ] limited
liability company formed under the laws of the State of [____ ] and all material rights, privileges
and franchises necessary or desirable to enable it to perform its obligations under this 
Agreement.
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22.4 Seller’s Neg

22.4.1 Seller shall not create, incur, issue, assume, guarantee or otherwise 
become directly or indirectly liable for, contingently or otherwise, any Seller’s Debt, or issue any 
disqualified stock, in each case, other than Seller’s Debt incurred, issued, assumed or guaranteed, 
or disqualified stock issued, in connection with the financing or refinancing of the development, 
construction, ownership or operation of the Project,

3

r '' *...

22.4.3 Seller shall not hold any material assets, become liable for any material 
obligations or engage in any material business activities other than directly associated with the 
development, construction, ownership or operation of the Project.

22.4.4 Seller shall not own, form or acquire, or otherwise conduct any of its 
activities through, any direct or indirect subsidiary.

22.4.5 During any period during which a Seller is a Defaulting Party, Seller shall 
not (i) declare or pay any dividend, or make any other distribution or payment, on account of any 
equity interest in Seller or (ii) otherwise make any distribution or payment to any Affiliate of 
Seller (excluding payments to such Affiliates for reasonable expenses related to the operation, 
maintenance and management of the Project).
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22.4.7 Seller shall not permit any Lenders that are Affiliates of Seller to have a 
security interest senior er’s Subordinated Security Interest unless all of the Lenders are
Affiliates of Seller.

22.5
represents, we

iy Buyer

applicable C

22.5.2 Buyer shall ensure that Buyer personnel that enter the Site for any reason 
shall comply at all times with the safety and security procedures established by Seller and
Se 11 er’ s contractor! s).

22.5.3 Buyer shall not schedule, or allow the CAISO or any third party to 
schedule, the Project in violation of the Operating Restrictions or as otherwise permitted in this 
Agreement.

22.5.4 Buyer, in its role as Scheduling Coordinator and electricity recharge 
manager for the Project, shall not violate the Tariff or Industry Standards, or any combination of 
the foregoing.

SLY
\L,
r: -ii
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Buyer shall require from Seller and Seller agrees to provide to Buyer the 
following during the Term of this Agreement:

(a)

Unaudited financial statements of the Seller prepared in 
accordance with GAAP as of the end of the quarterly period. The financial statements should 
include quarter to date and year to date information and are to be provided within fifteen (15) 
calendar days of the end of the applicable reporting pen the Business Day thereafter);

(i)

Unaudited financial schedules of the Seller, as deemed necessary 
for Buyer to prepare its consolidated financial statements and related footnotes to the financial 
statements in accordance with GAAP as of the end of the quarterly period. The financial 
schedules should include quarter to date and year to date information underlying the financial 
statements and footnotes to the financial statements and are to be provided within fifteen (15) 
calendar days of the end of the applicable reporting period (or the Business Day thereafter);

CM)

V7|iVI Cits.

I 1 rvrvn 1 rAniipet rvf IA« i\rtor cnoh totortrflmafito'nc k\r ci rl111 \/ a s if hr%ri wtor!/AA

As reasonably requested by Buyer, such information or schedules, 
similar to the items noted in clauses (i)-(iv) above, to enable Buyer to prepare consolidated 
financial statements and schedules as may be required f ei* to obtain financing or to prepare 
other reports as required by regulatory bodies, such as the for periods other than as of the 
end of the monthly, quarterly or year to date periods then ended.

(v)
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deem to be necessary to ensure Seller’s internal controls over financial reporting are adequate, 
during or as a result of the audits permitted under Section 24.2(a)(iii) or any other.

As soon as possible, but in no event later than two (2) Business Days 
following any occurrence that would affect Seller in any material way, Seller shall provide to 
Buyer a Notice describing such occurrence in sufficient detail to permit the Buyer to file a report 
on SEC Form 8-K. Such occurrences include all reportable events on the then current Form 8-K 
that applies ■ rr and its parent company at such time, including but not limited to a material 
acquisition or disposition of assets, a material direct financial obligation or off-balance sheet 
financing arrangement, material litigation, and the execution or termination of a material 
contract.

(c)

that it may 1
of Buyer’s financial siaieinems.

L ICjlVVlllVlll 1 VI Ut pvi i\J %,& \J t J vui ,.;j »

25.1 Inter ; Parties. Except as provided in the next sentence, the sole procedure 
to resolve any claim arising out of or relating to this Agreement or any related agreement is the 
dispute resolution procedure set forth in this Article 25. Either Party may seek a preliminary 
injunction or other provisional judicial remedy if such action is necessary to prevent irreparable
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i which case both Parties nonetheless will continue to pursue 
s of the dispute resolution procedure set forth in this Article 25.
rtiations.

who will represent the Party.

1CSU1VC U1U UI.5J3UICN

25,2.3 All communication and writing exchanged between the Parties in 
connection with these negotiations shall be confidential and shall not be used or referred to in 
any subsequent binding adjudicatory process between the Parties.

25.2.4 If the matter is not resolved within forty-five (45) days of the Referral 
Date, or if the Party receiving the Notice to meet, pursuant to Section 25.2.1 above, refuses or 
does not meet within the ten (10) Business Day period specified in Section 25.2.1 above, either 
Party may initiate arbitration of the controversy or claim by providing Notice of a demand for 
binding arbitration at any time thereafter.

25.3 Arbitration. Any dispute that cannot be resolved by management negotiations as 
set forth in Section 25.2 above shall be resolved through binding arbitration by a retired judge or 
justice from the AAA panel conducted in San Diego, California, administered by and in 
accordance with AAA’s Commercial Arbitration Rules (“Arbitration”).

i.....

25.3.2 At the request of a Party, the arbitrator shall have the discretion to order 
depositions of witnesses to the extent the arbitrator deems such discovery relevant and
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appropriate. Depositions shall be limited to a maximum of three (3) per Party and shall be held 
within thirty (30) days of the making of a request. Additional depositions may be scheduled only 
with the permission of the arbitrator, and for good cause shown. Each deposition shall be limited 
to a maximum of six (6) hours duration unless otherwise permitted by the arbitrator for good 
cause shown. All objections are reserved for the Arbitration hearing except for objections based 
on privilege and proprietary and confidential information. The arbitrator shall also have 
discretion to order the Parties to exchange relevant documents. The arbitrator shall also have 
discretion to order the Parties to answer interrogatories, upon good cause shown.

25.3.3 The arbitrator shall have no authority to award punitive or exemplary 
damages or any other damages other than direct and actual damages and the other remedies 
contemplated by this Agreement.

25.3.4 The arbitrator shall prepare in writing and provide to the Parties an award 
including factual findings and the reasons on which their decision is based.

; made within nine (9) months of the filing 
he arbitrator shall agree to comply with this 
is time limit may be extended by agreement

25.3.6 Judgment on the award may be entered in any court having jurisdiction.

25.3.7 The prevailing Party in this dispute resolution process is entitled to 
recover its costs. Until such award is made, however, the Parties shall share equally in paying 
the costs of the Arbitration.

the coi
there is no material issue or Tact pending oeiore trie aroitrator.

25.3.9 The arbitrator shall not have the power to commit errors of law or legal 
reasoning, and the award may be vacated or corrected on appeal to a court of competent 
jurisdiction for any such error.

25.3.10The existence, content, and results of any Arbitration hereunder is 
confidential information that is subject to the provisions of Section 27.1.

25.4 f'HE PARTIES WAIVE Ai i . I i I " TRIAI.
i 'I ■ I I i l IMEMT ■ IP- TENT

PPLK i ,
i - , ; '1 . 9
SUCH WAIV
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26.1 Indemnities

officers, employees, agents, and representatives.

26-2 Insurance. The provisions of this Article 26 shall not be construed to relieve any 
insurer of its obligations to pay any insurance claims in accordance with the provisions of any 
valid insurance policy.

Survival. All indemnity rights shall survive the termination of this Agreement.26.3
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27.1 Confidentiality.

of
s

fiy

Ofi
>

r

confidentiality obligation.

27.1.2 Specific Terms. Notwithstanding Section 27.1,1 of this Agreement, at any 
time on or after the date on which the Buyer makes its filing seeking CPUC Approval of this 
Agreement, either Party shall be permitted to disclose the following terms with respect to this 
Agreement: Party names, resource type, Delivery Period, Project location, Contract Capacity, 
Guaranteed Initial Delivery Date and Energy Delivery Point.

no

eof,

n the 
l any
the
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court of competent jurisdiction, in addition to any other remedy to which the Party may be 
entitled by law or equity.

ARTICI.,E 28.
MISCEI.J..ANEOUS

section m.i.

lias & Electric Company 
ry Park Court, CP21 D 

San Diego, California 92123
Attention: Director of Procurement and Portfolio Design 
Telephone: 858-650-6156 
Facsimile: 858-650

To Seller: 
Attention: 
Telephone: ( 
Facsimile:

28.3 Governing Law; Venue. This Agreement shall be construed under the laws of the 
State of California without giving effect to choice of law provisions that might apply the laws of 
a different jurisdiction. The Parties hereby consent to conduct all dispute resolution, judicial
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actions or proceedings arising directly, indirectly or otherwise in conjunction with, out of, related 
to or arising from this Agreement in the City of San Diego, California.

