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SAMPLE CONTRACT - NOT FOR EXECUTI ON

“SELLER S NANE’

(“PRQIECT NAME'- QFI D XXXX)
SOQUTHERN CALI FORNI A EDI SON' COVPANY

AS- AVAI LABLE CAPACI TY AND ENERGY POWNER PURCHASE AGREEMENT

“SELLER S NAVE’ (" Sel l er™) and Sout hern California Edi son Conpany

(" Edi son"),
"Party", agree as follows:

1. PROIECT SUMVARY

1.1

USG-1 PPA (TJD -
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referred to collectively as "Parties"” and individually as

Seller's Generating Facility:

(a)
(b)

(c)

/1

/1

QFI D Nunber:  XXXX

Nanepl ate Rati ng: B kW (Net of Station

Use) If the Generating Facility is conprised

of nore than one (1) electrical generator and

Seller has not conmenced Initial Operation of

each generator within five (5) years of the
effective date of this Agreenent, the Nanepl ate
Rating shall be derated to the naneplate rating
of the electrical generators which have

achieved Initial Operation prior to the end of

the five (5) year period. Seller may not

i ncrease the Naneplate Rating after the

effective date of this Agreenent.
Locati on: Proj ect Nane
Street

Cty, Ca. Zp



1.2

1.3

1.4

1.5
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(d) Type: (Check One)
Cogeneration facility.

(primry

ener gy source)

Smal | power production facility.

(primry

ener gy source)

Expect ed annual energy deliveries: kWh.

Seller's initial estimate of the Schedul ed Operati on Date

is . Seller shall update its estimate of the

Schedul ed OQperation Date in its Quarterly Status Reports

pursuant to Section 5.2 of this Agreenment. The Schedul ed

Qperation Date shall not be later than five (5) years from

the effective date of this Agreenent.
The termand term nation provisions are specified in

Section 3.

Proj ect Devel opnent Material M estones:

(a) Provide information Not later than three
for and pay costs of (3) nmonths after the
Prelimnary Method of ef fective date of
Servi ce Study pursuant this Agreenent or
to Section 5.4: such ot her date as

agreed to by the
Parties.

(b) Provide information for and
pay for costs of the Method
of Service Study, pursuant to
Section 5.5, which shall be
no later than three (3) years
prior to the Schedul ed Operation
Date. This provision shal
not obligate Edison to instal
I nterconnection Facilities




1.6

1.7
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within three (3) years of
Seller's conpliance with this
Section 1.5(b).

(Dat e)

(c) Conmmence Initial Operation: Not later than
five (5) years
fromthe
effective date
of this

Agr eenent ,
pursuant to
Section 5. 6.

Qperating Options pursuant to Section 7: (Check One)
Qperating Option I (Buy/Sell): Entire

Cenerating Facility output |less Station Use

sold to Edison.
Qperating Option Il (Surplus Sale): The

Cenerating Facility output, less Station Use

and any other use by Seller, sold to Edison.
Capacity allocated to other use by Seller:

To Be Det erni ned.

Metering Location: (Check one)
Seller selects netering location pursuant to Section 11 as
fol | ows:

H gh-vol tage side of the Interconnection

Facilities transforner.

Low vol tage side of the Interconnection

Facilities transformer with the transfornmer
| o0ss conpensation factor determned in

accordance with Section 11. 2.
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1.8 Not i ces

Any witten notice, demand, or request required or

aut horized in connection with the Agreenment shall be deened
properly given if delivered in person or sent by first
class mail, postage prepaid, to the person specified bel ow

Edi son: Sout hern Cal i fornia Edi son Conpany
Attention: D rector of QF Resources
P. O Box 800
2244 Wl nut Grove Avenue
Rosenmead, CA 91770

Seller: “SELLER S NAME’

Addr ess
Seller's notices to Edison pursuant to this Section 1.8
shall refer to the QFID nunber set forth in Section 1.1(a).
The desi gnated addresses may be changed at any tinme upon
simlar notice by the Party's authorized representative.

1.9 Location of Edi son Designated Swi tching Center

Subst ati on

Addr ess
1.10 Seller's arrangenent includes Host(s): (Check one)
L yes
no

If yes, the follow ng sections shall apply:
(a) Host (s): Nanme(s) and Address(es)to be provi ded
prior to Date of Initial Operation.

(b) Sell er has made arrangenents wth

Host(s) to: (Check one or both)

USO-1 PPA (TJD - 9/1/99) -4-
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a. Sell all or a portion of the
el ectrical output of the

Cenerating Facility to Host(s).

b. Sell useful thermal output from

the Generating Facility to

Host (s).

(c) Seller shall, within thirty (30) days of the
effective date of the Agreenent, provide Edison
wi th the nane(s) and address(es) of
representative(s) of the Host(s) who is (are)
aut horized to act on behalf of the Host(s) in
matters related to the arrangenent identified
inthis Section 1.10. Seller shall notify
Edi son of any change(s) of authorized
representative(s) within thirty (30) days of
being notified of such change.

(d) Any references to Host(s) contained in this
Agreenent are not intended and shall not be
construed to create any third party rights or
remedi es.

1.11 Locati on of Edison Custoner Service District Ofice:
Edi son Service Center
Addr ess. .
Cty, CA
1.12 The Parties are entering into this Agreenent based on CPUC

Deci si ons 96-10-036 and 96-11-018, copies of which are

USO-1 PPA (TJD - 9/1/99) -5-
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attached to this Agreenent as Appendi x H (“Decisions”).
The Parties intend for this Agreement to fully conformto
and i mpl enent these Decisions. Accordingly, if this
Agr eenent does not conformin all respects with the
Deci sions, the parties shall anmend this Agreenent so that
it does conformin all respects with the Decisions.
2. DEFI NI TI ONS

VWhen underlined, whether in the singular or in the plural, the

following terms shall have the foll ow ng nmeanings:

2.1 Agreenent: This docunent and appendi ces, as anmended from

time to time, including Edison's Tariff Rule No. 21, in

effect at the time of execution of this Agreenent.

2.2 As- Avai |l abl e Capacity: The capacity delivered to Edi son

fromthe Generating Facility that Edison is contractually

obligated to purchase at its published As-Avail abl e

Capacity price as approved by the CPUC

2.3 CPUC. The Public Uilities Conm ssion of the State of
California.
2.4 Desi gnated Switching Center: The Edison facility which is

described in Section 1.9.

2.5 Tariff Rule No. 21: Edison's interconnection standards for

cogenerators and smal |l power producers interconnected with
t he Edi son system attached hereto as Appendi x B and
i ncorporated herein by reference.

2.6 Enmergency: An actual or inminent condition or situation

whi ch j eopardi zes Edi son Electric SystemliIntegrity.

USO-1 PPA (TJD - 9/1/99) -6-
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Force Majeure: Any occurrence, other than Forced Qutages,

beyond the reasonable control of and w thout the fault or

negl i gence of the Party claim ng Force Mj eure which causes

the Party to be unable to performits obligations, which by
exerci se of due foresight such Party could not reasonably
have been expected to avoid and which the Party is unable
to overcone by the exercise of due diligence. Such an
occurrence may include, but is not limted to, acts of Cod,
| abor di sputes, sudden actions of the elenents, actions or

i nactions by federal, state, and nunicipal agencies, and
actions or inactions of |legislative, judicial, or

regul atory agenci es.

Forced Qutage: Any outage of the Generating Facility or

Seller's Interconnection Facilities resulting froma design
defect, inadequate construction, operator error
interruption in fuel supply unless excused as a

Force Majeure, or a breakdown of the mechanical or

el ectrical equipnment that fully or partially curtails the
el ectrical output of the Generating Facility.

Cenerating Facility: Al of Seller's generating units,

together with all protective and ot her associ ated equi prment
and i nmprovenents owned, maintained, and operated by Seller
whi ch are necessary to produce el ectrical power, excluding
associ ated land, land rights, and interests in |and.
Host(s): The entity or entities identified in Section 1.10

which will purchase: (a) useful thermal output of the
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cogenerator; or (b) all or a portion of the electric output

of the Generating Facility; or (c) both.

2.11 Initial Operation: The day the Generating Facility first

operates in parallel with the Edi son system

2.12 Interconnection Facilities: Al means required, and

apparatus installed, to interconnect and deliver power from

the Generating Facility to the Edi son systemin accordance

with Edison's Tariff Rule No. 21, including, but not

[imted to, connection, transformation, swtching,

met eri ng, comruni cati ons, control, and safety equipnent,
such as equi prment required to protect (a) the Edison system
and its customers fromfaults occurring at the Generating

Facility, and (b) the CGenerating Facility fromfaults

occurring on the Edi son systemor on the systens of others
to which the Edison systemis directly or indirectly

connected. Interconnection Facilities also include any

necessary additions and reinforcenents by Edison to the
Edi son systemrequired as a result of the interconnection

of the Generating Facility to the Edison system

2.13 Met hod of Service Study: Edison's determnation of the

I nterconnection Facilities required to interconnect

Seller's CGenerating Facility with the Edi son system

i ncluding an estimate of costs and construction |lead tine.

