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SOQUTHERN CALI FORNI A EDI SON° COVPANY
AS- AVAI LABLE CAPACI TY AND ENERGY
POAER PURCHASE AGREEMENT
FOR
FACILITIES OF 100 KI LOMTTS OR LESS

(QFID XXXX)

_("seller"), and SOUTHERN CALI FORNI A EDI SON COVPANY (" Edison"),

referred to collectively as "Parties” and individually as "Party", agree as

fol | ows:
1. SELLER S GENERATI NG FACI LI TY
1.1 QI D Nunber XXXX.
1.2 Nanepl ate rating: kw
1.3 Locat i on: _
(address)
1.4 Type of generator: (Check one)
cogeneration facility.
smal | power production facility.
(primary energy source)
1.5 Ceneration Facility will be ready to deliver power for sale
on or about
1.6 Location of Edi son Designated Swi tching Center:
EDI SON SUBSTATI ON
/1
/1
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1.7 Locati on of Edi son Custoner Service D strict:

EDI SON DI STRI CT

1.8 Seller's arrangenent includes a Host(s) which is an entity
or entities which will purchase (a) useful thermal output of
t he Cogenerators, or (b) all or a portion of the electric
out put of the generating facility, or (c) both: (check one)
Yes

 No
The Parties are entering into this Agreenent based on California
Public Uilities Conmm ssion (CPUC) Decision 96-10-036, dated Cctober
9, 1996, and 96-11-018 copies of which are attached to this Agreenent
as Appendix C (“Decisions”). The Parties intend for this Agreenent
to fully conformto and inplenent these Deci sions. Accordingly, if this
Agreement does not conform in all respects with the Decisions, the parties shall amend this

Agreement so that it does conform in all respects with the Decisions.

COPERATI NG OPTI ON

Seller has chosen to sell Edison energy under the follow ng operating
option: (check one)

Qperating Option I (Buy/Sell): Entire generator output,

| ess station use, sold to Edison.

Qperating Option Il (Surplus Sale): Generator output, |ess

station use and any other use by Seller, sold to Edison.

SO-3 9/1/99 (TJID) 2
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Qperating Option Il (No Sale to Edison): Seller and Edi son
do not anticipate any flow of power to Edison while
operating under this Agreement.

/1

3. PAYMENT OPTI ONS

3.1 Seller has chosen to have its paynent for as-available
capacity and energy delivered to Edi son determ ned under the
followi ng option: (check one)

Payment Option No. 1: Seller elects to have the
energy and capacity paynment differentiated to
reflect the time of delivery.

Payment Option No. 2: Seller elects to have the
energy and capacity paynment made by an average,
non-ti me-of -delivery price

3.2 Payment to Seller for as-avail able capacity and energy
delivered to Edison will be nmade within approximately thirty
(30) days of the nmeter readi ng date.

3.3 Edi son reserves the right to apply the value of Edison's
purchase of energy and capacity toward: (a) any bill to
Seller for electric service by Edison to Seller at the
location in Section 1.3; or (b) any bill to Seller for any
charges under this Agreement owi ng and unpaid by Seller
Seller shall pay any anount owing for electric service
provi ded by Edison to Seller in accordance with applicable
tariff schedules. Nothing in this Section 3.3

4. ENERGY AND CAPACI TY PRI CE

Model SO-3 9/1/99 (TJID) 3
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On and after the date Edison gives its witten approval for parallel
operation pursuant to Section 6.6, Edison shall pay Seller for as-
avai | abl e capacity at prices authorized fromtinme to tinme by the
California Public Uilities Conm ssion (CPUC) and which are derived
from Edi son' s avoi ded costs as approved by the CPUC. Edison shal
pay Seller for energy at prices equal to Edison's short run avoi ded
operating costs as approved by the CPUC

| NTERRUPTI ON OR REDUCTI ON OF DELI VERI ES

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

i nvestigate, or inspect any of its equipnment or part of its
system or (b) if it determines that curtail nment,
interruption, or reduction is necessary because of
energenci es, forced outages, force nmajeure, or conpliance
wi th prudent electrical practices.

5.2 VWhenever possible, Edison shall give Seller reasonable
notice of the possibility that interruption or reduction of
deliveries may be required.