Amendment. This Agreement can only be amended by a writing signed by both28.4
Parties.

t
es

r

ig

t

28.7 Waiver. None of the provisions of this Agreement shall be considered waived by 
either Party unless the Party against whom such waiver is claimed gives the waiver in writing. 
The failure of either Party to insist in any one instance upon strict performance of any the 
provisions of this Agreement or to take advantage of any of its rights hereunder shall not be 
construed as a waiver of any such provisions or the relinquishments of such rights for the future, 
but the same shall continue and remain in full force and effect. Waiver by either Party of any 
default of the other Party shall not be deemed a waiver of any other default.

28.8 Obligations Surviving; Ter m. Except as may be provided or limited by this 
Agreement, the obligations which by their nature are intended to survive termination of this 
Agreement, including, without limitation, representations, warranties, covenants and rights and 
obligations with respect to audits, indemnification, payment and settlement, confidentiality, shall 
so survive.

_ This Agreement shall not impart any rights 
aermitted successor or assignee bound by thisenforo

Agreet

il service

allies as

in any
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way to the subject matter hereof. Each Party represents that, in entering into this Agreement, it 
has not relied upon any promise, inducement, representation, warranty, agreement or other 
statement that is not set forth in this Agreement.

2 sard Contract, The Parties acknowledge and agree that this Agreement
constitutes a “forward contract” within the meaning of the United States Bankruptcy Code.

2- dob , m Notwithstanding any provision of this Agreement, neither Party
shall seek, nor shall they support any third party in seeking, to prospectively or retroactively 
revise the rates, terms or conditions of service of this Agreement through application or 
complaint to FER.C pursuant to the provisions of Section 205, 206 or 306 of the Federal Power 
Act, or any other provisions of the Federal Power Act, absent prior written agreement of the 
Parties. Further, absent the prior agreement in writing by both Parties, the standard of review for 
changes to the rates, terms or conditions of service of this Agreement proposed by a Party, a non­
Party or the FERC acting sua sponle shall be the “public interest” application of the “just and 
reasonable” standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service 
Corp., 350 US 332 (1956) and Federal Power Commission v. Sierra Pacific Power Go., 350 US 
348 (1956) £ d by Morgan Stanley Capital Group, Inc. v. Public Util, dish, No. 1 of
Snohomish 554 US 527 (2008), '

2 ndependent Contractors. The Parties are independent contractors. Nothing 
contained herein shall be deemed to create an association, joint venture, partnership or 
principal/agent relationship between the Parties hereto or to impose any partnership obligation or 
liability on either Party. Neither Party shall have any right, power or authority to enter into any 
agreement or commitment, act on behalf of, or otherwise bind the other Party in any way.

2 nterparts. This Agreement may be executed in multiple counterparts, each of
which shall be deemed an original. Any signature page of this Agreement may be detached from 
any counterpart of this Agreement without impairing the legal effect of any of the signatures 
thereon, and may be attached to another counterpart of this Agreement identical in form hereto 
by having attached to it one or more signature pages.
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(Signature page follows)
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by 
their duly authorized representatives.

[INSERT SELLER NAME]

By:
Name:
Title: . 
Date:

S. ) GAS & ELECTRIC COMPANY

By:
Name:
Title: ,
Date:
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“AAA” means [the American Arbitration on,

“Accepted Electrical Practices” means those practices, methods, applicable codes and 
acts engaged in or approved by a significant portion of the electric power industry during the 
relevant time period, or any of the practices, methods and acts which, in exercise of reasonable 
judgment in light of the facts known at the time a decision is made, could have been expected to 
accomplish a desired result at reasonable cost consistent with good business practices, reliability, 
safety and expedition. Accept itrical Practices are not intended to be limited to the 
optimum practices, methods or acts to the exclusion of other, but rather to those practices, 
methods and act generally accepted or approved by a significant portion of the electric power 
industry in the relevant region, during the relevant time period, as described in the immediately 
preceding sentence.

“ADS” means CAlSO’s Automatic Dispatching System.

“Affiliate” means, with respect to a Party, any entity that, directly or indirectly, through 
one or more intermediaries, controls, or is controlled by, or is under common control with such 
Party. For this purpose, “control” means the direct or indirect ownership of fifty percent (50 
percent) or more of the outstanding capital stock or other equity interests having ordinary voting 
power.

“Agreement” means this Power Purchase Tolling Agreement between Buyer and Seller.

Ancilh
Section 1.1.3 of this Agreement.

ined

rules,
ordei
of ary

ons
cv o.....- - r

“Arbitration” has the meaning set forth in Section 25,3.

“Associated Ancillary Services Energy” means the Energy expressed in megawatt-hours 
(“MWh”) expressly associated with the Ancillary Service Capacity made available from any 
Energy Storage System at the instruction of the CA1SO.

neans the Energy expressed in megawatt-hours (“MWh”) or 
_ wssly associated with Capacity dispatched under this Agreement.kilowatt-

A-1
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I
in the'
incorporated in the I aritt.

“Availability Notice” means an hourly schedule of the amounts of Available Capacity 
that each Energy Storage System is expected to be available during each hour of the day to 
which the Availability Notice pertains, pursuant to Section 18.1.

“Availability Standards” shall mean Availability Standards as defined in the Tariff or 
such other similar term as modified and approved by FERC hereafter to be incorporated in the 
Tariff. " ’

means a revenue quality meter accepted by the electricity retail service
prov

y day except a Saturday, Sunday, the Friday immediately 
rsgiving holiday, or a Federal Reserve Bank holiday.foil O'

“ f means the California Independent System Operator, a state chartered, 
nonprofit, public benefit corporation that controls certain transmission facilities of all 
Participating Transmission Owners and dispatches certain electric generation units and loads, or 
any successor entity performing the same functions.

“< , , ■ urges.Ir > has the meaning set forth in Section 17.4.

Parti
control.

(Sections 25000, et seq).

“Capacity" means the maximum dependable operating capability of any generating 
resource to produce or generate Energy, and shall include, without limitation, Unit Contingent

AN
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Project to produce or generate Energy.

“Charging Energy Requirements” means all of the Project’s electricity requirements, 
including electricity for any Non-Buyer Dispatch and any other purpose, whether operational or 
otherwise.

“Claiming Party” means the Party claiming a Force Majeure under Article 21.

“Claims” has the meaning set forth in Section 26.1.

“Collateral Assignment.Agreement” has the meaning set forth in Section 12.1.

“Commercial Operation Test” has the meaning set forth in Section 7.2.

” has the meaning set forth in Section 2.4.

A-3
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Representatives can demonstrate has been independently developed without a violation of this 
Agreement,

“Construction Period Security” has the meaning set forth in Section 11.2,2,

“Contract Capacity” has the meaning as set forth in Section 1.1,1.

ests” has the meaning as set

r during the Delivery Period, 
id! December 31 st of such 
•er 31 st of the calendar year 
Year will be January 1st

re

iditions Precedent have 
ibed in Section 2.5.1).been sat

s
•s as
lew

“Cure Period” has the meaning set forth in Section 2.10.1.

A-4
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t

in the Tariff.

;t forth in the Tariff.

the meaning set forth in the Tariff.

Equivalent Availabi I .lor” means the percentage calculated according to
the for v:

IF- l ■■ i ! I ! ! I 1 I + ■ I! ■ i, I . I ■ i, I .

Where:

PH is the number of period hours;

III 5 the number of equivalent derate hours (for th 111 F) calculated as the 
sum, for each derate, of the product of the number of hours of full or partial derate 
hours times the size of the reduction from the Expected Contract Capacity divided 
by the Expected Contract Capacity for the month. For the purposes of this 
calculation, a derate includes all outages for any reason, including without 
limitation, Unscheduled Outages, Force Majeure events, Delivery Excuse, forced 
derates, shortages relative to the Guaranteed Start-l.Jp Time, shortages relative the 
Guaranteed Ramp Rates, Scheduled Outages, other times when any portion of the 
Expected Contract Capacity is not available, and when the Delivered Energy of 
the Project is less than the amount of energy dispatched by Buyer.

A-5
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certification amount, or (2) as stated in the Availability Notice, as each may be 
adjusted by derates (other than derates due to Force Majeure events. Scheduled 
Outages, or Delivery Excuses).

I'M shall be the non-spinning reserve gross energy (for th 1 ■ F) and is the 
product of (a) the number of period hours in the applicable measurement period, 
times (b) the Expected Contract Capacity.

“Defaulting Party” has the meaning set forth in Section 3.1.

“Delivered Energy” means, in respect of a Energy Storage System, for a period of time, 
the amount of Energy generated by such Energy Storage System and delivered for Buyer’s 
account during the period at the Energy Delivery Point for such Energy Storage System as 
measured by the Energy Metering Equipment, which for the avoidance of doubt shall be net of 
Station Use.

“Delivery Period” has the meaning set forth in Section 2.3.

“Delivery Period Security” has the meaning set forth in Section 11.2.3.

Art
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“Early Termination Date” has the meaning set forth in Section 3.3.

“Effective Date” is as set forth in the introductory paragraph of this Agreement.

“Efficiency Rate” means the rate of conversion of tf li&E to insert] into Energy.

has the meaning set forth in Appendix '7.6.

n in Section 1.3.2.

s that have been authorized by a 
i 26 Air Resources; Health and 
established a system by which 

jscd to offset certain future 
or to use to offset future 
licable Lawn of like effect.

“Energy” means all electrical energy produced, flowing or supplied by a generating 
resource, measured in kilowatt-hours or multiple units thereof. Energy shall include without 
limitation, Unit Contingent Energy, Associated Energy, Associated Ancillary Services Energy, 
Supplemental Energy, reactive power, and any other electrical energy products that may be 
developed or evolve from time to time during the Term.

“Erie: ivery Point” means the point specified in Section 1.3.1.

System to the Energy Delivery Point.