2.14 Nanepl ate Rating: The gross generating capacity of the

Cenerating Facility less Station Use. For purposes of this

USO-1 PPA (TJD - 9/1/99) - 8-
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2.18

2.19
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Agreenent, Naneplate Rating is that rating specified in
Section 1.1(b) of the Agreenent.

Edi son Electric SystemliIntegrity: The state of operation

of Edison's electric systemin a manner which is deenmed to
mnimze the risk of injury to persons and/or property and
enabl es Edi son to provide adequate and reliable electric
service to its custoners.

Poi nt of Delivery: The point where Seller's electrical

conductors contact Edison's systemas it shall exist
whenever the deliveries are being nade or at such other
point or points as the Parties nmay agree in witing. A

Point of Delivery sketch is attached in Appendix F

Prelimnary Method of Service Study or Prelimnary Study:

Edi son's prelimnary estimate of the costs and equi pnent
necessary for the interconnection of Seller's CGenerating
Facility to Edison's system This Study nmay al so establish

the date by which Seller must request a Method of Service

Study under Section 5.5(a).

Protective Apparatus: Al relays, neters, power circuit

breakers, synchronizers, and other control devices as shal
be agreed to by the Parties in accordance with the
requi renents of Edison as necessary for proper and safe

operation of the Generating Facility in parallel wth

Edi son's electric system

Prudent Electrical Practices: Those practices, nethods,

and equi pnent, as changed fromtine to tinme, that are
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commonl y used in prudent electrical engineering and
operations to design and operate el ectric equi pnent
lawfully and with safety, dependability, efficiency, and
econony.

2.20 Schedul ed Qperation Date: The date specified in

Section 1.3 when the CGenerating Facility is, by Seller's

estimate, expected to begin Initial Operation.

2.21 Short-Run Avoi ded Qperating Costs: CPUC approved costs,

updated fromtine to tine, which are the basis of Edison's
publ i shed energy prices.

2.22 Station Use: Energy used to operate the Generating
Facility's auxiliary equi pnent. The auxiliary equi pnent
includes, but is not limted to, forced and induced draft
fans, cooling towers, boiler feed punps, lubricating oi
systens, plant lighting, fuel handling systens, control
systens, and sunmp punps.

TERM AND TERM NATI ON

Thi s Agreenent shall beconme effective as of the |ast date set forth

in Section 30, and shall continue in full force and effect unti

Decenmber 31, 2001, at which tinme this Agreenent shall term nate

unl ess extended by a CPUC decision issued on or before

Decenmber 31, 2001; provided, however, the termof this Agreenent

shall not continue for a period that exceeds 10 years after January

1, 2002. This Agreenent may be term nated sooner by Seller upon

providing thirty (30) days prior witten notice in accordance wth

Section 1.8.

USO-1 PPA (TJD - 9/1/99) -10-
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4. PROQIECT FEE

4.1
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No | ater than the date Seller requests and pays for a

Met hod of Service Study, Seller shall post and thereafter

maintain a Project Fee equal to five dollars ($5) for each

kil owatt of Naneplate Rating of the Generating Facility

specified in Section 1.1 (b). |If Seller requests a

Prelimnary Method of Service Study or Edi son determ nes

that a Prelimnary Method of Service Study is necessary,

Seller shall post the Project Fee at the tine Seller pays

for the Prelimnary Method of Service Study. The Project

Fee shall be held as security for Seller's maintaining
adequate progress in the devel opnent of the Generating
Facility. The Project Fee shall be established by either
an escrow account or by an irrevocable letter of credit
with terns and conditions agreed to by the Parties. Such
escrow account or irrevocable letter of credit shall
provide for the disbursement of the Project Fee in
accordance with Section 4.2.
The Project Fee shall be disbursed in the followi ng manner
on notice provided to the hol ding agent by Edi son.
(a) The Project Fee, including any interest earned,
shall be returned to Seller: (1) if the

Cenerating Facility conmrences Initial Operation

within five (5) years of the effective date of
this Agreenent; or (2) if Seller (i) determ nes

as a result of the Prelimnary Method of

-11-
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Service Study or the Method of Service Study

that the Generating Facility is no |onger

feasible or that transm ssion capacity is not
available and (ii) term nates this Agreenent
within ninety (90) cal endar days of receiving
such study results; or (3) if Seller term nates

this Agreenent as a result of a Force Majeure

prior to Initial Operation of Seller's

Cenerating Facility.

(b) The Project Fee, including any interest earned,
shall be paid to Edison in the event Seller
fails to conplete each and every Project
Devel opnent M| estone set forth in Section 5,
whet her or not Edi son pursues any other renedy
at law or under this Agreenent.

5. PRQIECT DEVELOPMENT M LESTONES

To assure Seller's establishment of Initial Operation in the tine

provided in this Agreenent and to afford Edison with early
notification in the event Seller will be unable to establish Initial
peration, Seller shall conplete each Project Devel opment M| estone
as provided in this Section 5.
5.1 Proj ect Devel opnent M | estones

(a) The followi ng events shall constitute Project

Devel opnent M | est ones:

USO-1 PPA (TJD - 9/1/99) -12-
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(b)

(1) Submittal of Quarterly Status
Reports (pursuant to
Section 5.2)

(2) Mai nt enance of Site Control
(pursuant to Section 5.3)

(3) Provi sion of information for and
paynment of costs of Prelimnary

Met hod of Service Study

(pursuant to Section 5.4)
(4) Provi sion of information for and
paynment of costs of Method of

Service Study (pursuant to

Section 5.5)

(5) Commencenent of Initial
Qperation no later than five (5)
years fromthe effective date of
this Agreenment. (pursuant to
Section 5.6)

If Seller fails to conplete each Project

Devel opnent Ml estone in the tine and manner

provided in Sections 5.2 through 5. 6:

(1) Edison may terminate this Agreenent

(2) Seller shall relinquish transm ssion

priority, if established; and (3) the Project

Fee, if any, shall be paid to Edi son pursuant

to Section 4.2 (b).

-13-
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(c)

If Edison term nates this Agreenent pursuant to
this Section 5.1, Seller may execute anot her
power purchase agreenent with Edison only if
Seller has satisfied all its outstanding
obligations to Edison arising under this

Agr eenent, including paynent of any costs which
Edi son may have incurred as a result of
Seller's failure to performunder this
Agreenent. Nothing in this Section 5.1(c)

shall Iimt Edison's renedies at |aw under this

Agr eenent .

Submit Quarterly Status Reports

(a)

Begi nning on the first day of the cal endar

quarter followi ng the effective date of this
Agreenent, and continuing on the first day of
each cal endar quarter thereafter until Seller

has achieved Initial Operation in accordance

with Section 5.6, Seller shall submt to Edison
a conplete and accurate Quarterly Status Report
in the formattached as Appendix C. Seller's
Quarterly Status Report shall describe the
progress of project devel opnment and shal
include without limtation: (1) the current
status of and schedul e for project devel oprent;
(2) Seller's progress since the last submtted

Quarterly Status Report; and (3) an explanation

-14-
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(b)

of any changes to the project devel opnment
schedul e since Seller's |ast submtted
Quarterly Status Report. If, in Edison's
j udgrment, the schedul ed devel opnent of the

Cenerating Facility places Seller in jeopardy

of missing a Project Devel opnment M| estone
under this Section 5, Seller shall, upon
request, provide a summary of the steps which
Sell er has taken and proposes to take to ensure

timely Initial Operation of the Generating

Facility.

If Seller fails to provide a Quarterly Status
Report in a tinmely manner or if Seller fails to
submt a conplete and accurate Quarterly Status
Report, Edison will so notify Seller and Seller
shal |l pronptly provide a conplete and accurate
Quarterly Status Report. |If Seller fails to
provi de two consecutive Quarterly Status
Reports as provided in Section 5.2(a), Edison
shall notify Seller in witing that Seller has
failed to complete this Project Devel opnent

M| estone. Unless Seller provides Edison with
a conplete and accurate Quarterly Status Report
within thirty (30) cal endar days after Seller
receives such notice from Edi son, the

provi sions of Section 5.1(b) shall apply.

