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ARTICLE 1. GENERAL INFORMATION.

1.1 Introduction.

In this Request for Proposals (“RFP”), Southern California Edison Company (“SCE”) is soliciting proposals (“Proposal” or “Proposals”) to supply electric energy, Green Attributes, Capacity Attributes and Resource Adequacy Benefits from Eligible Renewable Energy Resources (“ERRs”) sufficient to permit SCE to execute one or more power purchase agreements (an “Agreement” or “Agreements”) in substantially the form of the Renewable Power Purchase and Sales Agreement, a copy of which is attached hereto as Appendix B (the “Pro Forma Agreement”).

The purpose of this document is to describe the process by which Proposals are to be submitted and evaluated in response to this RFP as well as SCE’s reservation of rights in regards to this RFP as set forth in this Procurement Protocol (as defined below).

This RFP, and all of its Appendices, are available on the SCE internet website at
http://www.SCE.com/renewRFP.
Capitalized terms used in this Procurement Protocol, but not otherwise defined herein, shall have the meanings set forth in the Pro Forma Agreement.

1.2 SCE’s Rights.

SCE may, at its sole discretion, enter into Agreements with one or more sellers (“Seller” or “Sellers”) offering to sell Products that will provide the best value to SCE’s customers considering a variety of factors as discussed below.

SCE reserves the right to reject any Proposal at any time on the grounds that it does NOT conform to the terms and conditions of this Procurement Protocol.
SCE also retains the discretion, in its sole judgment, to:
(a) Modify this Procurement Protocol as necessary in order to implement this RFP and to comply with applicable law; and

(b) Condition SCE's acceptance of any selected Proposal on a Seller agreement to modifications thereto that have been recommended by SCE’s Procurement Review Group (“PRG”) as initially established in Decision (“D.”) D.02-08-071.

1.3 Document Conflicts.

In the event of any conflict between terms contained in this Procurement Protocol or any of the Appendices to this Procurement Protocol, including without limitation the Pro Forma Agreement or the Form of Seller’s Proposal, the conflict shall be resolved by the following priority of documents:

(a) The Pro Forma Agreement;

(b) This Procurement Protocol;
(c) Seller’s Form of Proposal; and

(d) Any other appendix or exhibit to this Procurement Protocol.

Notwithstanding the foregoing, in the event an Agreement is executed between SCE and Seller, the Agreement shall control over any documentation in this RFP package issued by SCE.

1.4 SCE’s Renewable Energy Needs.

SCE has both a near term and long term need for renewable energy.
The near term need is for renewable energy which can be delivered to SCE on or before January 1, 2011.
The evaluation criteria will therefore favor Proposals for renewable energy sales from Generating Facilities which can begin Initial Operation prior to January 1, 2011.
*** End of ARTICLE ONE ***
ARTICLE 2. ELIGIBILITY REQUIREMENTS.
2.1 Energy Resource Type.

SCE will consider all timely Proposals from any Seller that proposes to supply electric energy to SCE from either an existing Generating Facility, or a Generating Facility to be developed, and that employs an ERR, or multiple ERRs, as the sole means of supplying electric energy.

SCE will also consider any new or repowered facilities that operate on co-fired fuels or a mix of fuels that include fossil fuel hybrids.

Such facilities will be considered under the following conditions:

(a) If the facility is certified as a Qualifying Small Power Production Facility (“QF”) under the federal Public Utilities Regulatory Policies Act (“PURPA”), then 100 percent of the electricity production from the facility may count as renewable; provided that, the facility satisfies the fossil fuel use limitations specified in PURPA and the facility otherwise satisfies the applicable California Renewables Portfolio Standard (“RPS”) Program.

(b) If the facility is not certified as a QF, then only the renewable portion of the electricity production can qualify.

2.2 Energy Resource Eligibility.
This RFP seeks Proposals for products whereby SCE would purchase electric energy, Green Attributes, Capacity Attributes and Resource Adequacy Benefits from Generating Facilities that meet all applicable local, state, and federal environmental standards and permitting requirements.
For purposes of this RFP and any Agreement executed pursuant thereto, an ERR is a generating facility that meets all the criteria set forth in Public Utilities Code Section 399.12, Public Resources Code Section 25741, the California Energy Commission’s (“CEC”) “Renewables Portfolio Standard: Eligibility Guidebook” (April 2006, Publication #CEC300-2006-007-F) and “New Renewable Facilities Program Guidebook” (April, 2006, Publication #CEC-300-2006-006-F).

As of the date of this RFP, the following generating facility types constitute ERRs:

(a) Photovoltaic;

(b) Wind;

(c) Geothermal;

(d) Solar thermal;

(e) Hydroelectric; provided that,
(i) The generating facility has a Nameplate Capacity of 30 megawatts (“MW”) or less; and

(ii) A new hydroelectric generating facility will not require a new or increased appropriation or diversion of water under Part 2 (commencing with Section 1200 of Division 2) of the Water Code;

(f) Thermal electric: provided that, the thermal energy input comes from the combustion of biomass fuel, digester gas, or landfill gas;

(g) Ocean wave, ocean thermal, or tidal current;

(h) Fuel cell; provided that, it uses renewable fuels; or

(i) Municipal solid waste conversion; provided that, it is based upon a non-combustion thermal process in accordance with Public Resources Code Section 25741(a)(3).

2.3 Generating Facility Location.

Seller’s Generating Facility Sites can be located either: 

(a) In California; or
(b) Outside of California if:

(i) The first point of interconnection is to the Western Electricity Coordinating Council (“WECC”) transmission system; and
(ii) There is a transmission pathway capable of delivering the renewable energy to a location within California.

2.4 Existing ERR Power Purchase Agreements with SCE.
(a) SCE will consider Proposals to purchase the Product from an existing Generating Facility so long as the Generating Facility meets all eligibility requirements set forth above.