“Energy Storage System” means the generating unit(s) specified in Recital B and more 
specifically described Section 1.2.2 and Appendix 1.1.
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costs of all Emission Reduction Credits or Marketable Emission Trading Credits required by any 
applicable environmental laws, rules, regulations, and permits to operate, and costs associated 
with the disposal and clean-up of hazardous substances introduced to the site where the Project is 
located, and the decontamination or remediation, on or off the site, necessitated by the 
introduction of such hazardous substances on the site.

“EPC Contract” means Seller’s engineering, procurement and construction contract with 
the EPC Contractor, if any.

perform the engineering,
procur

“Equitable Defenses” means any bankruptcy, insolvency, reorganization and other laws 
affecting creditors’ rights generally, and with regard to equitable remedies, the discretion of the 
court before which proceedings to obtain same may be pending.

“Equivalent Availability Factor” has the meaning set forth in Appendix 9.2.

“Executive!s')" has the meaning set forth in Section 25.2.1.

expected Capacity of the Project, net of Station 
ion of the applicable Energy Delivery Point, asUse, a; 

shown

“FERC” means the Federal Energy Regulatory Commission, or any division thereof.

Subject to the foregoing, events that could qualify as Force Majcure(a)
include, but are not limited to the following:

(i)
drought, explosion, epidemr
disaster or unusual or extreme adverse weainer-reiaieo events;

war (declared or undeclared), riot or similar civil disturbance, acts 
of the public enemy (including acts of terrorism), sabotage, blockade, insurrection, revolution, 
expropriation or confiscation; or

(if)
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except as set forth in subpart (b)(vi) below, strikes, work stoppage 
or other labor disputes (in which case the affected Party shall have no obligation to settle the 
strike or labor dispute on terms it deems unreasonable).

(!!!)

(b) Force Majcure shall not be based on:

(!) Buyer’s inability economically to use or resell the Product
purchased hereunder;

(ii) Seller’s ability to sell the Product at a price greater than the price
set forth in this Agreement;

Seller’s inability to obtain governmental approvals or other 
approvals of any type for the construction, operation, or maintenance of the Project;

(!!!)

Seller’s inability to obtain sufficient labor, equipment, materials, or 
other resources to build or operate the Project, except to the extent Seller’s inability to obtain 
sufficient labor, equipment, materials, or other resources is caused by an event of Force Majeure 
of the specific type described in any of subsections (a)(i) through (a)(iii) above;

(iv)

Seller’s failure to obtain additional funds, including funds 
authorized by a state or the federal government or agencies thereof, to supplement the payments 
made by Buyer pursuant to this Agreement;

(v)

(Vl) a strike, work stoppage or labor dispute that is directed specifically
at Seller, Seller’s Affiliates, or the Project; or

(vii) any equipment failure except to the extent such equipment failure 
is caused solely by an even rcc Majeure of the specific type described in any of subsections
(a)(i) though (a)(iii) above.

“Fore age” has the meaning set forth in the Tariff.

the meaning set forth in Article 14.“F

“< ’ has the meaning set forth in Section 2.4.2.

“Gains” means, with respect to any Party, an amount equal to the present value of the 
economic benefit to such Party, if any (exclusive of Costs), resulting from the termination and 
liquidation of the Agreement, determined in a commercially reasonable manner.
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by
Buyer

” means the location “ P" yer’s real timeor
operati

b hroif’ means tl h I ite times the i, ' I TRICITY CAP] associated
with a Buyer dispatch.

Charges” has the meaning set forth in Section 13.4 of this Agreement.

” means [117 lbs of CCVMMBtu], the rate in pounds of CO2 equivalent 
Greenhouse Gas emitted per [to be inserted].

‘‘G0vernnienta 1 Authority"’ means any federal, state, local, municipal, or other 
governmental, executive, administrative, judicial or regulatory entity, and the CAISO or any 
other transmission authority, having or asserting jurisdiction over a Party, the Project or this 
Agreement.

;h in Section 13.1.“Governmental €

“Grid Control Center” or “applicable Grid Control Center” means the location of the 
personnel responsible for operating the transmission grid and/or coordinating same with the 
CAISO. " "

“Guaranteed Efficiency Rate" means the Guaranteed Efficiency Rate as set forth with
Appe

” is the date set forth in Section 2,7 for the Project.

the Guaranteed Ramp Rate as set forth with /
7.6,

“Guaranteed Start-Up Time” means the Guaranteed Sta Ime as set forth with
Append!.

’ the entity identified as provided in Section 11.4.
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11.4, tl

“Hour-A head” has the meaning set forth in the Tariff.

“Hour-Ahead Schedule" has the meaning set forth in the Tariff.

“Industry Standards” has the meaning set forth in Section 8.1.1.

” has the meaning set forth in Section 25.2.1.

“Initial. Delivery Date” has the meaning set forth in Section 2.3.

o
to

)ns.

on
)IT1

:ion

ic
or

its successor publication.

“Lender” means any bank, financial institution or other entity (or any agent thereof) that 
provides development, bridge, construction, permanent debt, tax equity or other financing or 
refinancing for the Project to Seller consistent with Section 22.4.3 (subject to the Subordination 
Agreement and the Collateral Assignment Agreement).

“I..etter of Credit” means an irrevocable, nontransferable standby letter ofcred.it issued, by
a U.S. commercial bank or a U.S. branch of a foreign bank with such bank having a Credit 
Rating of at least “A~” from S&P and “A3” from Moody’s, substantially in the form >endix 
11.3 and reasonably acceptable to Buyer.

“Losses” means with respect to either Party, an amount equal to the present value of the 
economic loss to it, if any (exclusive of Costs), resulting from termination and liquidation of the 
Agreement, determined in a commercially reasonable manner.

A-l 1
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has the meaning set forth in Section 25.2.1.

i i

“Marketable Emission Trading Credits” means without limitation, emissions trading 
credits or units pursuant to the requirements of California Division 26 Air Resources; Health & 
Safety Code Section 39616 and Section 40440.2 for market based incentive programs, and 
allowances of sulfur dioxide trading credits as required under Title IV of the Federal Clean Air 
Act (see 42 U.S.C. § 765lb.(a) to (f))» or any similar federal, state or local Applicable Lawn of 
like effect.

th in Section 2,10,2,

rt forth in the Tariff

“Milestone Schedule” means the schedule in the form of Append!: g forth
Seller’s development, design, procurement, construction, commissioning and testing milestones, 
as set forth in Section 6.1.

“Minirnu ranteed Availability” has the meaning set forth in Section 3.2(f).

“Minimum Operating I.evel” means the minimum operating level of a Energy Storage
System as specified in Appendix 1.1.

“Monthly Capac ament” has the meaning set forth in Section 9.2.

1

means Moody’s Investor Services, Inc. or its successor.

ns mega-watt or mega-watts.

“1 means the North American Electric Reliability Council, or any successor
thereto.
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11 I' In I off means “Additiona 11 aak Days” as defined by NERC on the NERC 
website at http://www.nerc.com.

“Non-Availability Charges’1 shall mean Non-Availability Charges as defined in the Tariff 
or such other similar term as modified and approved by FERC hereafter to be incorporated in the 
Tariff

by Seller pursuant to a Seller Initiated Test (as
define*

ernightcomrnun
courier s_,..

“Off-F hour that is not an On-Peak Period.

the time from hour ending 07h through hour ending
22:00

“Operating Restrictions” means limitations on Buyer’s ability to schedule and use 
Capacity, Ancillary Services, and Energy that are identified in Appenc lis Agreement.

cans Pacific Daylight Time when California 
fandard Time otherwise.observ

>r “PGA” has the meaning set forth in the Tariff

to

“Performance Assurance” means collateral in the form of cash, I.etter of Credit, Guaranty
Agreement or other security acceptable to Buyer in its sole discretion required to be provided to 
Buyer under Section 11.2.

“Performance Guarantees” has the meaning set forth in Section 7.6.

if a

»ns

A-13
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“Permitted Liens” means liens and encumbrances (a) imposed by the Priority Security 
Interest and the Subordinated Security Interest (including pursuant to any Security Document) or 
(b) imposed by any Lender,

“PMAX” means the applicable CAISO-certified maximum operating level of a Energy 
Storage System,

“PMIN” means the applicable CAISO-certified minimum operating level of a Energy 
Storage System, provided.

in Section 11.2.1.

“PRO” has the meaning set forth in Section 2.7.2.

“Prio surity Interest" has the meaning set forth in Section 11.5.

“Project" has the meaning set forth in the Recitals.

•days, power circuit 
s for the Project,breake

st

1 a
oroKer.

' has the meaning set forth in Section 25.2.1.

Ag

irorn which mis /agreement arose,

" has the meaning set forth in Section 5.1(b).

“Resource Adequac ” means the rights and privileges attached to any generating
resource that satisfy any entity’s resource adequacy obligations, as those obligations are set forth 
in any Resource Adequacy Rulings.

Art 4
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“S&P” means Standard & Poor’s R ic.) or its
successor.

borage System is either in 
nance that has been

the CAISO for the

“SEC” means the Securities and Exchange Commission,

“Security Documents” means those agreements, documents, instruments, or certifications 
in a form reasonably acceptable to Buyer that grant and perfect Buyer’s Priority Security Interest 
and/or Subordinated Security Interest.

■s of

id
;y

on
ar
in*
be

A-15
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)

1

^ V ) U’l liiV_ KJ 1 till,3 Ut lllliHVJ'il J,

“Seller initiated Test” has the meaning set forth in Section 7.1.