-15-
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Maintain Site Control

(a)

(b)

Seller warrants that it possessed Site Control
of the site described in Section 1.1(c) as of
the date Seller executed this Agreenent and
that Seller shall maintain continuous Site
Control for the termof this Agreement.
Site Control: Site Control shall consist of
one of the followi ng, or other formof Site
Control acceptable to Edison in its sole
di scretion:
(1) Seller's ownership of the
| ocation of Seller's Generating
Facility specified in
Section 1.1(c);
(2) Seller's | easehold interest in
the | ocation specified in
Section 1.1(c), which | easehold
i nterest shall specifically
i nclude the right to construct
and operate the Cenerating
Facility at such |ocation;
(3) Seller's exclusive and
irrevocabl e contractual right to
construct and operate the

Cenerating Facility at the

-16-
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(c)

(d)

| ocation specified in
Section 1.1(c); or,

(4) Seller's exclusive and
irrevocable option to obtain any
of the rights described in
Section 5.3(b)(1) through
Section 5.3(b)(3) above. This
alternative shall only
constitute Site Control prior to
t he conmencenent of construction

of Seller's Generating Facility.

Seller shall provide Edison with pronpt notice
of any change in the status of its Site
Control. If, at any tinme, Edison has reason to
believe that Seller has lost Site Control

Edi son may request from Seller evidence that
Seller continues to possess Site Control. |If
Seller fails to provide such evidence within
thirty (30) cal endar days after Seller receives
Edi son's request, the provisions of

Section 5.1(b) shall apply.

VWhere the termof Seller's Site Control does
not extend for the full termof this Agreenent,
Sel l er shall advise Edison of the date Site
Control is scheduled to expire. Seller shal

provide to Edison, no later than the date

-17-
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(e)

Seller's Site Control is scheduled to expire,
evidence that Seller's Site Control has been
renewed or extended. |If Seller fails to
provi de such evidence, Edison shall notify
Seller in witing that Seller is not in
conpliance with this Section 5.3(d). Unless
Sell er provides Edison with evidence that Site
Control has been renewed or extended within
thirty (30) cal endar days after Edison's
notification, the provisions of Section 5.1(b)
shal I apply.

This Agreenent is project and site specific;
however, Seller may with Edi son's prior
consent, be permtted to adjust the |ocation of

Seller's CGenerating Facility within the

proximty of the site specified in
Section 1.1(c) if necessary for project

devel opnent.

Provide Information for and Pay Costs of Prelimnary Method

of Service Study

(a)

Not later than three (3) nonths after the
effective date of this Agreenent or such other
date as the Parties may agree, Seller shal
provi de Edison with the information necessary

for Edison to performa Prelimnary Method of

Service Study. The Parties shall cooperate to

-18-
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(b)

(c)

(d)

(e)

ensure that Seller provides Edison with
sufficient information no later than said date.
Seller shall pay any cost associated with the

Prelimnary Method of Service Study by the date

specified in Section 5.4(a) or within

thirty (30) cal endar days of billing by Edison
whi chever is later.

Priority for transm ssion capacity on the

Edi son system shall be established on the date
Seller has conpleted the requirenents specified
in Sections 4.1 and 5. 4.

The results of the Prelimnary Method of

Service Study are for informational purposes

only, except if the date determ ned for
providing information for and paying the cost

of the Method of Service Study pursuant to

Section 5.5 is earlier than the date specified
in Section 1.5(b), then such earlier date shal
establish the mlestone date for this Project
Devel opnent M | estone pursuant to

Section 5.5(a).

Edi son may, at its discretion, waive the

requi renents of this Section 5.4 if Edison

deens that a Prelimnary Method of Service

Study is unnecessary.

-19-



USG-1 PPA (TJD -

SAMPLE CONTRACT - NOT FOR EXECUTI ON

9/ 1/ 99)

(f)

If Seller fails to either (1) provide the
i nformati on necessary for Edison to conduct the

Prelimnary Method of Service Study or (2) pay

the costs of such study by the date required,
Edi son shall notify Seller in witing that
Sell er has not conpleted this Project

Devel opnent Mlestone. |If Seller fails to
provi de such information or pay such costs, as
the case may be, within thirty (30) cal endar
days after Edison's notification, the

provi sions of Section 5.1(b) shall apply.

Provide Information for and Pay Costs of Method of Service

St udy

(a)

(b)

Not later than the date specified in
Section 1.5, or such earlier date as may be

determ ned by the Prelimnary Method of Service

Study, Seller shall provide Edison with all
i nformati on necessary for Edison to performa

Met hod of Service Study. The Parties shall

cooperate to ensure that Seller provides Edison
with sufficient information no |ater than said
dat e.

Seller shall pay any costs associated with the

Met hod of Service Study by the date specified

in Section 5.5(a) or within thirty (30)
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cal endar days of billing by Edison, whichever
is later.

(c) I f Edi son has waived the requirenents of
Section 5.4 and if priority for transm ssion
capacity on the Edi son system has not been
previously established pursuant to Section 5.4,
such priority shall be established on the date
Seller conpletes the requirenents specified in
Sections 4.1 and 5.5.

(d) If Seller fails either: (1) to provide the
i nformati on necessary for Edison to performthe

Met hod of Service Study; or (2) to tinmely pay

the costs associated with the Method of Service

Study, Edison shall notify Seller in witing
that Seller has not conpleted this Project
Devel opnent Mlestone. |If Seller fails to
provi de such information or pay such costs, as
the case may be, within thirty (30) cal endar
days after Edison's notification, the

provi sions of Section 5.1(b) shall apply.

Commence Initial Operation of the Generating Facility

Seller shall comrence Initial Operation of Seller's

Cenerating Facility no later than five (5) years fromthe

effective date of this Agreenent. |If Seller fails to

commence Initial Operation by said date, the provisions of

Section 5.1(b) shall apply.
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The Generating Facility shall be owned by Seller. The Cenerating

Facility shal

foll ows:

6.1
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Desi gn

(a)

(b)

be designed, constructed, operated, and mnaintai ned as

Seller, at Seller's sole expense, shall:

(1) Desi gn the Generating Facility;

(2) Acquire all permts and other
approval s necessary for the
construction, operation, and
mai nt enance of the CGenerating
Facility; and

(3) Conpl ete all environnenta
i npact studi es necessary for the
construction, operation, and
mai nt enance of the CGenerating
Facility.

At Edison's request, Seller shall provide to

Edi son Seller's electrical specifications and

design drawi ngs pertaining to Seller's

Cenerating Facility for Edison's review prior

to finalizing design of the Generating Facility

and before begi nning construction work based on
such specifications and drawi ngs. Seller shal
provi de to Edi son reasonabl e advance witten

noti ce of any changes in Seller's Generating
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Facility and provide to Edison specifications
and design draw ngs of any such changes for
Edi son's revi ew and approval .

(c) The total installed capacity (net of Station

Use) of Seller's Generating Facility shall not

exceed the Nameplate Rating set forth in

Section 1.1(b) of this Agreenent.
Construction
(a) Seller, at Seller's sole expense, shal

construct the CGenerating Facility.

(b) Edi son shall have the right to review and
consult with Seller regarding Seller's
construction schedul e.

(c) Edi son shall have the right to periodically

i nspect the CGenerating Facility prior to

Initial Operation upon advance notice to

Seller. Seller, at its option, may be present

at such inspection.

Qper ati on

(a) Seller shall operate the Generating Facility in
accordance with Prudent Electrical Practices.

(b) Seller shall operate the Generating Facility to

generate such reactive power or provide
i ndi vi dual power factor correction as necessary
to maintain voltage | evels and reactive power

support as may be required by Edison, in
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(c)

(d)

(e)

accordance with Edison's Tariff Rule No. 21

attached hereto. Seller shall not deliver
excess reactive power to Edi son unless

ot herwi se agreed upon between the Parties. |If
Seller fails to provide reactive power support,
Edi son may do so at Seller's expense.

The Generating Facility shall be operated with

all of Seller's Protective Apparatus in service

whenever the Generating Facility is connected

to, or is operated in parallel with, the Edison
electric system Any deviation for brief

peri ods of Energency or maintenance shall only

be by agreement of the Parties.

Seller shall maintain operating comunications

wi th the Edi son Designated Switching Center

The operating conmuni cations shall include, but
not be limted to, systemparallel operation or
separ ati on, schedul ed and unschedul ed out ages,
equi prent cl earances, protective rel ay
operations, levels of operating voltage and
reactive power, and daily capacity and
generation reports.

Seller shall keep a daily operations |og for

the Generating Facility which shall include

i nformati on on availability, maintenance

outages, circuit breaker trip operations
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(f)

(9)

requiring a manual reset, and any significant
events related to the operation of the

Cenerating Facility, including but not limted

to: real and reactive power production

changes in operating status and protective
appar atus operations; and any unusua

conditions found during inspections. Changes
in setting shall also be |ogged for Seller's
generator(s) if it is "block-1oaded" to a
specific kWcapacity.