(b) In addition to the foregoing, Seller’s Proposal must either:

(i) Demonstrate that the existing power purchase agreement will terminate, by its own terms, without further action of the parties thereto, prior to the date on which deliveries from the existing Generating Facility will commence under Seller’s Proposal;
(ii) Undertake as a condition of eligibility to amend the existing power purchase agreement so as to delineate clearly between electric energy and capacity purchases at historical levels which are to be paid pursuant to the existing power purchase agreement (“Existing PPA Purchases”) and new purchases in excess of historical levels which are to be paid for at the energy rates set forth in Seller’s Proposal, if it is accepted, and all other conditions of the effectiveness of the amendment have been satisfied; or
(iii) Propose to replace the existing power purchase agreement with an entirely new Agreement.
(c) If the existing Generating Facility is a QF, the Proposal shall also include:

(i) The full name of the QF as well as the QFID number or any other information that the Seller deems necessary for SCE to identify the QF Generating Facility; and
(ii) A statement of the date on which the Seller believes that the existing power purchase agreement will terminate.
(d) If Seller proposes to replace the existing power purchase agreement with an entirely new Agreement, the Proposal shall clearly quantify any proposed increase of electrical energy from the existing Generating Facility by hour above those provided for in the applicable existing power purchase agreement.
Any Proposal that meets the foregoing requirements will not be deemed ineligible on the ground that the Seller proposes to store the electric energy generated by the ERR(s) prior to delivery to SCE; provided that, the storage technology employed does NOT result in the delivery of electric energy from an energy resource other than an ERR.

2.5 Term.
Seller’s Proposals can be based upon standard Term lengths of 10, 15 or 20 years.
2.6 Quantity.
Each Proposal must be at least 1 MW.

2.7 Delivery Points.
(a) SCE’s preference is to take delivery of the electric energy in California Independent System Operator (“CAISO”) Zone SP-15, however, SCE will consider Proposals that are based upon any Seller designated Delivery Point within the CAISO.
(i) Each Proposal that is based upon a delivery point at a CAISO Grid location other than CAISO Zone SP-15 must be accompanied by an alternate Proposal which is based upon a CAISO Zone SP-15 delivery point;
(ii) Each Proposal that is based upon a delivery point outside of the CAISO Grid must be accompanied by:

1) One alternate Proposal which is based upon a delivery point at the CAISO Grid point closest to the Generating Facility Site; and

2) A second alternate Proposal which is based upon a delivery point in CAISO Zone SP-15.
(b) In the event the CAISO alters the load aggregation point in a manner that impacts the trading points or trading rules thereof in CAISO Zone SP-15, then the delivery point for generating facilities located within SCE’s service territory shall be a valid scheduling point in CAISO Zone SP-15 that is either:

(i) The SCE load aggregation point, if defined by the CAISO; or

(ii) If an SCE load aggregation point is not defined by the CAISO, the CAISO-defined trading hub designated by SCE as most closely representing SCE’s bundled customer load.

2.8 Payments.
(a) The Energy Prices that will be included in any Agreement between SCE and Sellers will be the lesser of the:

(i) Seller’s Bid Price quoted by Seller in its Proposal; and

(ii) The applicable 2007 Market Price Referent (“MPR”) adopted by the California Public Utilities Commission (“CPUC”).
(b) The Energy Price will be adjusted in each Time of Delivery Period by the Energy Payment Allocation Factors set forth in the Pro Forma Agreement.
(c) The MPR will be determined by the CPUC after the Final Proposal Date.

For a given power product and contract term, the MPR establishes an upper limit on the price to be paid by SCE.  D.04-06-015 adopted a proxy plant methodology for calculating the MPR.

In the event Seller’s Bid Price is greater than the MPR, Seller may apply to the CEC for Supplemental Energy Payments (“PGC Funding Award”).  
(d) Sellers should review Section 2.05 of the Pro Forma Agreement for further direction on Seller’s contractual rights related to PGC Funding Award.

2.9 Special Purpose Entity.

Seller understands and agrees that it must be and remain a special purpose entity organized for the sole purpose of owning and operating the Generating Facility for the Term of the Agreement.

2.10 Product.
Seller shall convey to SCE all electric energy as well as any renewable energy credits or other “attributes,” including, but not limited to, Green Attributes, Capacity Attributes and Resource Adequacy Benefits that are attributable to the Generating Facility or associated with the generation of electricity using an ERR, whether such credits exist at the time an Agreement is executed or created later during the Term of the Agreement.  

In addition to the foregoing, Sellers should note that SCE will consider Proposals which are based upon the assumption that electric energy deliveries will be curtailed by either the CAISO or Transmission Provider in order to deal with congestion on the distribution or transmission networks; provided that, Seller clearly describes its assumptions and provides all relevant information that it may have obtained from either the CAISO or Transmission Provider in its Proposal.
*** End of ARTICLE TWO ***

ARTICLE 3. RFP SOLICITATION AND PROPOSAL
SUBMITTAL PROCESS
3.1 RFP Schedule.
	Timeline
	Event

	03/12/2007
	SCE releases RFP.

	04/04/2007
	SCE hosts a Proposal Conference.

	04/13/2007
	Sellers provide Notice to SCE of their intent to submit Proposals.

	05/18/2007
	Sellers submit electronically their Proposal Summaries to SCE (the “Proposal Due Date”).

	05/21/2007
	SCE must receive hardcopies of Sellers’ Proposals.

	06/08/2007
	SCE informs CPUC bidding is closed.

	07/16/2007
	SCE submits final Short‑List to CPUC and PRG.

	11/30/2007
	SCE and short-listed Sellers complete negotiation of the
final Power Purchase and Supply Agreements.

	12/31/2008
	SCE submits the final Power Purchase and Supply Agreements
to the CPUC for approval.

	Second Quarter 2008
	The CPUC resolution approving the final Power Purchase and Supply Agreements becomes final and non-appealable.