“Site Control” means that Seller owns the Site and the Project or has demonstrable 
contractual .rights to, or is the managing general partner of any partnership (or comparable 
manager of any other person) who owns or has demonstrable contractual rights to, with explicit 
authority to act in all matters relating to, the control and operation of, the Site and the Project in 
order to perform its obligations under this Agreement.

“Start-Up” means the action of bringing a Energy Storage System from shutdown to 
synchronization at its minimum load and the unconditional release of such Energy Storage 
System for ramping to the Scheduled Energy.

“Star has the meaning set forth in Section 9.4.

t

“Subordinated Security Interest" has the meaning set forth in Section 11.6.1.

“Subordination Agreemenfhas the meaning set forth in Section 11.6.1.

“Supplemental Energy” is the Energy from Projects which have uncommitted capacity­
following finalization of the Hour-Ahead Schedules and which Energy shall be available to 
CAISO during the Real Time Market.

Art 6
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“Swap C means obligations in respect of any swaps, caps or collar agreements
or similar arrangements to hedge against fluctuations in interest rates or currency exchange rates 
or the exchange of nominal interest obligations, either generally or under specific contingencies, 
in each case, valued at the aggregate net mark-to-market value.

“Tariff” means the tariff and protocol provisions, as amended or supplemented from time
to time, of the CA1SO.

“Term” has the meaning set forth in Section 2.1.

“Termination Payment” has the meaning set forth in Section 3.4.

it

tariff.

Penalty” has the meaning set forth in the Tariff.“Un

“Uninstructed Imbalance Energy” has the meaning set forth in the Tariff.

“Unit Contingent Capacity” means electrical capacity that is dependent upon the 
availability and operation of a Energy Storage System.

System that is

“Unscheduled Outage” means a period during which a Energy Storage System is not 
capable of providing service due to the need to maintain or repair a component thereof, which 
period has not been scheduled in advance in accordance with Section 20.1.

“Variable O&M Charge” means a variable operations and maintenance charge calculated 
in accordance with Appendix 9.3.

“Waiver Denial. Periods” has the meaning set forth in the Tariff

“WECC” means the Western Electricity Coordinating Council, or any successor thereto.

A-17
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M eas u re me nt Units Period Of Unit 1 Unit 2 ProjectType
For I.iiiiit Applicability Limit Limit Limit

Start-Up Time Minutes from cold start 
to reach Contract

Term of Agreement

Capacity
Maximum Number Of 

Daily Start-
Number per day Term of Agreement

Maximum Number Of 
Annual Start-Ups

Number per year Term of Agreement

Minimum Run Time Minutes per dispatch Term of Agreement
Minimum Down Time Minutes from shutdown Term of Agreement

to next start
Minim urn Operating

Level
Term of AgreementMW

Maximum Annual Run 
Time

(excluding start-ups)

Term of AgreementHours per year

Maximum Annual Run 
Time that Energy 

Storage System can be 
Dispatched at Less than 

its Full Availability 
(excluding start-ups)

Term of AgreementHours per year
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Expected Contract Capacity Contract CapacityEnergy Storage System

Unit 1 [xxx]MW To be determined by 
Commercial Operation Test 
and periodic Contract 
Capacity Tests and corrected 
to Contract Conditions, 
subject to the limitations in 
Section 1.1.1.

Unit 2
Project
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Single-line diagram depicting grid interconnection and contract Energy Delivery Point
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APPENDIX 6
MILESTOP

Milestone

Receipt of Air Quality Permit

Execution of Large Generator 
Interconnection Agreement

Commencement of Construction 
Activities

Completion of Combustion Turbine
Foundation(s)

Completion of Setting Combustion
Turbine(s) on Foundation(s)

Synchronization of all Energy Storage Systems 
to CA1SO Transmission System

:livery Date
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[INS] l ............... .. NAME1

San Diego G

[Date]
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Instructions.

All capitalized terms used in this report shall have the meanings set forth below and any 
capitalized terms used in this report which are not defined below shall have the meanings 
ascribed thereto in the Power Purchase Tolling Agreement by and between [insert Seller’s name] 
(Seller) and San Diego Gas & Electric Company (Buyer) dated [
“Agreement”).

, 200.] (the

Seller shall review the status of each significant element of the Milestone Schedule and 
Seller shall identify such matters referenced in clauses (i)-(iii) below as known to Seller and 
which in Seller’s reasonable judgment are expected to adversely affect the Project or the 
Milestone Schedule, and with respect to any such matters, shall state the actions which Seller 
intends to take to ensure that conditions precedent and the milestones will be attained by their 
required dates. Such matters may include, but shall not be limited to:

Any material matter or issue arising in connection with a Permit 
Requirement, or compliance therewith, with respect to which there is a dispute over the 
interpretation of a law or regulation, any organized public opposition to the granting of a 
necessary Permit Requirement, or any action or expenditure required for compliance or 
obtaining approval that Seller is unwilling to take or make, in each case which in Seller’s 
reasonable opinion could reasonably be expected to materially threaten or prevent 
achieving Commercial Operation of any Energy Storage System by the Initial Delivery- 
Date;

(i)

A change in, or discovery by Seller of, any legal or regulatory requirement 
which would reasonably be expected to materially threaten Seller’s ability to achieve 
Commercial Operation of any Energy Storage System by the Initial Delivery Date ;

(if)

(iii) The status of any matter or issue identified as outstanding in any prior 
Mont igress Report and any material change in the Seller’s proposed actions to 
remedy or overcome such matter or issue.

Seller shall complete, certify, and deliver this form Monthly Progress Report to Buyer, 
together with all attachments and exhibits.

i ofthe
-ft
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Construction

Milestone report

•f summary of the Major activities which were scheduled to be 
deodar month and their status, including those activities that woreperfon 

not coi

Major I t

adverse impact includes, but is not limited to, Seller’s inability to achieve a Milestone 
Date.
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Milestone report

:ssment of the status and progress of each of
the fi of the Project:

the progress achieved on the construction of the Project 
rrent Monthly Progress Report is included herewith asthroi

Exhi.......
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The photos included with this Exhibit 2 indicate construction progress to-date at the
Project site.

, on behalf of and as an authorized representative of, do hereby certify
hs Monthly Progress Report is

I,
that any and all information contained in the attached 
true and accurate, and reflects, to the best of my knowledge, the current status of the construction 
of the Project as of the date specified below.

By:

Name:

Title:

Date:
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7
TEST COLS

[ CUSS WHETHER TEST i -i' ■ ■ II! •> WEE OR IS AI.SO ON A
GENERATING l

uay a ui liut-ijji,

Buyer reserves the right to witness the tests.

Project instrumentation will be used during the performance tests whenever practical. The 
accuracy of Project instrumentation shall be verified within 30 days of the performance of any 
tests. No corrections for equipment degradation or test tolerances will be included in the test 
results.

Certified test reports for all tests shall be submitted to Buyer for review and approval as a 
condition of the Project reaching Commercial Operation status.

The Commercial Operation Tests required pursuant to Section 7.2 shall consist of the following 
tests:

Contract Capacity Test 
Efficiency Rate Test 
Reltability/Availability Test 
Ancillary Services Tests 

o Start-up Time Test 
o Ramp Rate Test 

Generator Capability Test

Contract Capaei

The Contract Capacity Test shall be conducted for the purpose of determining each Energy 
Storage System’s and the Project’s net capacity corrected to Contract Conditions. The Contract- 
Capacity shall be based on each of the Energy Storage Systems operating under steady state
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operation at one hundred percent (100%) capacity. The Contract Capacity Test shall be 
conducted genet accordance with the AS ME Performance Test Coe' ! 1)22.

Electronic data shall be taken at time increments of no more than one minute and shall be 
corrected to the Contract Conditions. Manual data shall be taken at time increments of no more 
than ten minutes and shall be corrected to the Contract Conditions.

v — f— -"v 1 * * -"'J ~ ~

TestfTo be inserted]

ilabil : :

Seller shall demonstrate to Buyer the Energy Storage System’s reliability and availability as
follows:

• Each Energy Storage System shall start, run without tripping at one hundred percent 
(100%) Contract Capacity for four (4) hours and perform a normal shutdown five (5) 
consecutive times within three /s.

• The testing sequence shall be restarted:

If the Energy Storage System fails to start, run without tripping for four (4) hours 
and perform a normal shutdown during any of the five (5) consecutive tests; or

o

o If maintenance or corrective action is performed during or between any of the five 
(5) tests.

Ancillary Servic is

Seller shall conduct a Start-up Time Test to confirm for Buyer the Guaranteed Start-Up Time in 
Appe >r each Energy Storage System.

Seller shall conduct a Ramp Rate Test to confirm for Buyer the Guaranteed Ramp Rate of the 
Energy Storage System in Appendix 7.6 for each Energy Storage System.

Generator Capability Test
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Restrictions specified m Appendix LI,

The Contract Capacity, Efficiency Rate, and Ancillary Services Testing required pursuant to 
Section 7.3 shall consist of the following tests:

• Contract Capacity Test
• Efficiency Rate Test
• Ancillary Services Tests

o Start-up Time Test 
o Ramp Rate Test

These tests

SB GT&S 0517459



p kNTEES

[To be inserted]1.

2, Guaranteed Star .

E
l
e
c

Guaranteed Ramp Rate : discussed with bidders.]3.