Seller shall maintain conplete daily operations

records applicable to the Generating Facility,

including but not limted to fuel consunption
cogeneration fuel efficiency, maintenance
performed, kilowatts, kilovars and kil owatt -
hours generated and settings or adjustnents of
t he generator control equi pnent and protective
devices. Such information shall be avail able
pursuant to Section 21.

If Seller's Generating Facility has a Namepl ate

Rating greater than one (1) and up to and
including ten (10) negawatts, Edi son may
require Seller to report to the Designated

Switching Center, twice a day at agreed upon

times for the current day's operation, the

hourly readings in kWof capacity delivered and
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(h)

Mai nt enance

(a)

(b)

the energy in kW delivered since the | ast
report.

If Seller's Generating Facility has a Namepl ate

Rating greater than ten (10) megawatts, Edi son
shal |l provide, at Seller's expense,

tel emetering equi pnment pursuant to

Section 11. 3.

Edi son may require Seller, at Seller's expense,
to denonstrate to Edison's satisfaction the
correct calibration and operation of Seller's

Protective Apparatus at any tinme Edi son has

reason to believe that said Protective

Apparatus may inpair the Edison Electric System

Integrity.

Seller shall maintain the Generating Facility

in accordance with Prudent El ectrica

Practi ces.

Seller shall notify Edison (1) by January 1,
May 1, and Septenber 1 of each year, of the
esti mated schedul ed mai nt enance and esti mated
daily energy and capacity deliveries for the
succeedi ng four nonths and (2) by Septenber 1
of each year, of the estinmated schedul ed

mai nt enance and estimated daily energy and
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capacity deliveries for the foll owi ng cal endar

year .

7. OPERATI NG OPTI ONS

7.1

USG-1 PPA (TJD -

9/ 1/ 99)

Seller shall operate the Generating Facility in parallel

wi th Edison's electric system pursuant to one of the
foll owi ng options as designated in Section 1.6:
(a) Qperating Option | (Buy/Sell): Seller sells

the entire Generating Facility output |ess

Station Use to Edison
(b) Qperating Option Il (Surplus Sale): Seller

sells Generating Facility output, less Station

Use and any other use by Seller, to Edison

Seller may convert from Operating Option | to Operating

Option 11, or vice versa, no earlier than twelve (12)

mont hs after execution of this Agreenent, and thereafter no

earlier than twelve (12) nonths after the effective date of

the nobst recent conversion, subject to the foll ow ng

condi tions:

(a) Seller shall provide Edison with a witten
request to convert its operating option

(b) Seller shall comply with all applicable tariffs
and rules on file with the CPUC and contracts
in effect between the Parties at the tine of
conversion covering the existing and proposed
(1) facilities used to serve Seller's prem ses

and (2) Interconnection Facilities.
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(c) Seller shall bear the expense necessary to
install, own, and maintain any needed

additional Interconnection Facilities in

accordance with Edison's applicable tariffs and
rules on file with the CPUC
7.3 If, as a result of an operating option conversion, Seller

no |l onger requires the use of Interconnection Facilities

installed and/or operated and mai ntai ned by Edi son, Seller

may either:

(a) Reserve these facilities, for its future use
by continuing its performance under its

agreement for Interconnection Facilities; or

(b) If Seller does not wish to reserve such
facilities, it may termnate its agreenment for

I nterconnection Facilities in accordance with

the terms of that agreenment. Seller's future
use of such facilities shall be contingent upon
the availability of such facilities at the tine
Seller requests such use. |If such facilities
are not available, Seller shall bear the
expense necessary to install, own, and naintain
the needed additional facilities in accordance
wi th Edison's applicable tariffs and rules on
file with the CPUC

7.4 Unl ess provided for pursuant to Section 7.3 above, Edison

shall not be required to renove or reserve capacity of
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Interconnection Facilities made idle by a change in

operating options. Edison may, wi thout penalty, dedicate

any such Interconnection Facilities idled by Seller's

change in operating option at any tine to serve custoners
or to interconnect with other electric power sources.

Edi son shall process requests for operating option
conversion in the order received and institute any changes
made necessary by such request in as reasonably expeditious
manner as possi bl e given other Edison commtnents. The
effective date of conversion shall be the date Edison
conpletes all of the changes required to accomodate
Seller's operating option conversion. Notw thstanding this
Section 7.5, Seller may convert from Operating Option | to
Qperating Option Il, or vice versa, no earlier than

twel ve (12) nonths after execution of this Agreenent, and
thereafter no earlier than twelve (12) nonths after the
effective date of the npbst recent conversion

Seller agrees to use reasonable efforts and shall take no
action which would encunber, inpair or dimnish Seller's

ability to deliver to Edison As-Avail able Capacity and the

energy associated with that capacity. Seller acknow edges
that it intends no other use for the generation conmtted
to Edi son under this Agreenment than expressly set forth in

Sections 1.6 and 1.10 of this Agreenent.
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8. | NTERCONNECTI ON FACI LI TI ES

8.1

8.4
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The Parties have executed or will execute an agreenent for

I nterconnection Facilities which shall be attached hereto

and incorporated herein by this reference. The agreenent

for Interconnection Facilities shall provide for the

owner shi p, construction, operation and mai ntenance of the

I nterconnection Facilities pursuant to Edison's Tariff Rule

No. 21.

The Interconnection Facilities for which Seller is

responsi ble and the Point of Delivery shall be set forth

either in equipnment lists or by appropriate one-line
di agranms which shall be attached to the agreenent for

I nterconnection Facilities.

Seller, at Seller's sole expense, shall acquire all permits
and approval s and conplete all environnental inpact studies
necessary for the design, construction, installation

operation, and mai ntenance of the |nterconnection

Facilities which Seller elects to install.
Seller shall not comence parallel operation of the

Cenerating Facility until witten approval for operation of

the Interconnection Facilities has been given by Edison

Such approval shall not be unreasonably withheld. Seller
shall notify Edison of Seller's intent to energize the

I nterconnection Facilities not |less than forty-five (45)

cal endar days prior to such energizing. Edison shall have

the right to inspect the Interconnection Facilities within
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thirty (30) cal endar days of receipt of such notice. |If

the Interconnection Facilities are not approved by Edison

Edi son shall provide witten notice to Seller stating the
reasons for Edison's disapproval within five (5) cal endar
days of the inspection.

Seller shall provide witten notice to Edison at | east
fourteen (14) cal endar days prior to the initial and

subsequent testing of Seller's Protective Apparatus.

Seller's Protective Apparatus shall be tested thereafter at

intervals not to exceed three (3) years using qualified
personnel . Edison shall have the right to have a
representative present at the initial and subsequent

testing of Seller's Protective Apparatus and to receive

copies of the test results. |If Seller's interconnection to

t he Edi son systemincludes Interconnection Facilities at

voltage levels of 22 kV or greater, Seller's Protective
Apparatus shall be tested at |east every twelve (12) nonths
using qualified personnel. Edison shall have the right to
have representatives present at such tests and shal

recei ve copies of the test results.

Seller shall be allocated existing line capacity in

accordance with Edison's Tariff Rule No. 21

Seller shall be solely responsible for the design
purchase, construction, operation, and mai ntenance of the

I nterconnection Facilities, owned by Seller, necessary to

protect Edison's electric system enployees and custoners
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from damage or injury arising out of or connected with the

operation of the Generating Facility. Seller shall operate

and maintain the Interconnection Facilities owned by Seller

in accordance with Prudent El ectrical Practices.

Seller shall provide to Edison Seller's electrical
specifications and design draw ngs pertaining to the

I nterconnection Facilities for Edison's review prior to

finalizing design of the Interconnection Facilities and

bef ore begi nni ng construction work based on such
specification and drawi ngs. Seller shall provide to Edison
reasonabl e advance witten notice of any changes in the

I nterconnection Facilities and provide to Edi son

specifications and design draw ngs of any such changes for
Edi son's revi ew and approval. Edison may require

nodi fications to such specifications and designs as it
deens necessary to allow Edison to operate Edi son's system

in accordance with Prudent El ectrical Practices.

Seller shall pay for any changes in the Interconnection

Facilities as nmay be reasonably required to neet the
changi ng requirenments of the Edi son systemin accordance

with Edison's Tariff Rule No. 21.

If Seller's interconnection to the Edi son system i ncl udes

Interconnection Facilities at voltage |evels of 220 kV or

greater, Edison may require Protective Apparatus owned by

Seller to be maintained by Edison at Seller's expense.
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9. REVI EW AND DI SCLAI MER

9.1
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Revi ew by Edi son of the design, construction, operation, or

mai nt enance of Seller's Interconnection Facilities or

Cenerating Facility shall not constitute any representation

as to the econonmc or technical feasibility, operationa
capability, or reliability of such facilities. Seller

shall in no way represent to any third party that any such
revi ew by Edi son of such facilities including but not
limted to any review of the design, construction
operation, or maintenance of such facilities by Edison is a
representati on by Edison as to the econom c or technica
feasibility, operational capability, or reliability of such
facilities. Seller is solely responsible for econom c and
technical feasibility, operational capability, and

reliability of Seller's Interconnection Facilities and the

Cenerating Facility.