3.2 Notice of Intent to Submit Proposal.
Seller will provide a Non-Binding Notice of Intent to Submit Proposal by submitting the form shown in Appendix A by the date shown in the above RFP Schedule.
3.3 SCE Affiliates.
SCE affiliates are permitted to participate in this RFP.

3.4 Independent Evaluator.
SCE has engaged an Independent Evaluator to evaluate and report on the solicitation, evaluation, selection, and negotiation process for this RFP.
The Independent Evaluator will periodically make presentations to SCE, the CPUC and the PRG in order to ensure that the RFP process remains open, fair and transparent.
3.5 Seller Agreement.
The Pro Forma Agreement, in Appendix B, is intended to set forth the terms and conditions of a potential Agreement between SCE and Seller with respect to this RFP.
Sellers should propose any specific modifications to the Pro Forma Agreement that Seller wishes SCE to consider.
SCE reserves the right to reject any and all such proposed modifications.
Except as specifically set forth in the Form of Seller’s Proposal, the matters set forth in the Pro Forma Agreement are not intended to and do not constitute a binding agreement between, or establish any obligation of, SCE or Seller.

Any binding agreement will arise only upon the execution of an Agreement by authorized representatives of SCE and Seller and the satisfaction of any conditions set forth therein.
3.6 Short-List Deposit

(a) Amount.
Within ten (10) Business Days of notification by SCE of the selection of Seller’s Proposal for the SCE Final Short-List, Seller shall submit a Short-List Deposit to SCE in an amount calculated as follows:
SHORT-LIST DEPOSIT (in dollars)
=
The greater of ($25,000) or A x B

Where:

A
=
Contract Capacity.

B
=
Three dollars ($3) per kW.

(b) Form.

The Short-List Deposit may be in the form of either cash or a Letter of Credit.
(i) “Letter of Credit” means an irrevocable, standby letter of credit, substantially in the form of Exhibit E of Appendix C acceptable to SCE, issued by a major U.S. commercial bank or the U.S. branch office of a foreign bank with, in either case, a Credit Rating of at least:

1) “A-” by S&P and “A3” by Moody’s, if such entity is rated by both and S&P and Moody’s; or

2) “A-” by S&P or “A3” by Moody’s, if such entity is rated by either S&P or Moody’s but NOT both.

(ii) Cash deposits will earn simple interest, payable when the cash deposit is returned to Seller in accordance with the terms of this RFP, at the Federal Funds Effective Rate.

The Federal Funds Effective Rate used in the simple interest calculation will be the rate for that day opposite the caption “Federal Funds (Effective)” as set forth in the weekly statistical release designated as H.15(519), or any successor publication, published by the Board of Governors of the Federal Reserve System.

(c) Return.

SCE shall return, or authorize the return of, the Short-List Deposit with interest, and Seller’s obligation to post the Short-List Deposit shall cease as follows:

(i) Within seven (7) days after SCE rejects Seller’s Proposal;

(ii) Within seven (7) days after the deadline to submit Agreements to the CPUC, if an Agreement has NOT been fully executed by Seller and SCE; or  
(iii) If Seller and SCE execute an Agreement, within five (5) days after Seller has posted the Development Security in accordance with the time-frames set forth in the Agreement.

Seller shall forfeit its Short-List Deposit to SCE if Seller and SCE execute an Agreement and Seller fails to provide the Development Security required under the Agreement within the time-frame set forth in the Agreement.

(d) Letter of Credit Default.

In the event a Letter of Credit Default occurs, SCE shall be entitled to draw on the entire amount of the Short-List Deposit provided in the form of a Letter of Credit.

“Letter of Credit Default” means with respect to a Letter of Credit, the occurrence of any of the following events:

(ii) The issuer of such Letter of Credit fails to maintain the Credit Rating specified in the definition of Letter of Credit contained in the Pro Form Agreement;

(iii) The issuer of the Letter of Credit fails to comply with or perform its obligations under such Letter of Credit;

(iv) The issuer of such Letter of Credit disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity of, such Letter of Credit;

(v) Such Letter of Credit is not replaced within twenty (20) days prior to its expiration or termination, or such Letter or Credit fails or ceases to be in full force and effect at any time prior to any Effective Date of the Agreement; or

(vi) The issuer of the Letter of Credit becomes Bankrupt.
A Letter of Credit Default must be cured within one (1) Business Day except for the event of default set forth above in Section (ii) of this Article Three which may be cured within five (5) days by providing a replacement Letter of Credit or cash.
If a Letter of Credit Default is not cured within the time specified above, SCE shall be entitled to draw on the entire amount of any Letter of Credit.
If a Letter of Credit Default is not cured and SCE is not able to draw on the entire amount of any Letter of Credit, SCE shall reject Seller’s Proposal from further consideration.
3.7 Proposal Submission.
SCE will only consider Proposals that are substantially complete and include all the applicable information as set forth in Appendix C, Form of Seller’s Proposal.
In order to maintain the RFP schedule and to expedite the negotiation of any Agreement between SCE and any Seller, SCE strongly encourages Sellers to base their Proposals on terms and conditions set forth in the Pro Forma Agreement.
Sellers should submit a mark-up, in redline format, of the Pro Forma Agreement with its Proposal which should include any requested modifications to the Pro Forma Agreement.  
*** End of ARTICLE THREE ***
ARTICLE 4. SELLER REQUIREMENTS.

4.1 Minimum Requirements.
Sellers are required to meet all the terms and conditions of this RFP to be eligible to compete in the solicitation process.

Sellers are required to follow all instructions contained in this RFP and its Appendices and subsequent amendments.

4.2 Upon Notification of Selection for the SCE Short-List.
In the event a Seller is notified that its Proposal has been selected for the SCE Short‑List, such Seller must agree in writing, within ten (10) Business Days of such notification, to either:

(a) Grant SCE exclusive negotiating rights for the Product produced by Seller’s Generating Facility and be bound by all terms and conditions set forth in this Procurement Protocol and Seller’s Proposal until the earlier of:

(i) SCE’s rejection of Seller’s Proposal; or

(ii) One hundred fifty (150) days after SCE’s notification to Seller of its selection for the SCE Short-List (or such other period as may be agreed to in writing by the Parties); or
(b) Withdraw Seller’s Proposal from this RFP.