The ramp rate at specific energy outputs of each Energy Storage System shall be as set 
forth in the following table: [DISCUSS]

for each Energy
cm individually

Ramp Rate for Project as a
whole

Load

For a failure to achieve the Guaranteed Ramp Rate (except to the extent caused by a Delivery 
Excuse), Seller shall reimburse Buyer for imbalance charges, other charges, or penalties imposed 
by the CAISO upon Buyer as a result thereof and for any costs associated with replacing any 
Ancillary Services.
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lYMENT

The Monthly Capacity Payment for each month of the Delivery Period shall be determined as
follows:

MCP = (CC x CR x SF x AAF) + ERP - RRA

Where:

MCP is the Monthly Capacity Payment expressed in Dollars for such month of 
the Delivery Period.

CC is the Contract Capacity, expressed in kW, rounded to the nearest 100 kW.

CR is the Capacity Rate expressed in Dollars per kW-year,

CR = $[XXX]/kW-yr

SF is the Monthly Shaping Factor for the applicable month, as set forth in the 
following table:

5.0
5.0
5.8
6.3
8.3
15.8
17.5
11.7ter
5.8
5.8>er
6,3er

AAF is the Availability Adjustment Factor for each month, expressed as a three- 
place decimal and determined as follows:

If the Equivalent Availability Factor (“EAR”) for the month is less 
than or equal to 0.980, then the AAF equals EAF / 0.98.

(a)

(b) If the EAF for the month is greater than 0.980 but less than 0.990, 
then the AAF equals 1.0.
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is greater than or equal to 0.990, then the(c)

ERP is the Efficiency Rate Payment, which is calculated in accordance with 
Append!

RRA is the Reliability Reduction Adjustment, which equals [$XXX] for each 
minute a Energy Storage System is late in synchronizing to the CAISO Grid 
beyond the time when such Energy Storage System was scheduled to be 
delivering Energy as set forth in the Dispatch Notice; provided, however, that this 
RRA shall, only apply to start-ups dispatched by Buyer in the Day-Ahead Market.

The Equivalent Availability Factor (EAF), which shall be computed monthly, is the equivalent 
availability factor computed as follows:

EAF = ■ i ■■ ! I - ! I IF -x i, I . U ,]

Where:

i the number of period hours;

---------- C>J _ ------- J .

a
s
r

divided Dy me contract capacity tor me montn.

SB GT&S 0517462



(1) the most current CAISO certification amount, or (2) as stated in the 
Availability Notice, as each may be adjusted by derates (other than derates due to 
Scheduled Outages or Delivery Excuses).

NSRG shall be the non-spinning reserve gross energy and is the product of (a) the 
number of period hours in the applicable measurement period, times (b) the 
Contract Capacity.
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•E

The Variable O&M Charge for each month of the Delivery Period shall be calculated as follows:

VOMP= RATE x Delivered Energy

Where:

RATE = $[XX]/MWH
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The Start-Up Costs for each Buyer or CAISO dispatch of a Energy Storage System shall, not 
exceed [XXX],

The Start-Up Charge for each Buyer or CAISO dispatch of a Energy Storage System shall be 
calculated as follows:

SUC = RATE x MSU

Where:

SUC is the Start-Up Charge payment to be determined for such month.

RATE = S[XXX] per start-up

NSU is the number of Start-Ups of such Energy Storage System in such month.
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I.,E 1

1RREV0CABI.E NONTRANSFERABLE STA'
LETTER OF CREDIT
Reference Number:______________
Transaction Date:

BENEFICIARY:

San Diego Gas & Electric Company

Ladies and Gentlemen:

_______________________________ ____(the “Bank5’) hereby establishes this Irrevocable
Nontransferable Standby I.etter of Credit (“Letter of Credit”) in favor of San Diego Gas &
Electric Company, a California corporation (the “Beneficiary”), for the account of

corporation (the “Applicant”), for the amount of
____ ) (the “Available Amount”), effective

immediately and expiring at 5:00 p.iri., California time, on the Expiration Date (as hereinafter 
defined).

a
XXX AND XX/100 Dollars ($,

This Letter of Credit shall be of no further force or effect upon the close of business on
______ or, if such day is not a Business Day (as hereinafter defined), on the next

preceding Business Day, unless extended in accordance with the terms of this I.etter of Credit.
For the purposes hereof, “Business Day” shall mean any day on which commercial banks are not 
authorized or required to close in San Diego, California.

Subject to the terms and conditions herein, funds under this I.etter of Credit are available to the
Beneficiary by presentation in compliance on or prior to 5:00 p.na. California tune, on or prior to 
the Expiration Date, of the following:

The original of this Letter of Credit and all amendments (or photocopy of the original for 
partial drawings); and

1.

2.

c3.UUi.Ul 1ZCU 1 C|J! CSCliUlliVC Ui Lite DCIlCf fiiicl! y.

Notwithstanding the foregoing, any drawing hereunder may be requested by transmitting the 
requisite documents as described above to the Bank by facsimile at 
other number as specified from time to time by the Bank. The facsimile transmittal shall be

or such
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deemed delivered when received. It is understood that drawings made by facsimile transmittal 
are deemed to be the operative instrument without the need of originally signed documents.

Partial drawing of funds shall be permitted under this 1.etter of Credit, and this I.etter of Credit
shall remain in full force and effect with respect to any continuing balance; provided that, the 
Available Amount shall be reduced by the amount of each such drawing.

This Letter of Credit is transferable in whole or in part.

Banking charges shall be the sole responsibility of the Applicant.

It is a condition of this Letter of Credit that it shall be deemed automatically extended without an 
amendment for a one year period beginning on the present expiry date hereof and upon each 
anniversary of such date, unless at least ninety (90) days prior to any such expiry date we have 
sent you written notice by regular and registered mail or courier service that we elect not to 
permit this Letter of Credit to be so extended beyond, and will expire on its then current expiry 
date. No presentation made under this Letter of Credit after such expiry date will be honored 
except as described in the succeeding paragraph.

We agree that if this Letter of Credit would otherwise expire during, or within 30 days after, an 
interruption, of our business caused by an act of god, riot, civil commotion, insurrection, act of
terrorism, war or any other cause beyond our control or by any strike or lockout, then this I.etter
of Credit shall expire on the 30th day following the day on which we resume our business after 
the cause of such interruption has been removed or eliminated and any drawing on this Letter of 
Credit which could properly have been made but for such interruption shall be permitted during 
such extended period.

This 1.etter of Credit sets forth in full our obligations and such obligations shall not in any way
be modified, amended, amplified or limited by reference to any documents, instruments or 
agreements referred to herein, except only the attachment referred to herein; and any such
reference shall not be deemed to incorporate by reference any document, instrument or
agreement except for such attachment.

LI 1C JDAJJI.I fclllUll IJiiW,

Except so far as otherwise stated, this Letter of Credit is subject to the International Standby 
Practices ISP98 (also known as ICC Publication No. 590), or revision currently in effect (the 
“ISP”). As to matters not covered by the le laws of the State of California, without regard 
to the principles of conflicts of laws thereunder, shall govern all matters with respect to this
Letter of Credit.

AUTL -li ' L, ' i i! - r Bank
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By:

Title-
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A"I.FACHMEN
WING CERTIFICATE 

K NAME]
IRREVOCABLE NONTR i, I 1 i SIAM A, ' I ' -I I EDIT

Reference Number._____________
(Sample Text)

DRAWING CERTIFICATE 
Bank
Bank Address

Subject: Irrevocable Nontransferable Standby Letter of Credit 
Reference Number:

an authorized representative of San Diego Gas & 
Electric Company (the “Beneficiary”), hereby certifies to [Issuing Bank Name] (the “Bank”), 
and

The undersigned

(the “Applicant”), with reference to Irrevocable Nontransferable
(the “Letter of Credit”),., dated

issued by the Bank in favor of the Beneficiary, as follows as of the date hereof:
Standby Letter of Credit No.

The Beneficiary is entitled to draw under the I.etter of Credit an amount equal to
_, for the following reason(s) [check applicable provision]:

1.
S

[ ]A. An Event of Default, as defined in the Power Purchase Tolling Agreement 
between Beneficiary and Applicant (the “Agreement”), with respect to the 
Applicant has occurred and is continuing.

[ ]B. The I.etter of Credit will expire in fewer than sixty (60) days from the date hereof,
ai ilicant has not provided to Beneficiary alternate Performance Assurance 
(as defined in the Agreement) acceptable to Beneficiary.

[ ]C. Applicant has forfeited all or part of its Pre-Construction Security as set forth and 
defined in the Agreement.

under the Letter of2.

1 above, and (ii) the

Funds paid pursuant to the provisions of the I.etter of Credit shall be wire-transferred to
the Beneficiary in accordance with the following instructions:

3.