Edi son shall notify Seller in witing of the outcome of
Edi son's review of the design and all of the
speci fications, drawi ngs, and explanatory material for

Seller's Interconnection Facilities (and the CGenerating

Facility, if requested by Edison) within thirty (30)
cal endar days of the receipt of the design and all of the
speci fications, drawi ngs, and explanatory material for

Seller's Interconnection Facilities (and the Cenerating

Facility, if requested by Edison). Any flaws in the design

perceived by Edison in the review of all of the
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speci fications, drawi ngs, and explanatory material for

Seller's Interconnection Facilities (and the CGenerating

Facility, if requested by Edison) shall be described in

Edi son's witten notification

10. REAL PROPERTY RI GHTS

10. 1

10. 2

USG-1 PPA (TJD -
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Seller agrees to grant Edison all necessary easenents and
rights of way, including adequate and continui ng access
rights, on property of Seller to transport, install

operate, maintain, replace, and renove the Interconnection

Facilities, and any equi pment or |ine extension that may be
provi ded, owned, operated and mai ntai ned by Edi son on the
property of Seller. Seller agrees to grant such easenents
and rights of way to Edison at no cost and in a form

sati sfactory to Edi son and capabl e of being recorded in the
of fice of the County Recorder

If any part of Edison's Interconnection Facilities,

equi prent, and/or line extension is to be installed on
property owned by other than Seller, or under the
jurisdiction or control of any other individual, agency or
organi zation, Edison may, at its discretion and at Seller's
cost and expense obtain fromthe owners thereof al
necessary easenents and rights of way including adequate
and continui ng access rights, and/or such other grants,
consents and licenses, in a formsatisfactory to Edison

for the construction, operation, maintenance, and

repl acenent of Edison's Interconnection Facilities,
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equi prent, and/or |ine extension upon such property. |If
Edi son does not elect to obtain or cannot obtain such
easenents and rights of way, Seller shall obtain them at
its cost and expense. |If Seller requests, Edison shal
cooperate with and assist Seller in obtaining said
easenents and rights of way. In any event, Seller shal
rei mburse Edison for all costs incurred by Edison in
obtaining, attenpting to obtain or assisting in obtaining
such easenents and rights of way.

Edi son shall have the right of ingress to and egress from

the Generating Facility at all reasonable hours for any

pur poses reasonably connected with this Agreenment or the
exerci se of any and all rights secured to Edison by |aw or
its tariff schedules and rules on file with the CPUC

Edi son shall have no obligation to Seller for any | oss,
liability, damage, claim cost, charge, or expense due to
Edison's inability to acquire a satisfactory right of way,
easenent or other real property interest necessary to

Edi son's perfornmance of its obligations under this

Agr eenent .

If Seller exercises due diligence to obtain easenents and

rights of way for Edison's Interconnection Facilities

pursuant to Section 10.2, and if Edison in its sole
di scretion elects not to exercise its power of em nent
domain to acquire such easenents and rights of way, Seller

shal |l have no obligation to Edison for any loss, liability,
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damage, claim cost, charge or expense due to Seller's
inability to acquire such easenents and rights of way.
Nothing in this Section 10 shall be construed to require
Edi son to acquire land rights through condemation or any
other neans for Seller either inside or outside of Edison's
service territory unless Edison shall in its sole

di scretion elect to do so.

Al meters and equi prent used for the nmeasurenment of power
for determ ning Edison's paynments to Seller pursuant to
this Agreenent shall be provided, owned, and naintai ned by
Edi son at Seller's sole expense in accordance with Edison's

Tariff Rule No. 21 attached hereto.

Al the neters and equi pnent used for measuring the power
delivered to Edison shall be |located on the side of the

Interconnection Facilities transformer as sel ected by

Seller in Section 1.7. If Seller chooses to have neters

pl aced on the | ow voltage side of the Interconnection

Facilities transformer, a transfornmer |oss conpensation
factor will be applied. At Seller's sole expense,
manufacturer's certified test reports of transforner

| osses, in accordance with current national standards, wll
be provided and used to determ ne a transforner |oss
conpensation factor, unless another nethod for

determ nati on of transforner |osses has been nutually
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agreed upon to determ ne the actual measured val ue of
| osses.

Pursuant to Edison's Tariff Rule No. 21, telenetering shal

be required at Seller's expense if Seller's Generating

Facility has a Nanmeplate Rating greater than ten (10) MN

Edi son's neters shall be sealed and the seals shall be
broken only when the neters are to be inspected, tested, or
adjusted by Edison. Seller shall be given reasonabl e
notice of testing and shall have the right to have a
representative present on such occasions.

Edi son shall inspect and test all neters upon their
installation and annually thereafter. At Seller's request
and expense, Edison shall inspect or test a neter nore
frequently.

Met eri ng equi prent determ ned by Edison to be inaccurate or
defective shall be repaired, adjusted, or replaced by

Edi son such that the netering accuracy of said equi pnent
shall be within two (2) percent. |If a nmeter fails to
register or if the measurenent nade by a neter during a
test varies by nore than two (2) percent fromthe netering
standard used in the test, an adjustnment shall be nade
correcting all neasurenents made by the inaccurate neter
for (a) the actual period during which inaccurate
nmeasurenents were nade, if the period can be determ ned, or
if not, (b) the period inmredi ately preceding the test of

the meter equal to one-half the tine fromthe date of the
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| ast previous test of the neter, provided that the period

covered by the correction shall not exceed six (6) nonths.

12. QUALI FYI NG FACI LI TY STATUS AND PERM TS

12.

1

12. 2

12.3
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Seller warrants that, beginning on the date of initial
energy deliveries and continuing until the end of this

Agreenent, the CGenerating Facility shall neet the

qualifying facility requirenments established as of the
effective date of this Agreenent by the Federal Energy
Regul at ory Conmi ssion's rules (18 Code of Federa
Regul ati ons Section 292) inplenmenting the Public Uility
Regul atory Policies Act of 1978 (16 U S.C. A Sections 796,
et seq.).
Seller shall reinburse Edison for any | oss of whatever kind
whi ch Edi son incurs as a result of:
(a) Seller's failure to obtain or maintain any
necessary pernmt or approval, including
conpl etion of required environnental studies,
necessary for the construction, operation, and

mai nt enance of the CGenerating Facility.

(b) Seller's failure to conply with necessary
permts and approvals or with any applicable
I aw.

(c) Seller's breach of that warranty in
Section 12.1 above.

If aloss of qualifying facility status occurs due to a

change in the | aw governing qualifying facility status
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occasi oned by regul atory, legislative, or judicial action
the Seller shall conpensate Edison for any econonic
detriment incurred by Edison should Seller choose not to
make t he changes necessary to continue its qualifying

facility status.

13. ENERGY PURCHASE

13.1

13.2

13.3

13. 4

USG-1 PPA (TJD -
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Subject to the terms and conditions of this Agreenent,

Seller shall sell and deliver, at the Point of Delivery,

and Edi son shall purchase and accept delivery of, at the

Poi nt of Delivery, energy produced by the CGenerating

Facility as specified in Sections 1.6 and 7.
Edi son shall pay Seller for energy at prices equal to

Edi son's Short-Run Avoi ded Qperating Costs.

Payment for energy shall be based on the tinme of delivery.
The tine periods currently in effect are shown in
Appendi x A. Tinme period definitions may change fromtine
to time as determned by the CPUC

Edi son has contracted to purchase the energy associ at ed

with the Generating Facility of the Naneplate Rating

described in Section 1.1(b) of this Agreenent. |If Seller

installs a Generating Facility with a Nanepl ate Rati ng

greater than that specified in Section 1.1(b) of this
Agreenent, Edison shall not be required to accept or pay
for energy associated with the incremental increase in

Nanepl ate Rating under this Agreenent.
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14. CAPACI TY

14. 1

14. 2

14. 3

14. 4
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Energy paynents made to Seller pursuant to this Agreenent
will be nultiplied by an energy | oss adjustnment factor, as
approved by the CPUC

PURCHASE

Subject to the terms and conditions of this Agreenent,

Seller shall sell and deliver, at the Point of Delivery,

and Edi son shall purchase and accept delivery of, at the

Poi nt of Delivery,

As- Avai | abl e Capacity produced by the Generating Facility,

as specified in Sections 1.6 and 7.

Edi son shall pay Seller for As-Avail able Capacity at prices

authorized fromtine to tinme by the CPUC and which are
derived from Edi son's avoi ded costs as approved by the
CPUC.