In the event a Seller’s Proposal has not been selected for the SCE Short-List, SCE will notify such Seller no later than seven (7) days following the date that all Sellers selected for the Short-List are notified (via email correspondence) of such selection.
*** End of ARTICLE FOUR ***
ARTICLE 5. EVALUATION OF PROPOSALS.

5.1 Proposal Evaluation Components.
SCE will evaluate and rank Proposals based on least-cost/best-fit principles (“LCBF”) that comply with criteria set forth by the CPUC in D.03-06-071 and D.04-07-029 (“LCBF Decisions”).  The LCBF analysis evaluates both quantitative and qualitative aspects of each proposal to estimate its value to SCE’s customers and relative value in comparison to other proposals.  
The basic components of SCE’s evaluation and selection criteria and process for RPS contracts were established in the CPUC’s LCBF Decisions.  The three main steps that are undertaken by SCE are an initial data gathering period, followed by a quantitative assessment of Proposals, ending with adjustments to selection based on qualitative attributes of Proposals.  
Prior to receiving Proposals, SCE finalizes major assumptions and methodologies that drive valuation, including power and gas prices forecasts, existing and forecast resource portfolio, and firm capacity value forecast.  Other assumptions, such as the Transmission Ranking Cost Report (“TRCR”), are filed with the CPUC for approval prior to the release of the solicitation materials.  In addition, SCE gathers the current input assumptions that are developed by external parties.  
Once Proposals are received, SCE begins an initial review for completeness, conformance, and viability.  The review includes a screen for reasonableness of Proposal parameters, such as generation profiles and capacity factors.  SCE works directly with Sellers to resolve any issues and ensure data is ready for evaluation.  
After this initial review, SCE performs the quantitative assessment of each Proposal individually.  The result of the quantitative analysis is a relative ranking of Proposals that helps define the preliminary short-list.  Qualitative attributes of each Proposal are then considered to further screen the short-list and determine tie-breakers, if needed, to arrive at a final Short-List of Proposals.  
After this analysis, SCE consults with its PRG regarding its final Short-List and specific evaluation criteria.  Whether a Proposal selected in this process results in an executed contract depends on how negotiations proceed.  Periodically, SCE updates the PRG regarding the progress of negotiations and also reviews contracts with the PRG prior to execution.  The entire process as described above is in compliance with all decisions by the CPUC.  

Quantitative Assessment.
SCE evaluates the quantifiable attributes of each Proposal individually and subsequently ranks them based on their benefit-to-cost ratio.  The benefit-to-cost ratio used in the LCBF evaluation is different than a typical benefit-to-cost ratio, which would usually represent net benefits or value divided by the project cost.  In the context of LCBF evaluation, the benefit-to-cost ratio measures total benefits divided by total costs because there is no readily cognizable “project cost” for these Proposals.  Benefits are comprised of separate capacity and energy components, while costs include the contract price, integration costs, transmission cost, and debt equivalence.  SCE discounts the annual benefit and cost streams to a common base year prior to calculating the benefit-to-cost ratio for each Proposal.  
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In developing its relative ranking of Proposals, SCE’s evaluation methodology incorporates information provided by Sellers and assumptions prescribed and set by the CPUC and CEC, with its internal methodologies and forecasts of market conditions.  The objective of the quantitative assessment and relative ranking is to develop a preliminary short-list that is further refined based on the non-quantifiable attributes discussed below.  
Each of the elements for the RPS benefit-to-cost ratio is described briefly below.  
Capacity Benefit.
Each Proposal is assigned capacity benefits based on SCE’s forecast of capacity value and a technology-specific effective load carrying capability (“ELCC”).  SCE’s capacity value forecast consists of a market view for the first two years and a combustion turbine (“CT”) proxy thereafter.  The market view of capacity is derived from current broker quotes for SP15 power using a Black’s option model.  The CT proxy is based on the annual deferral value of a General Electric 7FA simple-cycle combustion turbine.  ELCC values are established by the CEC’s Renewable Generation Integration Cost Analysis (“RGICA”).  Annual capacity benefits are the product of SCE’s firm capacity value forecast, the total proposed capacity of the project, and the ELCC.  For partial years, the capacity value is distributed throughout the year according to SCE’s relative loss-of-load probability factors.  
Energy Benefit.
SCE measures the energy benefits of a Proposal by evaluating its effect on the total production cost of SCE’s forecasted resource portfolio to serve its bundled customer load.  The evaluation of energy benefits is performed with a portfolio and system that is consistent with SCE’s most recently approved Long-Term Procurement Plan (“LTPP”), with some updates to account for the latest gas price and load forecasts and the results of recent procurement activities.   

SCE uses Global Energy Decisions’ ProSym model to compare the total production costs of SCE’s base resource portfolio (“project out”) with the total production costs when each Proposal is individually added to the base portfolio (“project in”).  ProSym performs an hourly, least-cost dispatch with SCE’s known resource portfolio and generic generation (because SCE’s complete resource portfolio in the future is uncertain, generic generation is added to the portfolio to ensure that RPS and resource adequacy requirements are satisfied and customer load can be met) to meet customer demand.  Each Proposal is added to the resource portfolio as a no-cost, must-take hourly generation profile that is provided by the Seller.  The difference in total production costs between the “project in” and “project out” cases is the energy benefit for each Proposal.

SCE’s resource portfolio is dispatched against an SP15 power price forecast.  For Proposals of out-of-area resources, additional congestion charges may be added to the cost of delivering the energy depending on the power price forecast of the originating area relative to SP15 power prices.  SCE’s power and gas price forecasts are both based on a near-term market view and a longer-term fundamental view of prices.  