Unless otherwise provided herein, capitalized terms which are used and not defined 
herein shall have the meaning given each such term in the Letter of Credit.
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IN WITNESS WHEREOF, this Certificate has been duly executed and delivered on 
behalf of the Beneficiary by its authorized representative as of this day of

SAN DIEGO GAS & ELECTRIC COMPANYBeneficiary:

By:
Name:
Title:
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APPI
ELE* l. I. ..... I .1 E INTERCONNECTION

Drawing depicting interconnection

[to be determined]
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Trading Day:

Station: Issued By:

Unit: Issued At:

Unit 100% Available No Restrictions:

I lour binding Available
Capacity

Minimum Output Comments

(MW) (MW)

1:0()

2:00

3:00

4:00

5:00

6:00

7:00

0:00

0:00

10:00

1 1:00

12:00

13:00

14:00

15:00

16:00

17:00

16:00

10:00

20:00

21:00

22:00

23:00

0:00

Comments:
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-n €*}

Trading Day:

Station: Issued By:

Unit: Issued At:

I lour Binding Scheduled Unergy Spinning Reserve Norn-Spinning
Reserve

Comments

(MW) (MW) (MW)

1:0()

2:00

3:00

4:00

5:00

6:00

7:00

K:0()

0:00

10:00

1 1:00

12:00

13:00

14:00

15:00

16:00

17:00

15:00

10:00

20:00

2 1:00

22:00

23:00

0:00

Comments:
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Trading Day:

Station: Issued By:

Issued At:Unit:

I lour Mnding Scheduled linergy Spinning Reserve Non-Spinning
Reserves

Comments

(MW) (MW) (MW)

1:00

2:00

3:00

4:00

3:00

6:00

7:00

COO

0:00

10:00

11 ;00

12:00

13:00

14:00

15:00

16:00

17:00

1 K;00

10:00

20:00

21:00

22:00

23:00

0:00
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DAILY

for AY1V11'

Unit 3Unit 1 Unit 2
. Operating
: Available
, Not Available
Sec significant events

: Operating
; Available
; Not Available
Sec significant events

: Operating
; Available
; Not Available
Sec significant events

Unit 1 Unit 3Unit 2
Operating Hours: 0:00 Mrs:Min
(0001 - 2400 Total On Line Hours)

Operating Hours: 0:00 Mrs: Min
(0001 2400 Total On Line Hours)

Operating Hours: 0:00 Hrs:Mirt
(0001 - 2400 Total On Line Hours)

Net Generation:
(0001 2400 Total Net Generation)

0.0 IVlWhr Net Generation:
(0001 2400 Total Net Generation)

0.0 IVlWhr Net Generation:
(0001 2400 Total Net Generation)

0.0 IVlWhr

Project
n R ?.....

(CTG + HP STG + LP STG)
Too%| rf

((MW Generated/MW Scheduled) x 100)
I,™.™
((On Line Hr + Off Line Available Hr)/24)

Unit 1 Unit 3Unit 2
!Vl(orith)TD Availability 100,00 %
(MTDOn I.n Hr ; MTDOffLn Avl llrVMTi) Hr

M(onth)TD Availability 100,00 %
(MTDOn I.n Hr ; MTDOffLn Avl HrfMTD Hr

!Vl(orith)TD Availability 100,00 %
(MTDOn I.n Hr ; MTDOffLn Avl Hrf/MTD Hr

P(eak)TD Availability 100.00.%
(PTDOn I.n Hr ■ PTDOfH.n Avl Ilrj.TTDHr

P(eak)TD Availability 100.00.%
(PTDOn I.n Hr ■ PTDOfH.n Avl Ilrj.TTDHr

P(eak)TD Availability 100.00.%
(PTDOn I.n Hr ■ I’TDOflT.n Avl IlrfPTDIlr
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; ; No significant events, generation losses, major equipment out of service, accidents, injuries 
or operating anomalies,

Losses of Generation: (Include Datc/Time Jne; Date/Time On I.ine; Brief Narrative
Description of Event.)
List Major Equipment Out of Service; Briefly Describe any Accidents or Injuries; Describe any 
Operating Anomalies

Number of additional pages: 0 Submitted by:
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LS

Dated as of

meanings ascribed in the Agreement.

The “Contact Information” tables sets forth those contact functions, phone/fax numbers and e- 
rnail information by which each Party elects to be contacted by the other. References in these 
Operating Procedures to notices by telephone, fax, or e-mail shall be deemed to refer to the 
applicable number set forth in the Contact Information Table.

the Parties that occur 
ncies, Dispatch Notices, 
talance penalties,
specified in the

ter
ns

2.2 Communication Failure: In the event of a failure of the primary communication link between 
Seller and Buyer, both Parties will try all available means to communicate, including cell phones 
or additional communication devices as installed.

2.3 System Emergency: Buyer and Seller shall communicate as soon as possible all changes to 
the schedule requested by the CA1SO as a result of a system emergency.

During Transmission System Emergencies, Seller’s operations staff shall communicate with 
Buyer’s Grid Operations Department via established communications devices. Buyer’s Grid 
Operations Department will periodically test the communications devices to be utilized during 
system emergencies.
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2.4 Verbal. Communication: Each Party shall provide confirmation (either electronically or via 
facsimile) of any telephonic operating notice or communication provided to the other Party as 
soon as practicable. All telephonic communication shall be subject to recording.

2.5 Confidentiality: Confidential communications between the Parties in discharging their rights 
and obligations under the Agreements and these Communication Protocols will be subject to the 
applicable restrictions set forth in the Agreement.

2.6 Staffing: Parties will have available 24 hours a day, seven days a week, personnel available 
to communicate regarding the implementation of these Communication Protocols.
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Contact I

ormation for the relevant contact groups, 
to Seller.

Fax<

Real Time 819-517-5661 858-850-6191 tsched@sernprautilities.com

Day-Ahead Scheduling 858-850-8178 858-850-6160 858-650-6191 presched@sernprautilities.corn

rrniller3@sernprautilities.corn
jpasquito@sernprautilities.comDay-Ahead Trading 858-850-6137 858-650-6180 858-850-6191

TBD beforeSettlements - Power TBD before 1DD TBD before 1DD TBD before IDD1DD

TBD beforeContract Administration TBD before IDD TBD before IDD TBD before IDDIDD

TBD beforeOutage Scheduling TBD before IDD TBD before IDD TBD before IDDIDD

Transmission
Emergencies

System TBD before TBD before IDD TBD before IDD TBD before IDDIDD

SB GT&S 0517480
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lation for the relevant Seller employees.
■ Buyer.

Contact: Fax

Dispatch Desk 
(Day Ahead)

Dispatch Desk 
(Real Time)

Outage Desk

Plant Manager

Contract
Administration

Settlements

Operations
Manager
Operations
Supervisor
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BT

CO AMOUNT
SI
SI2
SI3
SI4
SI5
SI6
SI
SI8
SI9
SI10
SI11
SI12
SI13
SI14
SI15
SI16
SI17
SI18
SI19
SI20 J
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G FORM CONFIRMATION

Her

} >

>

: (___ )
(___ )

lumber: )

y

Attn:
Telephone: (_ 
Facsimile: (_ i-acsimne:

Page 1 of 24
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pany
HID

I oy"i oinorr-\iu i,

___)
Real Time 
Facsimile!

Y

_)
_)

Jress > 
zip > 
'Tiber:

4

2000498 
lectric Company 
0362

Confirmation:
Facsimile:

Confirmation: SIDG&E - Major Markets 
Facsimile:(___ ) 4-3318

Y

Attn:

rausiiiiiiu.

< street address >
< city/state/zip > 
Attn: Attn: uenerai co 

Telephone 
Facsimile:

Telephone: ( 
Facsimile: (

herein, and

Page 2 of 24
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□ Optional provision in Section 2,4,
If not checked, inapplicable.

11 Accelerated Payment of Damages, 
If not checked, inapplicable.

ailure
iceive

□ Cross Default for Party A:
□ Party A: ________
□ Other En

Cross Default Amount:, 
Cross Default Amount:

jit; Remedies

□ Cross Default for Party B:
□ Pc i ' .
□ Other Entity: N/A_____

Cross Default Amount: N/A 
Cross Default Amount: N/A

n

□ Option C (No Setoff)

equirements
;ify:
:ify:

(b)

(c) Id:

(d)

one.

1
DEPARTMENT TO EVALUATE BASED ON 
COUNTERPARTY]
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inancial Information: 
□ Option A

(b) Credit Assurances:
□ Not Applicable
□ Applicable

(c) Collateral Threshold:
□ Not Applicable
□ Applicable

If applicable, complete the following:
Party A Collateral Threshold: $...... ..................... ;
provided, however, that Pe lateral
Threshold shall be zero if < it of Default or 
Potential Event of Default with respect to Party A 
has occurred and is continuing.

Party A Independent Amount: $........................ .
Party A Rounding Amount: $........ ......... ............

(d) Downgre ent:
□ Not Applicable
□ Applicable

If applicable, complete the following:

□ It shs vngrade Event for Party A if
Party A ‘s Credit Rating falls below.............
from S&P or from IVloody’s or if Party A 
is not rated by either S&P or IVloody’s

□ Other:
Specify:_________

(e) Guarantor for Party A: None 

Guarantee Amount: N/A

11 Confidentiality Applicable If not checked, inapplicable./

Other Changes 1. ter

i ini cuy ii icui (jui cueu i ici cn i cts» 11 act luim hi iuii.
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2, Section 10.2(ii) of the Master Agreement shall be modified by 
inserting “Except for the approval by the CPUC as stated in 
Section 2.2 of this Confirmation,” at the beginning of the first 
sentence in such section.

3, Section 10.6 of the Master Agreement shall be deleted in its 
entirety and replaced with the following:

,T

CONNECTION WITH THIS AGREEMENT.”

4. Schedule P: Products £ ated Definitions shall be 
deleted in its entirety.

1.

“Applicable Laws” means any law, rule, regulation, order, decision, judgment, or 
other legal or regulatory determination by any Governmental Body having jurisdiction 
over one or both Parties or this Transaction, including without limitation, the Tariff.

1.1

“Availability Incentive Payments” has the meaning set forth in the Tariff and includes 
any similarly defined payments under the Tariff in respect of Flexil Attributes.

1.2

“Availability Standards” has the meaning set forth in the Tariff and includes any 
similarly defined standards under the Tariff in respect of Flexible IRA Attributes,

1.3

“Buyer” has the meaning specified in the introductory paragraph.1.4

“CAISO” means the California Independent System Operator Corporation, or any 
successor entity performing the same functions.