Payment for capacity shall be based on tine of delivery.
The tine periods currently in effect are shown in
Appendi x A. Tinme period definitions may change fromtine
to time as determned by the CPUC

Edi son has contracted to purchase the As-Avail able Capacity

associated with the Generating Facility of the Nameplate

Rati ng described in Section 1.1(b) of this Agreenment. |If

Seller installs a Generating Facility with a Nanmepl ate

Rating greater than that specified in Section 1.1(b) of
this Agreenent, Edison shall not be required to accept or

pay for As-Avail able Capacity associated with the
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i ncr enment al
Agr eenent .
15. CURTAI LMENT

15.1 Hydro Spil

(a)

i ncrease in Naneplate Rating under this

In anticipation of a period of hydro spil
conditions, as defined by the CPUC, Edison nay
notify Seller that any purchases of energy from
Sel l er during such period shall be at hydro
savings prices quoted by Edison. |If Seller
delivers energy to Edison during any such
period, Seller shall be paid hydro savings
prices for those deliveries in |ieu of prices
whi ch woul d ot herwi se be applicable. The hydro
savings prices shall be cal cul ated by Edison

using the follow ng fornul a:

Hydro Savings Price = AQF - S X SOC (>0)

USO-1 PPA (TJD - 9/1/99)

AQF

\Wer e:

AQF = energy for each time period, in
kWh, projected to be avail able
during hydro spill conditions
fromall qualifying facilities
under agreements containing
hydro savings price provi sions;

S = potential energy for each tine

period, in kWh, from Edison

hydro facilities which will be
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SAMPLE CONTRACT - NOT FOR EXECUTI ON

9/ 1/ 99)

spilled if all AQF is delivered

to Edi son; and

SCOC = Short - Run Avoi ded Qperating Cost
(b) Edi son shall give Seller notice of genera
peri ods when hydro spill conditions are

anticipated, and shall give Seller as nuch
advance notice as practical of any specific
hydro spill period and the hydro savings price
which will be applicable during such period.
Negati ve Avoi ded Costs
Edi son shall not be obligated to accept or pay for and may

require Seller with a Generating Facility with a Nanmepl ate

Rati ng of one (1) negawatt or greater to interrupt or

reduce deliveries of energy and As-Avail abl e Capacity

during any period in which, due to operationa

ci rcunst ances, the acceptance of deliveries of power from
Seller will result in Edison systemcosts greater than

t hose which Edison would incur if it did not accept such
deliveries, but instead generated an equi val ent anount of
energy itself; provided, however, that Edi son may not
require Seller to interrupt or reduce deliveries of, or

refuse to pay for energy and As-Avail abl e Capacity solely

because Edi son's instantaneous avoided cost is |ower than
the applicable energy price to be paid Seller pursuant to
this Agreenment. As described in CPUC Decision No. 82-01-

103 and Deci sion No. 82-04-071, and for illustrative

-42-



15.3

15. 4

USG-1 PPA (TJD -

SAMPLE CONTRACT - NOT FOR EXECUTI ON

9/ 1/ 99)

pur poses only, an exanple of such a period is a period when
Edi son woul d be forced to shut down basel oad or
internediate load plants in order to accept deliveries from
Sell er and such baseload or internediate |oad plants could
not then be restarted and brought up to their rated out put
to neet the next day's peak | oad and Edi son woul d be
required to utilize costly or less efficient generation
with faster start-up or make an expensive energency
purchase of capacity to neet the demand that coul d have
been net by the baseload or internediate | oad plants but
for such purchases fromSeller, even if such purchases from
Seller were at a price of zero (0). \Whenever possible,

Edi son shall give Seller reasonable notice of the
possibility that interruption or reduction of deliveries
may be required.

Before interrupting or reducing deliveries under

Section 15.2, and before invoking hydro savings prices
under Section 15.1, Edison shall take reasonable steps to
make econony sal es of surplus energy giving rise to the
condition. |If such econony sales are nade while the
surplus energy condition exists, Seller shall be paid at

t he econony sales price obtained by Edison in lieu of the
ot herwi se applicable prices.

If Seller is under Operating Option | and Seller elects not
to sell energy to Edison at the hydro savings price

pursuant to Section 15.1 or when Edison curtails deliveries
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of energy pursuant to Section 15.2, Seller shall not use
such energy to neet its electrical needs but shall continue
to purchase all its electrical needs from Edison. |If
Seller is under Qperating Option Il, Sections 15.1 or 15.2

shall only apply to the excess Cenerating Facility output

bei ng delivered to Edison, and Seller can continue use of
that generation it has retained for Station Use and any

ot her use by Seller

16. I NTERRUPTI ON OF DELI VERI ES

16. 1

16. 2

USG-1 PPA (TJD -

9/ 1/ 99)

Edi son shall not be obligated to accept or pay for and may
require Seller to interrupt or reduce deliveries of
capacity and energy (a) when necessary in order to
construct, install, maintain, repair, replace, renove,

i nvestigate, or inspect any of its equi pnment or any part of
its system or (b) if it determines that interruption or
reduction is necessary because of an Energency, forced

out age, Force Majeure, or conpliance with Prudent

El ectrical Practices; provided that Edison shall not

interrupt deliveries pursuant to this Section solely in
order to take advantage, or make purchases, of |ess
expensi ve energy el sewhere.

Not wi t hst andi ng any ot her provisions of this Agreenent, if
at any tine Edison determines that, (a) continued parallel

operation of the Generating Facility may endanger Edi son

personnel, (b) continued parallel operation of the

Cenerating Facility may endanger the Edi son Electric System
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Integrity, or (c) Seller's Protective Apparatus is not

fully in service, Edison shall have the right to di sconnect

the Generating Facility from Edi son's system The

Cenerating Facility shall remain disconnected until such

time as Edison is satisfied that the condition(s)
referenced in this Section 16 have been corrected.

VWhenever possible, Edison shall give Seller reasonable
notice of the possibility that interruption or reduction of

deliveries may be required.

17. PAYMENT AND BI LLI NG

17.1

17.2

USG-1 PPA (TJD -

9/ 1/ 99)

Edi son shall mail to Seller not later than thirty (30)

cal endar days after the end of each nonthly billing period
(a) a statement showi ng the energy and capacity delivered
to Edi son during on-peak, md-peak, off-peak, and super-
of f-peak periods during the nonthly billing period,

(b) Edison's conputation of the anpunt due Seller, and

(c) Edison's check in paynent of said ampunt.

Edi son reserves the right to provide Seller's statenent
concurrently with any bill to Seller for electric service
provi ded by Edison to Seller at the |ocation specified in
Section 1.1(c) or any bill to Seller for any charges under
this Agreenment owi ng and unpaid by Seller and to apply the
val ue of Edison's purchase of energy and capacity toward
such bill(s). Seller shall pay any anount ow ng for
electric service provided by Edison to Seller in accordance

with applicable tariff schedules. Nothing in this
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Section 17.2 shall limt Edison's rights under applicable
tariff schedul es.

In the event adjustments to paynents are required as a
result of inaccurate neters, Edison shall use the corrected
measurenents described in Section 11.6 to reconpute the
anmount due from Edi son to Seller for the capacity and
energy delivered under this Agreenent during the period of

i naccuracy. Any refund due and payable to Edison resulting
frominaccurate netering shall be made within thirty (30)
cal endar days of witten notification to Seller by Edison
of the anount due. Any additional paynent to Seller
resulting frominaccurate netering shall be nade within
thirty (30) cal endar days of Edison's reconputation of the
amount due from Edi son to Seller.

Mont hly charges associated with Interconnection Facilities

shall be billed pursuant to the agreenent for

Interconnection Facilities and applicable tariffs.

18. | NDEMNI TY AND LI ABI LI TY

18. 1

USG-1 PPA (TJD -

9/ 1/ 99)

Each Party as indemitor shall defend, save harnl ess and
indemify the other Party and the directors, officers,

enpl oyees, and agents of such Party agai nst and from any
and all loss, liability, damage, claim cost, charge,
demand, or expense (including any direct, indirect, or
consequential loss, liability, danage, claim cost, charge,
demand, or expense, including attorneys' fees) for injury

or death to persons, including enployees of either Party,
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9/ 1/ 99)

and damage to property including property of either Party
arising out of or in connection with (a) the engi neering,
design, construction, maintenance, repair, operation
supervision, inspection, testing, protection or ownership
of , or (b) the making of replacenents, additions,
betternments to, or reconstruction of, the indemitor's
facilities; provided, however, Seller's duty to indemify
Edi son hereunder shall not extend to loss, liability,
damage, claim cost, charge, demand, or expense resulting
frominterruptions in electrical service to Edison's
custoners other than Seller or electric custoners of
Seller. This indemity shall apply notw thstanding the
active or passive negligence of the indemitee. However,
neither Party shall be indemified hereunder for its |oss,
liability, damage, claim cost, charge, demand or expense
resulting fromits sole negligence or willful msconduct.
Notwi t hst andi ng the indemity of Section 18.1 and except
for a Party's willful msconduct or sole negligence, each
Party shall be responsible for damage to its facilities
resulting fromelectrical disturbances or faults.