The simulation model, and hence the energy benefit calculation, captures additional quantitative effects that SCE has been asked to consider by the CPUC, including dispatchability and curtailability.  The benefits of these characteristics are rolled into the energy benefit and are not addressed separately.
Payments.
The primary costs associated with each Proposal are the payments that SCE pays to Sellers for the expected renewable energy deliveries under the terms of the contracts.  Proposals include an all-in price for delivered renewable energy, which is adjusted in each time-of-delivery period by energy payment allocation factors (“TOD factors”).  SCE develops and submits its TOD factors for each solicitation to the CPUC for approval prior to the issuance of the RFP.  The total payments are then determined using the generation profile provided in the Proposal and adjusted for electric energy loss factors (to calculate the delivered amount of electric energy).
Integration Costs.
Integration costs are the additional system costs required to provide load following and regulation as a result of integrating various resources.  As per D.04-07-029 and clarified in D.07-02-011, the integration cost adder for all proposals is zero.  
Transmission Cost.
System transmission upgrades costs are estimated using SCE’s TRCR for resources that do not have an existing interconnection to the electric system or a completed Facilities Study.  TRCRs are published prior to the release of the solicitation and are based only on responses to a request for prospective/potential bids.  Transmission cost adders for new generation are assigned by cluster, or regions, and are based on standard off-the-shelf unit cost guides.  Proposals received in the actual solicitation that do not fit into the clusters defined by the TRCR will have adders developed using the same methodology as was used in the original TRCR.  
Debt Equivalence.
Debt equivalence, the term used by credit rating agencies to describe the fixed financial obligation resulting from long-term purchased power contracts, can have significant effects on credit quality and cost of borrowing.  The CPUC has recognized this cost and ordered it to be used in evaluation of Proposals in RPS solicitations.  Consistent with D.04-12-048, SCE utilizes a modified Standard & Poor’s methodology that employs a 20% risk factor.  In cases in which contracts only include energy payments, as with RPS contracts, SCE will use credit agency guidance to determine the percentage of payments that are equivalent to capacity payments and calculate debt equivalence accordingly.

5.2 Qualitative Assessment.

In addition to the identified benefits and costs that are quantified in the evaluation, SCE assesses non-quantifiable characteristics of each Proposal.  These qualitative attributes are used to consider the inclusion of additional Sellers on the Short-List due to: (a) the strength of particular Seller’s Proposal; or (b) the relative weakness of the high ranked Proposals. 

The attributes that SCE considers include, but are not limited to:  (a) extent of Seller’s mark-up of SCE’s pro forma agreement; (b) project viability; (c) status of project development efforts; (d) timing and progress towards gaining access to transmission; (e) technology viability; (f) technology and economic viability; and (g) Seller’s capability to perform all of its financial and other obligations under the pro forma agreement.  

Where there are weaknesses in some of these factors, SCE utilizes additional contract requirements to manage these issues during the development of the project.
In addition, SCE assesses additional non-quantifiable characteristics of each Proposal that are used to determine tie-breakers.

The attributes that SCE considers include, but are not limited to:  (a) environmental impacts of Seller’s proposed project on California’s water quality and use; (b) resource diversity; (c) benefits to minority and low income communities; (d) local reliability; and (e) environmental stewardship.

Pursuant to D.04-07-029, the presence of demonstrated qualitative attributes may justify moving a Proposal onto SCE’s final Short-List of Proposals if (a) the initial Proposal rank is within reasonable valuation proximity to those selected for the Short-List and (b) SCE receives support from its PRG to elevate the proposal based on qualitative factors. 
*** End of ARTICLE FIVE ***
ARTICLE 6. ELECTRIC SYSTEM INTERCONNECTION
AND SCHEDULING.

6.1 Introduction.
(a) Interconnection Application Information.

(i) Upon Notification of Selection for the SCE Final Short-List.

Within ten (10) Business Days of SCE’s Notice to Seller that its Proposal has been selected by SCE for the SCE Final Short-List, Seller must file an Interconnection Application with either the CAISO or applicable Transmission Provider and provide a copy of the filed application to SCE.
(ii) After Seller’s Filing of Interconnection Application.

Seller must also provide to SCE:

1) A copy of any correspondence from the CAISO or applicable Transmission Provider which deems Seller’s interconnection application complete; and
2) Any agreement, study or analysis prepared by the CAISO or applicable Transmission Provider, no later than three (3) Business Days after the receipt thereof.

(iii) Content of Interconnection Application.
Seller’s Interconnection Application shall contain a request for interconnection of the entire Contract Capacity that Seller proposes to sell to SCE.  To the extent Seller contemplates a Contract Capacity expansion option (the “Expansion Amount”) under the Agreement, Seller’s Interconnection Application should contain a request by Seller for the interconnection of both the original Contract Capacity as well as any Expansion Amount.
(b) Interconnection Procedure.

The electric systems upgrades and interconnection costs to reliably deliver the electric energy produced by the Generating Facility to load will be an integral component in SCE’s evaluation of Proposals.

SCE shall have no liability to Seller whatsoever due to the time any applicable Transmission Provider takes to complete interconnection studies or facilities upgrades that are necessary for the Seller’s Generating Facility to achieve Initial Operation.

Such timelines are dictated by Federal Energy Regulatory Commission (“FERC”) and are included in the Interconnection Study Agreements as part of the Interconnection Process.

SCE makes no representations or warranties as to when any required interconnection studies or facilities upgrades will be completed.

SCE shall not be liable to Seller for any reduction in Seller’s payments or reduction in the term of the contract in the event the Initial Operation Date is delayed or not achieved as a result of any interconnection activity of the applicable Transmission Provider.

The interconnection process only provides interconnection to the electric system and does not guarantee an Agreement with SCE.

The interconnection process will identify congestion concerns on the electric system that may limit the full output of the Generating Facility as well as the facility upgrades required to relieve the congestion.