1.5

“Capacity Attributes” rnear le Local RA Attributes, (b) the IRA Attributes, (c) the 
Flexil .ributes, and (d) any other current or future defined characteristics
(including the ability to generate ? en capacity level, provide ancillary services, 
ramp up or down at a given rate, and flexibility or dispatch-ability attributes), 
certificates, tags, credits, howsoever entitled, including any accounting construct 
applied to any Compliance Obligations,

1.6

“Capacity Price” means the price specified in the Capai Table in Section 4.1.1.7

1.8

Page 5 of 24
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T9 other 
ipacity 
, or by

“Compliance Showing” means one or more of the followint I ICAR Showing,
(b) RAR Showing, lexible RAR Showing, or (cl) other Capacity Attributes 
compliance or advisory filing (or similar or successor showing or filing), in each case, 
that an LSE is required <e to the CPUC (and/or, to the extent authorized by the 
CPUG, to the CAISO), pursuant to the CPUC Decisions, or to any Governmental 
Body having jurisdiction.

1.10

“Confirmation” has the meaning specified in the introductory paragraph.1.11

“Confirmation (Effective Date” has the meaning specified in Section 2,2,1,12

“Confirmation Execution Date” has the meaning specified in the introductory
paragraph.

1.13

“Contract Price” means, for any day in any Monthly Delivery Period, the Capacity 
Price for such period.

1.14

“Contract Quantity” means the quantity of Product (in MW) as set forth in Section 3,5,1.15

“Contract Term” has the meaning set forth in Section 2.1.1.16

“CPUC” means the California Public Utilities Commission,1.17

1.18

“CPUC Filing Guide” is the annual document issued by the CPUC which sets forth 
the guidelines, requirements and instructions for LSEs to demonstrate compliance 
with the CIPUC’s resource adequacy program as provided in the CPUC Decisions.

1.19

1.20

set forth in the Master Agreement,
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1.21 “Delivery Period” has the meaning specified in Section 3.4,

1,22

1,23

“Flexible IRA Attributes” means, with respect to a Unit, any and all flexible resource 
adequacy attributes, as may be identified from time to time by the CPUC, CAISO or 
other Governmental Body having jurisdiction that can be counted toward Flexible 
IRAIR, exclusive of any IRA Attributes and Local RA Attributes,

1,24

1.25 “Flexible RAR” means the flexible capacity requirements, including, without limitation, 
maximum continuous ramping, load following, and regulation, established for LSEs 
by the CPUC pursuant to the CP cisions, or by any other Governmental Body 
having jurisdiction. Flexible IRAIR may also be known as ramping, maximum 
ramping, maximum continuous ramping, maximum continuous ramping capacity, 
maximum continuous ramping ramp rate, load following, load following capa 3d 
following ramp rate, regulation, regulation capacity, regulation ramp rate.

“Flexible IRAR Showing” means the Flexible IRAIR compliance or advisory filing (or 
similar or successor showing or filing) an ; required to make to the CPUC (and,
to the extent authorized by the CPUC, to the CAISO) pursuant to the CPUC
Decisions, or to any Governmental Body having jurisdiction.

1,26

“GADS” means the Generating Availability Data System, or its successor.1.27

“Governmental Body” means any federal, state, local, cipal or other 
government; any governmental, regulatory or administrative agency, commission or 
other authority lawfully exercising or entitled to exercise any administrative, 
executive, judicial, legislative, police, regulatory or taxing authority or power; and any 
court or governmental tribunal.

1,28

“Local Capacity Area” has the meaning set forth in the Tariff,1.29

Page 7 of 24
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1.30

1.31

“Locc )wing” means the Local RAR compliance or advisory filing (or similar
or successor showing or filing) an LSE is required to make to the CPUC (and, to the 
extent authorized by the CPUC, to the CAlt 'suant to the CPUC Decisions, or 
to any Governmental Body having jurisdiction.

1,32

“LSE” means load-serving entity.1,33

“Marketable Emission Trading Credits” means without limitation, emissions trading 
credits or units pursuant to the requirements of California Division 26 Air Resources; 
Health & Safety Code Section 39616 and Section 40440,2 for market based 
incentive programs such as the South Coast Air Quality Management District’s 
Regional Clean Air Incentives Market, also known as RECLAIM, and allowances of 
sulfur dioxide trading credits as required under Title IV of the Federal Clean Air Act 
(s~ ....... . ' ■ (f)).

1.34

“Master Agreement” has the meaning specified in the introductory paragraph.1.35

“Monthly Delivery Period” means each calendar month during 1 ivery Period 
and shall correspond to each Showing Month.

1,36

“Monthly Payment” has the meaning specified in Section 4.1.1.37

“Moody’s” means Moody’s Investors Services, Inc. or its successor.1,38

“NERC” means the North American Electric Reliability Corporation, or its successor.1.39

protocols established by NERC, as may1,40

“Net Qualifying Capacity” has the meaning set forth in the Tariff.1.41

“Non-Availability Charges” has the meaning set forth in the Tariff and includes any 
similarly defined charges under the Tariff in respect of Flexible IRA Attributes,

1,42

“Non-Specifi placement Capacity” has the meaning set forth in the Tariff
and includes any similarly defined capacity under the Tariff in respect of Flexible IRA 
Attributes,

1,43
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“Outage” means any disconnection, separation, or reduction in the capacity of any 
Unit that relieves all or part of the offer obligations of the Unit consistent with the 
Tariff. "

1,44

“Outage Schedule” has the meaning specified in Section 3,8.1,45

1,48

“Product” has the meaning specified in Section 3.1.1.47

Factor” means the percentage, as specified in 
of the Confirmation Execution Date that is dedicated

1,48

“Prorated Percentage of Unit Flexible Factor” means the percentage, as specified in 
Appendix A, of • as of the Confirmation Execution Date that is dedicated
to Buyer under this Transaction,

1.49

“IRA Attributes” means, with respect to a Unit, any and all resource adequacy 
attributes, as may be identified from time to time by the CPUC, CAISO or other
Governmental Body having jurisdiction that can be counted toward RAR, exclusive of 
any Local RA Attributes and Fiexi ibutes.

1.50

1.51

JUi I5UIUIUI I.

“RAR Showing” means the RAR compliance or advisory filing (or similar or 
successor showing or filing) an LSE is required to make to the CPUC (and/or, to the
extent authorized by the CPUC, to the CAISO), pursuant to the CPUC Decisions, or 
to any Governmental Body having jurisdiction.

1,52

1,53

GUI III! I I IdLlUI 1 LAtfUU UUI 1 II.idlC,

“Replacement Rules” has 1 aning set forth in Section 3.9(b),1.54

“Replacement Unit" means a generating unit providing Replacement Capacity,1.55

“Resource Category” shall be as described in the CPUC Filing Guide,1.56

“IRIVIR Contract” has the meaning set forth in the Tariff,1.57

“S&P” means the Standard & Poc ring Group (a division of McGraw-Hill, Inc, or 
its successor).

1.58
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“Scheduling Coordinator” or “SC” has the meaning set forth in the Tariff.1.59

“Seller” has the meaning specified in the introductory paragraph.1,80

“Seller’s Firm Quantity” has the meaning set forth in Section 3.2,1.61

“Showing Month” shall be the calendar month that is the subject of the Compliance 
Showing, as applicable, as set forth in the CPUC Decisions, For illustrative purposes
only, pursuant to t cisions in effect as of the Confirmation Execution
Date, the monthly RAIS Showing made in June is for the Showing Month of August.

1,82

“Specified RA Replacement Capacity” has meaning set forth in the Tariff and 
includes any similarly defined capacity under the Tariff in respect of Flexible RA 
Attributes,

1,83

“Substitute/Specified Capacity” has the meaning set forth in Section 3.9(a),1,84

“Substitution Rules” has the meaning set forth in Seetic i).1,85

“Supply Plan” has the meaning set forth in the Tariff and includes any similarly 
defined plan under the Tariff in respect of Flexible IRA Attributes,

1,88

including any applicable CAISO- 
Practice Manuals,” as amended or

1.87

“Transaction” has the meaning specified in the introductory paragraph.1,68

“Unit” or “Units” shall mean the generation assets described in Appendix A (including 
any Replacement Units), from which Product is provided by Seller to Buyer,

1,69

“Unit Contract Quantity” means the amount of Product (in MW) to be delivered by 
Seller to Buyer by each individual Unit, as specified in Appendix A as of the 
Confirmation Execution Date,

1.70

“Unit EFC” means the effective flexible capacity or capacity that is qualified to 
provide Flexible IRA Attributes established by the CAISO for the applicable Unit.

1.71

“Unit NGC” means the Net Qualifying Capacity established by the CAISO for the
applicable Unit.

1,72

1.73

provide Replacement capacity to Buyer,

Page 10
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2.

TermtL,, I

The “Contract Term” shall mean the period of time commencing upon the 
Confirmation Effective Date and continuing until the later the expiration of the 
Deliv- i -iod or - date the Parties’ obligations under this Agreement have 
been fulfilled

2,2 inq Nature

t shall 
jitions 
trig by

(a) [Insert]

If any of the foregoing conditions precedent are not achiev waived in writing by
each of the Parties) on or before the deadline dates therefor (without extension for 
Force Majeure or any other reason), then this Agreement shall automatically 
terminate. If there are no conditions precedent listed above in this Section 2.2 then
the Confirmation Effective Date shall be the Confirmation Execution Date. This 

ent shall be effective and binding as of the Confirmation Effective Date,

3. Ti

3.1 Product

(a) Seller shall sell and Buyer shall receive and purchase, the Capacity Attributes
(including all Local IRA Attributes and Flexible IRA Attributes (if any)) of the 
Units identified in Appendix A (collectively, the “Product”) and Seller shall 
deliver the Product as described in Section 3.2 below. Product does not 
include any right to dispatch or receive the energy or ancillary services from 
the Unit. Seller retains the right to sell any Product from a Unit in excess of 
its Unit Contract Quantity,

(b)

(c)

Page 11
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Seller’s F tantity3,2

3,3 Reserved.