5.3 Not wi t hst andi ng any ot her provision of this Agreenent, if at
any time Edison determnes that either (a) the facility may
endanger Edi son personnel, or (b) the continued operation of
Seller's facility may endanger the integrity of Edison's
electric system Edison shall have the right to di sconnect

Seller's facility fromEdison's electric system Seller's

SO-3 9/1/99 (TJID) 4
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facility shall remain disconnected until such tine as Edison
is satisfied that the condition(s) referenced in (a) or (b)

of this Section 5.3 have been corrected.

| NTERCONNECTI ON

6.1 Any interconnection facilities furnished by Edi son shall be
the subject of an Interconnection Facilities Agreenent in
accordance with Edison's Tariff Rule No. 21

6.2 Seller shall deliver the as-avail able capacity and energy to
Edi son at the agreed point of delivery as shown in
Appendi x A

6.3 Seller shall pay for designing, installing, operating, and
mai nt ai ni ng the generating facility in accordance with al
applicable laws and regul ations and shall conply with
Edison's Tariff Rule No. 21, which is attached hereto.

6.4 A list detailing the interconnection equipnent for which
Seller is responsible is included in Appendix A

6.5 Edi son shall furnish and install a detented watt-hour neter
(and current transformers if required) to neasure power fl ow
to Seller. Seller shall provide and install a neter socket
and encl osure equi prent at or near the point of delivery.
At Seller's option and expense, Edison shall furnish and
install a tine-of-delivery nmeter pursuant to an
I nterconnection Facilities Agreement.

6.6 Seller shall not comence parallel operation of the

generating facility until witten approval of the

SO-3 9/1/99 (TJID) 5
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i nterconnection facilities has been given by Edison. Such
approval shall not be unreasonably withheld. Seller shal
notify Edison of Seller's intent to energize facilities at
the point of delivery not less than forty-five (45) days
prior to such energizing. Edison shall have the right to

i nspect the interconnection facilities within thirty (30)
days of receipt of such notice. |If the interconnection
facilities are not approved by Edi son, Edison shall provide
witten notice to Seller stating the reasons for Edison's
di sapproval within five (5) days of inspection. Seller
shal |l also provide witten notice to Edison at |east
fourteen (14) days prior to the initial testing of Seller's
protective apparatus. Edison shall have the right to have
representatives present at the initial testing of Seller's
protective apparatus.

7. QUALI FYI NG FACI LI TY STATUS

Seller warrants that, at the date of initial energy deliveries and
during the termof this Agreenment, its generating facility shall neet
the qualifying facility requirenments established as of the effective
date of the agreenent by the Federal Energy Regul atory Comm ssion's
rul es (18 Code of Federal Regul ations 292) inplenmenting the Public
Uility Regulatory Act of 1978 (16 U.S.C A 796, et seq.).

8. MAI NTENANCE AND PERM TS

Seller shall: (a) maintain the generating facility and
i nterconnection facilities, except facilities owned by Edison, in a

safe and prudent manner and in conformance with all applicable | ans

Model SO-3 9/1/99 (TJID) 6
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and regul ations including, but not limted to, Edison's Tariff Rule
No. 21; and (b) obtain any governnental authorizations and permts
required for the construction and operation of the generating
facility and interconnection facilities, except facilities owned by
Edi son. Seller shall reinburse Edison for any and all | oses,
damages, clains, penalties, or liability it incurs as a result of
Seller's failure to obtain or nmaintain any governnenta

aut hori zations and permts required for construction and operation of
Seller's generating facility.

ACCESS TO PREM SES

Edi son may enter Seller's premses: (a) to inspect at all reasonable
hours Seller's protective devices and read or test neters; and (b) to
di sconnect, w thout notice, the interconnection facilities if, in

Edi son' s opi nion, a hazardous condition exists and such inmedi ate
action is necessary to protect persons, or Edison's facilities, or
property of others from damage or interference caused by Seller's
facilities, or lack of properly operating protective devices.

| NDEMNITY AND LIABILITY

10.1 Each Party as indemitor shall defend, save harnl ess and
indemify the other Party and the directors, officers,
enpl oyees, and agents of such other Party against 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 enpl oyees of either Party and
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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
custonmers other than Seller or electric custonmers of Seller
This indemity shall apply notw thstanding the active or
passi ve 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.
Not wi t hst andi ng the indemity of Section 10.1, and except
for a Party's willful msconduct or sol e negligence, each
Party shall be responsible for damage to its facilities
resulting fromelectrical disturbances or faults.

The provisions of this Section 10 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.
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10. 4 Except as otherwi se provided in Section 10.1, neither Party
shall be liable to the other Party for consequential danmages
incurred by that Party.