Sellers are encouraged to review TRCRs prepared by SCE, Pacific Gas & Electric Company and San Diego Gas & Electric Company, as appropriate, in preparing Seller’s Proposal.

6.2 CAISO Interconnection.
If the interconnection point is part of the CAISO controlled transmission grid, the Interconnection Application should be sent directly to the CAISO.

The CAISO’s interconnection procedures and application form can be found in the CAISO Tariff under Section 25 “Interconnection of Generating Units and Generation Facilities to the CAISO Controlled Grid” which is available at:  http://caiso.com/17c1/17c1d0f099d0.html.

6.3 SCE Interconnection.
Interconnection to the SCE distribution system (typically facilities less than 200kV) requires the submission of an interconnection application under the Wholesale Distribution Access Tariff (“WDAT”).

SCE’s WDAT is available at:  http://www.sce.com/AboutSCE/Regulatory/openaccess/.  

The interconnection procedures are attached to the WDAT.  Attachment F is the Large Generator Interconnection Procedures (“LGIP”) that is applicable to generation projects that are greater than 20 MW.  Attachment G is the Small Generator Interconnection Procedures (“SGIP”) that are applicable to generation projects that are equal to or less than 20 MW.

In addition to interconnection service, a project that connects to SCE’s distribution system must also apply to SCE for wholesale distribution service (pursuant to Section 15.2 of the WDAT) to transmit the generator output from the point of interconnection on the distribution system to the CAISO Controlled Grid.  

Questions related to the WDAT application, interconnection procedures or wholesale distribution service can be directed to:

Manager of Grid Interconnection and Contract Development

Phone:
(626) 302-8501

Email:
robert.lugo@sce.com
Sellers that have already started the interconnection process are required to provide any study or analysis prepared by the Transmission Provider to SCE no later than three (3) Business Days after the completion of such study or analysis.

6.4 Interconnection to Other Systems.

If the interconnection point is outside the CAISO controlled grid or SCE distribution system, the interconnection request is typically submitted to the interconnecting utility or control area operator.

The application process and forms are provided by the interconnecting utility or control area operator.

For transmission service into the CAISO, Seller must contact the CAISO so that necessary assessments on the CAISO controlled facilities can be performed for Seller’s Generating Facility.

6.5 System Impacts.
The existing capability of the electric system to reliably deliver the full output of the Generating Facility from the interconnection point to load may not be sufficient.

If there is insufficient capacity, electric system network upgrades may be required.

Electric system upgrades may include distribution lines, transmission lines, transformer banks, special protection systems, substation breakers, capacitors and other equipment required to reliably transfer the generation output to SCE’s consumers.

As part of the interconnection process, a Feasibility Study and/or a System Impact Study are typically performed, by the Transmission Provider, in order to determine if electric system upgrades are required.

If the Feasibility Study or System Impact Study identifies a potential need for electric system upgrades, a rough, order of magnitude estimate of the cost and time to construct the upgrades is provided as part of the study.

The Facilities Study provides more detailed cost and time to construct information associated with the interconnection facilities and electric system upgrades.
Generation projects that are 2 MW or less may be eligible for expedited treatment pursuant to the “Fact Track Process” under the WDAT SGIP.

6.6 CAISO Interconnection Costs.

Pursuant to FERC Order 2003, as modified by FERC in March 2004 and December 2004, Seller will be required to fund the full cost of all facilities necessary to interconnect to the CAISO system, including Network Upgrades and Interconnection Facilities as defined in the FERC Order 2003.

Seller is entitled to a cash equivalent refund of the Network Upgrades it funds with interest paid in accordance with FERC policy and the CAISO Tariff.

Interconnection Facilities costs are associated with facilities required to deliver the Generating Facility’s output to the point of interconnection.  Interconnection Facilities are funded by Seller and do not qualify for refund.

6.7 SCE Interconnection Costs.

Seller will be required to fund the full cost of all facilities necessary to interconnect to SCE’s system, including any upgrades required to the distribution system.
A cash equivalent refund will only apply to those Network Facilities that are a part of the CAISO controlled grid.

6.8 References.
NERC Planning Standards and Operating Policies

http://www.nerc.com/~filez/standards/Reliability_Standards.html
Planning Criteria:

http://www.wecc.biz/documents/library/procedures/CriteriaMaster.pdf

Operating Criteria:

http://www.wecc.biz/documents/library/procedures/operating/WECC_Reliability_Criteria_MORC.pdf

CAISO New Generator Interconnection 


http://www2.caiso.com/docs/2002/06/11/2002061110300427214.html

CAISO Grid Planning Standards 

 http://www.caiso.com/thegrid/planning/index.html
CPUC General Order 167

 http://www.cpuc.ca.gov/PUBLISHED/GENERAL_ORDER/56871.htm
SCE Wholesale Generation Interconnection Technical Requirements 

http://www.sce.com/AboutSCE/Regulatory/openaccess/

SCE Wholesale Generator Interconnections 

http://www.sce.com/AboutSCE/Regulatory/openaccess/
*** End of ARTICLE SIX ***

ARTICLE 7. FINANCING AND CREDIT.

7.1 Introduction.
SCE is a California load-serving utility with an investment grade Credit Rating and substantial tangible net worth.

Unlike most other energy market participants, SCE operates under a state legislative structure designed to minimize the negative impact that energy market uncertainty may have on a utility's creditworthiness.

Because of this, SCE believes that Sellers will have a lower risk to SCE relative to the risk that SCE will have to Seller.

Therefore, SCE believes that it should not be required to provide collateral under the Agreement and encourages potential Sellers to submit Proposals that conform to this strong preference to post collateral in order to reflect the implied potential negative.

Sellers should note that, in SCE's evaluation of Proposals submitted pursuant to this RFP, SCE will:

(a) Significantly devalue any Proposal impacting SCE liquidity; and

(b) Recognize the relative value of Proposals from Sellers who do NOT require collateral from SCE.