3,4 Delivery.Period

The “Delivery Period” shall be 
unless terminated earlier in accordance with the terms of this Agreement,

thru , inclusive

3,5 C

During each month of the Delivery Period, Seller shall provide the Product from each 
Unit in the total amount for such month as follows:

(MW)

Attributes 
(excluding 
Flexible RA RA

Resource ID* Month(s) Attributes

* CAISO Resource ID should match a Unit described in Appendix A

Page 12
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3,8 Delivery of Product

Seller shall provide Buyer with the Contract Quantity for each day in each Monthly 
Delivery Period consistent with the following:

(a)

(b) no
any
Unit
the

y for

3,7

3,3

Page 13
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Date,

3,9 l

(a)

(b)

UUUCHHUUUI I I VUICO CJI 1U I \CjJiaUCI i IC?i It I \U!CO,

(c) acity utilized by Buyer under 
, as applicable, is subject to

(d)

Page 14
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3,10

Buyer may re-sell all or a portion of the Product,

4. Payment

4,1 Monthly Payment

Delivery Per follows:

applicable Contract Price (in $/kW-day) for that calendar day

B =

'otal number of calendar days in the respective Monthly Delivery Period

than zero.
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January

February

March

April

May

August

September

October

November

December

4,2

Allocation of Other Payments and Costs4,3

(a) Seller shall retain any revenues it may receive from and pay all costs charged 
by, the CAISO or any other third party with respect to any Unit for (i) start-up, 
shutdown, and minimum load costs, (ii) capacity revenue for ancillary 
services, (iii) energy sales, and (iv) any revenues for black start or reactive 
power services. Seller shall indemnify, defend and hold Buyer harmless from 
and against all liabilities, damages, claims, losses, costs or expenses 
(including, without limitation, attorneys’ fees) incurred by or brought against 
Buyer in connection with Environmental Costs,

(b) Buyer shall be entitled to receive and retain all revenues associated with the 
Contract Quantity during the Delivery Period including any capacity or 
availability revenues from RMR Contracts for any Unit, Capacity Procurement 
Mechanism (CPM) or its successor, and Residual Unit Commitment (RUC) 
Availability Payments, or its successor but excluding payments described in 
Section 4.3(a)(i)-(iv).
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(c) In accordance with Section 4,1 of this Confirmation and Article Six of the

(d) If a centralized capacity market develops within the CAISO region, Buyer will 
have exclusive rights to offer, bid, or otherwise submit the Contract Quantity 
for re-sale in such market, and retain and receive any and all related 
revenues.

(e) Subject to the Unit being made available to the CAISO in accordance with 
Article 3 of this Confirmation, Seller agrees that the Unit is subject to the 
terms of the Availability Standards, Non-Availability Charges, and Availability 
Incentive Payments under the Tariff. Furthermore, the Parties agree that any 
Availability Incentive Payments are for the benefit of Seller and for Seller’s 
account and that any Non-Availability Charges are the responsibility of Seller 
and for Seller’s account.

4.4 Offset Rights

rtrig to it for revenues, penalties, fines, costs, 
;uant to Article Six of the Master Agreement 
;o the other Party under this Confirmation,

5.1 Seller’s ID rarity

If Seller is unable to provide the Contract Quant i any Unit(s) for any day in any 
Monthly Delivery Period a olacement Capacity is required under Section 3.2, 
them

(a)

(b) Seller shall, at no additional cost to Buyer, provide Buyer with Replacement 
Capacity from one or more Replacement Units, such that the total amount of 
Product provided to Buyer from all Units and Replacement Units equals 
Seller’s Firm Quantity,

Page 17
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Damages.fg r y ■ i gvjc5,2

(a)

Replacement Capacity, and;

(b)

i ,uuu r\ vv / ivi v v ,

5.3
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(a) of the Seller’s Firm Quantity or any

(b) Seller’s failure to provide timely notice of the non-availability of any portion of 
the Seller’s Firm Quantity;

(c) A Un silure to timely submit Supply Plans that identify Buyer’s right
to the Unit Contract Quantity purchased hereunder, or;

(d) any other failure by Seller to perform its obligations under this Confirmation,

rties shall use commercially reasonable efforts 
costs; provided, that in no event shall Buyer be 
3n of its owned or controlled assets or market 
fines and costs.

6.

3 Action to Allow the l

II_ACPUUUI 1 11-/a ICC

8,2

Buyer that, throughout the Delivery
Period:

(a)

uci i iui isu cue auu i uvvi ici up ui cauu&ivc iiyni,

(b) No portion of the Contract Quantity has been committed by Seller to any third 
party in order to satisfy Compliance Obligations or analogous obligations in 
any CAISO or non-CAISO markets, other than pursuant to an RMR Contract 
between the CAISO and either Seller or the Unit’s owner or operator;

(c) Each Unit is connected to the CAISO Contrail :l, is within the CAISO 
Control Area, and is under the control of CAISO;
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(d) Seller shall, and eg t’s SC, owner and operator is obligated to, comply 
with Applicable Laws, including the Tariff, relating to the Product;

(e) If Seller is the owner of any Unit, the aggregation of all amounts of Capacity 
Attributes that Seller has sold, assigned or transferred for any Unit does not 
exceed the Unit NQC or Unit EFC, as applicable, for that Unit;

(f)

(g)

(h) Seller has notified each Unit’s SC that Buyer is entitled to the revenues set 
forth in Section 4.3, and such SC is obligated to promptly deliver those 
revenues to Buyer, along with appropriate documentation supporting the 
amount of those revenues;

(i)

0)

7.
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8.

9.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties have caused this Confirmation to be duly executed 
as of the date first above written.

SAN DIEGO GAS & ELECTRIC COMPANY

ifornia corporationa

By: By:,

Name: Name:

Title: Title:

APPROVED as to legal form
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sprier wr

Unit on

Unit SOD

2014 Unit NQC (MW)

ted Percentage of Unit
r

Unit EFC (MW)

Prorated Percentage of Unit 
Flexible Factor

Resource Type

Resource Category 
(MMC Bucket 1, 2, 3 or 4)

Path 26 (North or South)

Local Capacity Area (if any, as 
of Confirmation Execution Date)

Unit Contract Quantity (MW) for 
Capacity Attributes (excluding 
Flexil Attributes)

Unit Contract Quantity (MW) for 
Flexil Attributes

L

Run Hour Restrictions
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APPENDIX B

jfe

basis for each Unit, the

Quantity (MW)

Attributes
(excluding

FlexibleOutage Outage 
Start End
Date Date

Outage
(MW)

RA
Resource ID* Hours Attributes

* CAISO Resource ID should match a Unit described in Appendix A
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APPENDIX C

s and RulesGovern!
Subject

Assembly Bill ("AB") 2514, codified at 
Public Utilities Code ("Pub. Util. Code") 

Sec 2835

rgets
Energy Storage

f

ework
CPIJC Rulemaking ("R."}10 12 007Energy Storage

CPIJC ("D.") 13 10 040Energy Storage ant to

i
Greenhouse Gas ("GHG") 

Emissions Performance Standard
Senate Bill ("SB") 1368, codified at 

Pub. Util. Code Sec 8340 1100

'gyRenewables Portfolio Standard AB 327

AB 32, codified at Health & Safety Code § 
38500 et seq.

1990
GHG

Self Generation Incentive Plan
("SGIP"}

Pub. Util. Code § 376.6 
P.ll 12 030

r

Permanent Load Shifting ("PIS") D.12 04 045 
Resolution E 4586 Adopts PLS programs and budgets.

Energy Storage may be procured as a form 
of flexible capacity used to provide 
resource adequacy

Resource Adequacy 0,13 06 024

Alternative Fueled Vehicle 
Programs

Evaluation of electric vehicle batteries for 
energy storageR.13 11 007

Long Term Procurement Plan 
("LTPP")

Need determinations may tie to 
procurement energy storage

R.12 03 014

Utility procurement outside of competitive 
solicitations; development of utility owned 
resource

Procurement Rules D.07 12 052

California Independent System Operator 
("CAISO") Large Generator 
Interconnection Agreement

Requirements for generator 
interconnection to grid at transmission level

Transmission Interconnection 
Rules

Requirements for generator 
interconnection with IOU owned 
distribution system

Transmission Interconnection 
Rules

Utility Wholesale Distribution Tariff

Interconnection at distribution level by 
Qualifying Facilities ("QFs") under Public 
Utilities Regulatory Policy Act ("PURPA"}, 
net metering, and SGIP

Transmission Interconnection 
Rules

Rule 21

Confidentiality of energy procurement 
information submitted to CPUC

Confidentiality D.06 06 066, D.0E 04 023

Confidentiality CPUC General Order 66 C Exceptions to Public Records Act

10 year limit on recovery of procurement 
costs except for RPS contractsCost Recovery D.04 12 048

Cost Allocation Methodology for long term 
procurement of new generation

Cost Recovery D.06 07 029

Responsibility for non bypassable chargesCost Recovery D.08 09 012

D.02 10 062, as modified by D.02 12 074; 
D.03 06 067; D.03 06 076.

CPUC Standards of Conduct for energy 
procurementStandards of Conduct
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