10.5 If Seller fails to conply with the provisions of Section 11
Seller shall, at its own cost, defend, save harnless and
i ndemi fy Edison, its directors, officers, enployees,
agents, assignees, and successors in interest from and
against any and all loss, liability, damage, claim cost,
charge, demand, or expense of any kind or nature (including
direct, indirect, or consequential loss, liability, danage,
claim cost, charge, or expense, including attorneys' fee
and other costs of litigation) resulting fromthe death or
injury to any person or damage to any property, including
t he personnel and property of Edison, to the extent that
Edi son woul d have been protected had Seller conplied with
all of the provisions of Section 11. The inclusion of this
Section 10.5 is not intended to create any express or
inplied right in Seller to elect not to provide the
i nsurance required under Section 11

11. I NSURANCE

11.1 In connection with the generating facility, associated | and,
land rights and interests in land, and with Seller's
performance of and obligations under this Agreenent, Seller
shall maintain, during the termof this Agreenent, Genera
Liability Insurance with a conbined single limt of not |ess

than (a) five hundred thousand dollars ($500,000) for each
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occurrence if Seller's generating facility is over twenty
(20) kWand |l ess than or equal to one hundred (100) kW and
(b) one hundred thousand dollars ($100,000) for each
occurrence if Seller's generating facility is twenty (20) kW
or less. Such General Liability Insurance shall include
coverage for Prem ses-(perations, Oaers and Contractors
Protective, Products/Conpleted Operations Hazard, Expl osion
Col | apse, Underground, Contractual Liability, and Broad Form
Property Damage includi ng Conpl eted Operations.

11.2 The General Liability Insurance required in Section 11.1
shal |, by endorsenment to the policy or policies: (a)
i ncl ude Edi son 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 insurance
carrier for paynment of prem umfor such insurance; and
(d) provide for thirty (30) cal endar days witten notice to
Edi son prior to cancellation, termnation, alternation, or
mat eri al change of such insurance.

11.3 If the requirement of Section 11.2 (a) prevents Seller from
obtaining the insurance required in Section 11.1, then upon
witten notification by Seller to Edison, Section 11.2 (a)
shal | be wai ved.

11. 4 Evi dence of the insurance required in Section 11.1 shal

state that coverage provided is primary and i s not excess to
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or contributing with any insurance or self-insurance

mai nt ai ned by Edi son.

Edi son shall have the right to inspect or obtain a copy of

the original policy or policies of insurance.

Seller shall furnish the required certificates and

endorsenents to Edi son prior to commenci ng operation

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 11.1 through 11.6:

(a) Seller shall provide to Edison at least thirty
(30) cal endar days prior to the date of initial
energy deliveries evidence of an acceptable plan
to self-insure to a | evel of coverage equival ent
to that required under Section 11.1; and

(b) If Seller ceases to self-insure to the |eve
requi red hereunder, or if Seller is unable to
provi de continuing evidence of Seller's ability
to self-insure, Seller shall inmediately obtain
t he coverage required under Section 11.1.

Al'l insurance certificates, statenents of self-insurance

endor senents, cancellations, term nations, alterations, and

mat eri al changes of such insurance shall be issued and

submitted to the foll ow ng:

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

Rosenead, CA 91770

SO-3 9/1/99 (TJD) 11
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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

performed wholly within the State of California.

AMENDMENT, MODI FI CATI ONS 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 any tine
or times to require performance of any provision hereof shall in no
manner affect the right at a later time to enforce the sane. No
wai ver by any Party of the breach of any termor covenant contained
in this Agreenment, whether by conduct or otherw se, shall be deened
to be construed as a further or continuing waiver of any such breach
or a waiver of the breach of any other termor covenant unless such
waiver is in witing.
APPENDI CES
The Agreenent includes the foll owi ng appendi ces which are attached
and i ncorporated by reference:
Appendi x A: Seller’s Interconnection Facilities, including One-line
Di agram showi ng Poi nt of Delivery
Appendi x B: Edison's Tariff Rule No. 21, Including Edison's
Qui del i nes For Qperating, Metering and Protective
Rel ayi ng for Cogenerators and Small Power Producers
Appendi x C. CPUC Deci sions No. 96-10-036 and 96-11-018

NOTI CES

12
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15.1 All witten notices shall be directed as foll ows:

EDI SON:  Sout hern California Edi son Conpany
Attention: Director of QF Resources
P. O Box 800
Rosenmead, CA 91770

SELLER:

15.2 Seller's notices to Edison pursuant to this Section 15 shal
refer to the QFID nunber set forth in Section 1.1.

TERM OF AGREEMENT

This Agreenent shall beconme effective as of the |ast date set forth
in Section 17. Should this Agreenent not be term nated by agreenent
of the Parties prior to Decenber 31, 2001, this Agreenent shal

term nate, unless extended by a CPUC decision issued on or before
Decenmber 31, 2001; provided, however, the termof this Agreenent
shall not continue for a period greater than 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 15.