Sel l er rel eases and shall defend, save harnl ess and

i ndemi fy Edison fromany and all loss, liability, damage,
claim cost, charge, demand or expense arising out of or in
connection with any representati on nade by Seller

i nconsi stent with Section 9.1.
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18.5

18.6

/1

/1

USG-1 PPA (TJD -

SAMPLE CONTRACT - NOT FOR EXECUTI ON

9/ 1/ 99)

The provisions of this Section 18 shall not be construed to
relieve any insurer of its obligations to pay any insurance
clains in accordance with the provisions of any valid

i nsurance policy.

Except as otherwi se provided in Section 18.1, neither Party
shall be liable to the other Party for consequenti al
damages incurred by that Party.

If Seller fails to conply with the provisions of

Section 19, Seller shall, at its own cost, defend, save
harm ess and i ndemify Edison, its directors, officers,

enpl oyees, and agents, assignees, and successors in
interest fromand against any and all loss, liability,
damage, claim cost, charge, demand, or expense of any kind
or nature (including any direct, indirect, or consequenti al
| oss, damage, claim cost, charge, demand, or expense,

i ncluding attorneys' fees and other costs of litigation),
resulting frominjury or death to any person or damage to
any property, including the personnel or property of

Edi son, to the extent that Edi son woul d have been protected
had Seller conplied with all of the provisions of

Section 19. The inclusion of this Section 18.6 is not
intended to create any express or inplied right in Seller
to elect not to provide the insurance required under

Section 19.

-48-



SAMPLE CONTRACT - NOT FOR EXECUTI ON

19. I NSURANCE

19.1

19.2

USG-1 PPA (TJD -

9/ 1/ 99)

In connection with the Generating Facility, associated

land, land rights, and interests in land, and with Seller's
performance of and obligations under this Agreenent, Seller
shall maintain, during the termof the Agreenent, Cenera
Liability Insurance with a conbined single limt of not
less than: (a) one mllion dollars ($1,000,000) for each

occurrence if the Generating Facility is over

one hundred (100) kW (b) five hundred thousand dollars

($500, 000) for each occurrence if the Generating Facility

is over twenty (20) kWand less than or equal to
one hundred (100) kW and (c) one hundred thousand doll ars

(%100, 000) for each occurrence if the Generating Facility

is twenty (20) kWor less. Such CGeneral Liability

I nsurance shall include coverage for Prem ses-Qperations,
Owners and Contractors Protective, Products/Conpleted

Qper ations Hazard, Explosion, Collapse, Underground,
Contractual Liability, and Broad Form Property Danmage

i ncl udi ng Conpl et ed Operati ons.

The General Liability Insurance required in Section 19.1
shal I, by endorsenent to the policy or policies,

(a) include Edison as an additional insured; (b) contain a
severability of interest clause or cross-liability clause;
(c) provide that Edison shall not by reason of its
inclusion as an additional insured incur liability to the

i nsurance carrier for paynment of prem umfor such
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i nsurance; and (d) provide for thirty (30) cal endar days
witten notice to Edison prior to cancellation
termnation, alteration, or material change of such

i nsur ance.

19.3 If the requirement of Section 19.2(a) prevents Seller from
obtaining the insurance required in Section 19.1, then upon
witten notification by Seller to Edison, Section 19.2(a)
shal | be wai ved.

19. 4 Evi dence of the insurance required in Section 19.1 shal
state that coverage provided is primary and is not in
excess to or contributing with any insurance or self-

i nsurance mai ntai ned by Edison

19.5 Edi son shall have the right to inspect or obtain a copy of
the original policy or policies of insurance.

19.6 Seller shall furnish the required certificates and

endorsenents to Edison prior to Initial Operation.

19.7 A Seller who is a self-insured governnental agency with an
est abl i shed record of self-insurance may conply with the
following in lieu of Sections 19.1 through 19.6:

(a) Seller shall provide to Edison at |east
thirty (30) cal endar days prior to the date of

Initial Operation evidence of an acceptable

plan to self-insure to a | evel of coverage
equi valent to that required under Section 19.1.
(b) If Seller ceases to self-insure to the |eve

requi red hereunder, or if the Seller is unable

USO-1 PPA (TJD - 9/1/99) -50-
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to provide continuing evidence of Seller's
ability to self-insure, Seller shall
i medi ately obtain the coverage required under

Section 19.1.

All insurance certificates, statenments of self insurance,
endorsenents, cancellations, termnations, alterations, and
mat eri al changes of such insurance shall be issued and
submtted to the foll ow ng:

Sout hern Cal i fornia Edi son Conpany
Attention: Director of QF Resources
P. O Box 800

2244 Wl nut Grove Avenue

Rosenmead, CA 91770

20. FORCE MAJEURE

20.1

USG-1 PPA (TJD -

9/ 1/ 99)

If either Party because of Force Majeure is unable to

performits obligations under this Agreenent, that Party
shal | be excused from what ever perfornmance is affected by

the Force Majeure to the extent so affected, except as to

obligations to pay noney, provided that:
(a) The non-performng Party, within two weeks

after the conmencenent of the Force Mjeure,

gives the other Party witten notice describing
the particulars of the occurrence.

(b) The suspension of performance is of no greater
scope and of no longer duration than is

required by the Force Mjeure.
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(c) The non-performng Party uses its best efforts
to renmedy its inability to perform

20.2 VWhen the non-performng Party is able to resume performance
of its obligations under this Agreenent, that Party shal
give the other Party witten notice to that effect.

20.3 This Section 20 shall not require the settlement of any
stri ke, wal kout, |ockout or other |abor dispute on terns
which, in the sole judgnment of the Party involved in the
di spute, are contrary to its interest. It is understood
and agreed that the settlement of strikes, wal kouts,
| ockouts or other |abor disputes shall be at the sole
di scretion of the Party having the difficulty.

20.4 In the event a Party is unable to performdue to
| egislative, judicial, or regulatory agency action, this
Agreenent shall be renegotiated to conply with the | ega
change whi ch caused t he non- performance.

21. REVI EW OF RECORDS AND DATA

Each Party, after giving witten notice to the other Party, shal

have the right to review and obtain copies of netering records and

operations and mai ntenance | ogs of the Generating Facility.

22. ASSI GNVENT
Neither Party shall voluntarily assign its rights nor delegate its
duties under this Agreenment without the witten consent of the other
Party, except in connection with the sale or nmerger of a substanti al

portion of its properties. Any such assignnment or del egati on nade

USO-1 PPA (TJD - 9/1/99) -52-
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w t hout such witten consent shall be null and void. Consent for

assi gnment shall not be w thhel d unreasonably.

23. ABANDONVENT

23.1

23.2

/1

USG-1 PPA (TJD -

9/ 1/ 99)

If, in any six (6) nmonth period, Seller fails to deliver to
Edi son at | east the nunber of kilowatt-hours derived from
t he product of four hundred and thirty-eight (438) hours

times the Nameplate Rating, |ess any capacity dedicated to

other use as specified in Sections 1.6 and 1.10, tines the
appropriate effective capacity conversion factor listed in

Appendi x E, Seller shall provide to Edison all of the

fol | owi ng:

(a) a witten description of the reasons for
Seller's low |l evel of performance;

(b) a sunmary of the action Seller is taking to
i nprove its performance; and

(c) a schedule for increasing Seller's deliveries.

In any fifteen (15) nonth period, Seller shall deliver to
Edi son not |ess than the nunber of kil owatt-hours derived
fromthe product of one thousand and ninety-five (1, 095)

hours times the Naneplate Rating (less any capacity

dedi cated to other use as specified in Sections 1.6 and
1.10) times the appropriate effective capacity conversion
factor listed in Appendix E. If for any reason, Seller
fails to deliver this mnimum anmount, Edison may termnate

this Agreenment on witten notice.
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NON- DEDI CATI ON

No undertaki ng by one Party to the other under any provision of this
Agreenent shall constitute the dedication of that Party's system or
any portion thereof to the other Party or to the public or affect
the status of Edison as an independent public utility corporation or
Seller as an independent individual or entity and not a public
utility.

NON- VAI VER

None of the provisions of the Agreenent shall be considered waived
by either Party except when such waiver is given in witing. The
failure of any Party at any tinme or tinmes to enforce any right or
obligation with respect to any matter arising in connection wth
this Agreenent shall not constitute a waiver as to future
enforcenent of that right or obligation or any right or obligation
of this Agreenent.