7.2 Credit and Collateral during the Development of the Generating Facility.

Sellers should review in detail the terms, set forth in Section 3.04 of the Pro Forma Agreement, dealing with the posting of performance assurance during the development of the Generating Facility.

The Development Security shall be held by SCE as security to ensure that Seller installs and demonstrates the Contract Capacity by the Firm Operation Date.

7.3 Credit and Collateral during the Operation of the Generating Facility.
Sellers should review in detail the terms, set forth in Article Eight of the Pro Forma Agreement, dealing with the credit and collateral requirements for the Term of the Agreement.

Sellers will be required to post Performance Assurance to cover a portion of SCE’s exposure in the event that the market price for electric energy to be supplied to SCE by Seller exceeds the Energy Price during the Term of the Agreement.

The final amount of Performance Assurance which each Seller will be required to post with SCE during the Operation of Generating Facility shall be equal to an amount based on the maximum Contract Capacity.
SCE may select one of the following amounts of Performance Assurance:

(a) $0;
(b) Six (6) months of contract payments based upon the maximum Contract Capacity; and

(c) Twelve (12) months of contract payments based upon the maximum Contract Capacity. 
Each Seller’s Proposal Form must include three (3) Energy Prices, one (1) each for Performance Assurance amounts identified above.
Performance assurance may be in the form of cash or letter(s) of credit and must be posted prior to the commencement of the Term.
The Performance Assurance may be satisfied by a Guaranty Agreement from a Guarantor that is acceptable to SCE.

The collateral requirement described above provides security to SCE for only a portion of its exposure.  As such, the Sellers shall agree to the following additional credit terms (as more fully addressed in Article Eight of the Pro Forma Agreement) in order to provide security to SCE for additional exposure.

Sellers shall grant to SCE liens in a form acceptable to SCE.  SCE will agree to subordinate its liens to any senior lender, on terms and conditions that are acceptable to SCE.

In order to preserve the value of SCE’s security, Sellers shall agree to certain restrictive covenants.

SCE shall consent to a collateral assignment of the agreement in favor of a Seller’s lenders so long as such consent contains covenants by Seller and Seller’s lender which are satisfactory to SCE that the Agreement, or its substantial equivalent, will remain in effect notwithstanding any foreclosure, Seller bankruptcy or other event resulting in a change of control of the Generating Facility.
Please be advised that SCE will only execute Power Purchase and Supply Agreements wherein Seller posts a Performance Assurance amount that is greater than zero (0) months of contract payments.

In order for SCE to purchase the best overall Performance Assurance package for our customers it is imperative that Sellers base their Proposals on their true cost of providing Performance Assurance.

Any Proposal that reflects a Seller energy pricing strategy that includes a large premium for the six (6) and twelve (12) months of Performance Assurance is strongly discouraged by SCE.

Such a strategy could result in lowering the benefit/cost result calculated by SCE for such Proposal and the possible exclusion of such Proposal from SCE's final Short-List.
*** End of ARTICLE SEVEN ***

ARTICLE 8. REGULATORY APPROVAL.

8.1 CPUC and FERC Approvals.
SCE’s obligations to purchase power under an Agreement shall only become effective upon CPUC Approval.

In the event a transaction occurs as between SCE and any of its affiliates, such Agreement may also require an approval by the FERC; in such case, SCE’s obligations to purchase power under such Agreement shall only become effective upon FERC Approval.

8.2 Public Goods Funds.
Seller’s Proposal may anticipate the use of Supplemental Energy Payments (“SEPs”) to be awarded by the CEC pursuant to Public Utilities Code Section 383.5(d) (“PGC Funding Award”) in the event that Seller’s Bid Price in the winning Proposal is in excess of the MPR.

Sellers that have previously won an award from an auction conducted by the CEC (public goods funds which were collected pursuant to SB 90) may submit Proposals and still remain eligible to receive their award if their Proposal is selected.

Sellers that already have preexisting SB 90 awards should not also be eligible for or receive SEPs.

When submitting Proposals in a solicitation, SB 90 award projects must declare that they possess an award, and choose whether they wish to relinquish their award prior to execution of a contract resulting from the solicitation.

A Seller that chooses to relinquish its SB 90 award, and is otherwise eligible for SEPs, would be eligible for SEPs like other Sellers.

Similarly, Sellers receiving PGC Funding Award from the Existing Renewable Facilities Program under section 383.5(c) would not qualify for SEPs.

The choice must be made at the time of Seller’s Proposal submittal, and will be applied whether the Seller would or would not receive SEP when its Proposal is compared to the appropriate MPR.

*** End of ARTICLE EIGHT ***

ARTICLE 9. CONFIDENTIALITY AND CONDUCT.

Sellers are required to enter into a non-disclosure agreement with SCE in the form set forth in Exhibit D of Appendix C.
It is expected that the Parties shall act in good faith in their dealings with each other with respect to this RFP. 
*** End of ARTICLE NINE ***

ARTICLE 10. RESERVATION OF RIGHTS.

10.1 Termination of RFP.
SCE reserves the right at any time to modify any dates specified in this RFP or abandon this RFP without notice and without assigning any reasons and without liability of Edison International, SCE or any of their subsidiaries, affiliates or representatives to any Seller.

SCE shall not be deemed to have accepted any Proposal, and shall not be bound by any term thereof, unless and until authorized representatives of SCE and Seller execute an Agreement and, if appropriate, related collateral and other required agreements with the Seller.  

In the event that this RFP is terminated by SCE, Seller shall be responsible for any expenses incurred by Seller as a result of this RFP.
10.2 Release of SCE for any Delays.
Seller acknowledges that it bears sole responsibility for submitting all applications and obtaining all permits, leases or mortgages, interconnection, financing and any other agreements necessary for Seller to perform under an Agreement.