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) SOQUTHERN CALI FORNI A EDI SON° COVPANY

By:

Sanpl e Agreenent By: Sanpl e Agreenent

Model SO-3 9/1/99 (TJD) 13
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Nane: Not for Execution
Title:
Dat e:
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Nane: Not for Execution
Title:
Dat e:
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SOQUTHERN CALI FORNI A EDI SON° COVPANY
| NTERCONNECTI ON FACI LI TI ES AGREEMENT
UNI FORM STANDARD OFFER NO. 3
UNDER 100 KW

PARTI ES:

The Parties to this Interconnection Facilities Agreenment (Agreenent)

are SELLER (QFID # XXXX'), hereinafter referred to as "Seller", and

Sout hern California Edi son Conpany, a California corporation

hereinafter referred to as "Edison", individually "Party",

collectively "Parties".

RECI TALS:

2.1 Seller plans to construct, own, operate, and control a

kW (nanepl ate capacity--net of auxiliary equi pnent
| oad) generating facility which shall be operated in
parallel with the Edison electric system pursuant to
Section 1.1 of the Power Purchase Agreement for As-Avail able
Capacity and Energy fromFacilities of 100 kilowatts or |ess
(PPA) between the Parties.

TERM AND TERM NATI ON:

3.1 Thi s Agreenent shall be bindi ng upon execution by the
Parties and remain in effect thereafter, unless termnated
in accordance with Section 16 of the PPA

SELLER- OANED | NTERCONNECTI ON FACI LI Tl ES:

4.1 Seller shall, at Seller's expense, engineer, design
construct, install, own, operate, procure equipmnent,
materials, and, if necessary, rights-of-way, and nmaintain

the Seller-Omed Interconnection Facilities, as specified in

SO-3 9/1/99 (TJD) A1
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Exhi bit A, attached hereto. Said Interconnection Facilities

shal | be engi neered and designed in accordance with Edison's

Tariff Rule No. 21, and Edison shall have the right to
revi ew and approve sai d engi neering and design

4.2 Seller shall notify Edison 30 days prior to the parallel
operation of Seller's generating facility and Edi son shal
have the right to inspect the Seller-Oaned | nterconnection
Facilities and shall notify Seller of any deficiencies
within five days after inspection. Seller mnmust correct any
deficiencies prior to parallel operation of the generating
facility.

4.3 Seller shall not operate the CGenerating Facility in parallel
with the Edison electric systemuntil Edison provides
witten authorization for such operation

EDI SON- OANED | NTERCONNECTI ON FACI LI Tl ES:

| NTERCONNECTI ON FACI LI TI ES CHARGE

| NTERCONNECTI ON FACI LI TI ES MODI FI CATI ONS

Edi son shall have the right to nodify the Edi son- Omed
Interconnection Facilities and/or require Seller to nodify the

Sell er-Omed I nterconnection Facilities pursuant to Edison's Tariff
Rule No. 21. Seller shall be responsible for the cost of said

nodi fi cati ons.

SO-3 9/1/99 (TJD) A2
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8. 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
performed wholly within the State of California and shall, to the
extent provided by law, at all tinmes be subject to applicable tariff
rul es and nodification of such rules as directed by the California
Public Utilities Commission in the exercise of its jurisdiction.

9. 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) SOUTHERN CALI FORNI A EDI SON COVPANY

By: Sanpl e Agreenent By: Sanpl e Agreenent

Nare Not For Execution Nare: Not For Execution

Title: Title:

Dat e: Dat e:

/1

/1

/1

/1

/1

/1

/1

/1
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9/ 1/ 99 DRAFT
EXHBITA
SCE STANDARD AGREEMENT UNDER 100 kW

| NTERCONNECTI ON FACI LI TI ES
EQUI PMENT SHEET

SELLER: QFI D NO. : XXXX

SERVI CE ADDRESS:

DATE SELLER DESI RES EDI SON- OMNED FACI LI TI ES TO BE AVAI LABLE:

DATE SELLER W LL BEG N CONSTRUCTI ON OF THE GENERATI NG FACI LI TI ES:

DESCRI PTI ON OF SELLER- OANED | NTERCONNECTI ON FACI LI TI ES:

DESCRI PTI ON OF EDI SON- OANED | NTERCONNECTI ON FACI LI TI ES:
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PO NT OF DELI VERY SKETCH

Model SO-3 9/1/99 (TJID)



(B) EDI SON S TARIFF RULE NO. 21
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