SECTI ON HEADI NGS

Section headings appearing in this Agreement are inserted for
conveni ence only and shall not be construed as interpretations of
text.

GOVERNI NG LAW

This Agreenent shall be interpreted, governed, and construed under
the laws of the State of California as if

executed and to be perforned wholly within the State of California.
AVENDMVENT, MODI FI CATI ON OR WAl VER

Any anendnments or nodifications to this Agreenent shall be in

witing and agreed to by both Parties. The failure of any Party at

USO-1 PPA (TJD - 9/1/99) -54-
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any time or tines to require performance of any provision hereof
shall in no manner affect the right at a later tinme to enforce the
same. No waiver by any Party of the breach of any term or covenant
contained in this Agreenment, whether by conduct or otherw se, shal
be deened to be construed as a further or continuing waiver of any
such breach or a waiver of the breach of any other term or covenant

unl ess such waiver is in witing.

29. SEVERAL OBLI GATI ONS
Except where specifically stated in this Agreenment to be otherw se
the duties, obligations, and liabilities of the Parties are intended
to be several and not joint or collective. Nothing contained in
this Agreenent shall be construed to create an association, trust,
partnership, or joint venture or inpose a trust or partnership duty,
obligation, or liability on or with regard to either Party. Each
Party shall be liable individually and severally for its own
obligations under this Agreenent.

30. SI GNATURES
I N WTNESS WHEREOF, the Parties hereto have caused two originals of
this Agreenment to be executed by their duly authorized
representatives. This Agreenent is effective as of the last date
set forth bel ow

“SELLER S NAME’ SOUTHERN CALI FORNI A EDI SON COVPANY

By: Sanpl e Contr act By: Sanpl e Contract

Nare Not for Execution Nare: Not for Execution

Title: Title:

Dat e: Dat e:

USO-1 PPA (TJD - 9/1/99) -55-
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“SELLER S NAME”
(“PRQIECT NAMVE’- QFI D XXXX)

APPENDI X A

TI ME PERI ODS

-56-



SAMPLE CONTRACT - NOT FOR EXECUTI ON

Sout hern Cal i fornia Edi son Conpany

Ti me Peri ods
Effective August 1, 1988 1

On- Peak: Noon to 6: 00 p.m sumrer weekdays except holi days.

M d- Peak: 8:00 a.m to Noon and 6:00 p.m to 11:00 p. m sumrer
weekdays except holi days.

8:00 a.m to 9:00 p.m w nter weekdays except

hol i days.
O f - Peak: Al'l other hours.
Super - O f - Peak: M dnight to 6:00 a.m everyday during the w nter

O f-peak holidays are New Year's Day, Washington's
Bi rt hday, Menorial Day, |ndependence Day, Labor Day,
Vet erans Day, Thanksgiving Day, and Chri stnas.

VWhen any holiday |isted above falls on Sunday, the follow ng Monday wil |

be recogni zed as an off-peak period. No change in off-peak will be nade

for holidays falling on Saturday.

The sunmer season shall commence at 12:00 a.m on June 1 and continue

until 12:00 a.m on Cctober 1 of each year. The wi nter season shal

commence at 12:00 a.m on COctober 1 of each year and continue until

12: 00 a.m on June 1. For the winter season a Super Of-Peak tine period

of mdnight to 6:00 a.m everyday, shall apply.

/1

/1

/1

/1

/1

/1

/1

1 Tine period definitions are subject to periodic nodification as
approved by the CPUC
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APPENDI X B

SQUTHERN CALI FORNI A EDI SON COVPANY' S
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(“PRQIECT NAMVE’- QFI D XXXX)

APPENDI X C

QUARTERLY STATUS REPORT

(FORM



QUARTERLY STATUS REPORT

QFI D No.
Nane of Sell er
Dat e

Directions: A conplete and accurate response is required each tine this
report is filed with Edison. Responses of "not applicable” or "N A" nust
be supported by a detailed factual explanation for clarification
purposes. |f Forecast Conpletion Date has not been established, so state
and expl ai n.

For ecast Check if
(or Actual) Schedul e
Conpl eti on Check if Changed from
M | est one Date (1) Conpl et ed Previ ous Report
Site Control
(a) Proof provided to
Edi son [ I

(b) Current site control
st at us:
Project has site control
Proj ect does not have site control

Critical Path Permt (2)

(a) Permt application

filed I I
(b) Permt application

accept ed I I
(c) Permt issued [ [

Fuel Supply Status: (e.g., contract signed,
resource eval uation studies conplete, etc.)

Fi nanci ng Secured

(a) Construction
(short-term [ [

(b) Per manent
(long-term [ [



M | est one

Fi nal Met hod of Service
St udy Request ed

Equi prent Contract Award
(a) Cener at or

(b) Tur bi ne/ pri ne
nover

Equi prent Or dered
(a) Cener at or

(b) Tur bi ne/ pri ne
nover

Engi neeri ng/ Desi gn

(a) Prelimnary
Engi neeri ng
(b) Fi nal Engi neering

Constructi on Contract
Awar ded

I nt erconnecti on Construction

(a) Seller construction

started

(b) Edi son construction
request ed

Proj ect Construction

(a) Site grading
started

(b) Maj or foundati ons

Check if
Schedul e
Changed from
Previ ous Report

For ecast
(or Actual)
Conpl eti on Check if
Date (1) Conpl et ed
I
I
I
I
I
% Conpl et e
% Conpl et e
I
I
I
I

I
I
I
I
I
I
I
I
I



Check if
Schedul e
Changed from
Previ ous Report

For ecast
(or Actual)
Conpl eti on Check if
M | est one Date (1) Conpl et ed
started I
(c) Tur bi ne/ pri ne nover
on site I
(d) Cenerator on site I
(e) Construction
st at us % Conpl et e
Initial Parallel
operation I
Start-up testing begun I
(a) Testing status % Conpl et e
Firm (or As-Avail abl e)
Capacity Availability
Dat e I

I
I
I
I
I
I



Descri be progress of project devel opnent since the last submitted
Quarterly Status Report (attach additional pages, if needed):

Expl ai n any changes to the project devel opment schedul e since | ast
submtted Quarterly Status Report (attach additional pages, if needed):




| certify that the foregoing information is true and conpl ete.

Dat e

Si gnature

Name

Title

Cont act

Per son

Tel ephone Number

Not es:

(1)

(2)

Shoul d reflect project's current schedule for M| estones not yet
conpl eted or actual conpletion date for M| estone conpl et ed.

The Critical Path Permits for all non-thermal projects and thermal
projects exenpt fromCEC Site Certification are (i) for Ceothermal,
County Conditional Use Permt or Special Zone Permt; (ii) for

Bi omass, County Conditional Use Permit or Special Zone Permt, or
Alr Quality Permt; (iii) for Wnd, County Conditional Use Permt
or Special Zone Permit; (iv) for Cogeneration, Air Quality Permt;
(v) for Hydro, FERC License or Exenption. California Energy

Conmi ssion Site Certification is required for non-exenpt thermal
projects over 50 MN



“SELLER S NANE’
(“PRQIECT NAME’- QFI D XXXX)

APPENDI X D

SI TE LOCATI ON METES AND BOUNDS DESCRI PTI ON

(WHEN REQUI RED UNDER THI S AGREEMENT FOR PURPOSES OF SECTION 1. 1(c))



“SELLER S NANE’
(“PRQIECT NAME’- QFI D XXXX)

APPENDI X E

EFFECTI VE CAPACI TY CONVERSI ON FACTORS



/1

/1

/1

/1

/1

/1

/1

/1

/1

/1

/1

/1

/1

/1

/1

/1

Table E

Ef fective Capacity Conversion Factors

Technol ogy

Bi omass
Cogener ati on
CGeot her nal
Hydr oel ectric
Sol ar

W nd

Conversi on Factors

0.25

0.25

0.10

0.10

1. 00

0.15



“SELLER S NANE’
(“PRQIECT NAME’- QFI D XXXX)

APPENDI X F

PO NT OF DELI VERY SKETCH

(A PO NT OF DELI VERY SKETCH SHALL BE ATTACHED HERE

PRIOR TO THE DATE CF I NI TI AL OPERATI ON.)




“SELLER S NANE’
(“PRQIECT NAME’- QFI D XXXX)

APPENDI X G

| NTERCONNECTI ON FACI LI TI ES AGREEMENT

(AN | NTERCONNECTI ON FACI LI TI ES AGREEMENT

SHALL BE ATTACHED HERE PRI OR TO THE DATE COF I NI TI AL OPERATI ON.)




“SELLER S NANE’
(“PRQIECT NAME’- QFI D XXXX)

APPENDI X H

CPUC DECI SI ONS

96-10- 036 AND 96-11-018