Seller further acknowledges and agrees that SCE shall have no liability for any of the following:

(a) Time required to complete any studies, obtain any required permits for Generating Facility operation, or enter into any agreements discussed or contemplated under this RFP (including without limitation interconnection studies, leases, mortgages, financing or permits);
(b) Time required to perform construction for network upgrades necessary to meet any Initial Operation Date; 

(c) Time to construct the Generating Facility;
(d) Actual cost of any network upgrades to the extent the actual costs differ from the estimates provided in the interconnection studies;
(e) Time required to acquire any environment permits to construct or operate, including acquisition of any emission credits required by law or regulation; or
(f) Failure to reach agreement on or time to reach agreement regarding the use of SCE property for the Site.
*** End of ARTICLE TEN ***
ARTICLE 11. COMMUNICATIONS WITH SCE CONCERNING RFP.

For purposes of this RFP, “Communications” means the exchange of any material information by electronic, written, oral or other means other than as expressly provided for herein.
All Communications concerning this RFP, including Communications concerning the preparation of Proposals or other submissions to SCE related to the RFP, should be submitted to SCE in the form of an email directed to: RenewableProposals@sce.com.

With respect to matters of general interest raised by any Seller, SCE may, without reference to the specific Seller raising such matter or initiating such inquiry, post responses on its website.

SCE may, in its sole discretion, decline to respond to any email or other inquiry without liability or responsibility.

*** End of ARTICLE ELEVEN ***
APPENDIX A
Non-Binding Notice of Intent to Submit Proposal
	Non-Binding Notice of Intent to Submit Proposal

	Seller
Name:

Address:


	Generating Facility Location

Name:

Address:


	Authorized Contact #1

Company:

Street:

City, state & zip:

Name:

Phone:

Email:

	Authorized Contact #2
Company:

Street:

City, state & zip:

Name:

Phone:

Email:


	Sponsors

	Ownership

%

%
	Website Address



	Operating Characteristics

Contract Term:
years

Capacity Factor:
%

Net Nameplate Capacity:

Initial:
MW

Final
MW

Expected Annual Net Energy Production:

Initial:
MWh/year

Final:
MWh/year
For wind power Generating Facilities:


Wind Resource Class:

	Awards and Subsidies

CA SB 90 Awards:
$/MWh per year

Other subsidies or awards:


	
	Electrical Interconnection

CAISO Grid Interconnection Point.

Interconnection Voltage:
kV
Loss Factor Before the CAISO Grid 

DLF or TLF Value:

Loss Factors Within the CAISO Grid:
Estimated GMM or TMM Value:

Global Resource ID Reference:


	Miscellaneous Information

ERR Generation Type:

Base Load or Intermittent:

Dispatchable or Non-Dispatchable:

New, Existing or Repowering:

Initial Operations Date:

	Energy Prices
for different Performance Assurance amounts

 0 months of contract payments:
 $/MWh.

 6 months of contract payments:
$/MWh.

12 months of contract payments:
 $/MWh.

	SCE Comment:  Please include a brief description of the Generating Facility and ERR fuel source.



APPENDIX B
Pro Forma Agreement
APPENDIX B
Pro Forma Agreement
APPENDIX C
Form of Seller’s Proposal
APPENDIX C
Form of Seller’s Proposal
SCE Comment:
Form of Seller’s Proposal can be located at
http://www.SCE.com/renewRFP. 
APPENDIX D
SCE’s Transmission Ranking Cost Report

APPENDIX D

SCE’s Transmission Cost Ranking Report

SCE Comment:
SCE’s 2007 Transmission Cost Ranking Report can be located at
http://www.SCE.com/renewRFP. 
APPENDIX E
Revenue Calculator
APPENDIX E

Revenue Calculator
SCE Comment:
The Revenue Calculator is a separate Microsoft Excel file.
It is posted separately on the SCE website.

APPENDIX F
Alternate Seller’s Energy Delivery Performance Obligation

(Wind Power Generating Facilities Only)

APPENDIX F

Alternate Seller’s Energy Delivery Performance Obligation

(Wind Power Generating Facilities Only)

SCE Comment:  Sellers may elect to base their Proposals on either:

1. Both the Seller's Energy Delivery Performance Obligation set forth in Section 3.05 and the Availability Guarantee set forth in Section 3.17 of the Pro Forma Agreement; or

2. Only the Seller's Energy Delivery Performance Obligation set forth in this Appendix F of the Procurement Protocol.
Seller's Proposal must clearly identify Seller’s election.

TABLE OF CONTENTS

Additions to Section 1.0, Special Conditions

Additions to Section 3.0, Seller’s Obligations
Additions to Section 4.0, SCE’s Obligations
LIST OF EXHIBITS

A
New Definitions

A continued
New Definitions of Dates and Periods

XXX
Seller’s Energy Delivery Performance Obligation

YYY
Independent Performance Engineer

Additions to Section 1.0 Special Conditions

1.xx
Firm Operating Period Length
Twenty (20) years.
1.xy
Seller’s Generating Facility Efficiency Guarantee:

	Firm Operating

Period Years
	Seller’s Generating Facility Efficiency Guarantee

	1
	90.0%

	2
	90.0%

	3
	90.0%

	4
	90.0%

	5
	90.0%

	6
	90.0%

	7
	90.0%

	8
	90.0%

	9
	90.0%

	10
	90.0%

	11
	89.5%

	12
	89.0%

	13
	88.5%

	14
	88.0%

	15
	87.5%

	16
	87.0%

	17
	86.5%

	18
	86.0%

	19
	85.5%

	20
	85.0%


*** End of Section One ***

Additions to Section 3.0, Seller’s Obligations
3.xx
Seller’s Energy Delivery Performance Obligation
(a) Seller shall be responsible for achieving the appropriate Seller’s Energy Delivery Performance Obligation during each Firm Operating Period Year and paying an Energy Replacement Damage Amount, if an Event of Deficient Energy Deliveries is determined to have occurred as set forth in Exhibit XXX.
(b) Seller shall prepare and provide to SCE, by the twentieth (20th) Business Day following the end of the third Firm Operating Period Year:

(i) One Generating Facility Performance Model Report for the second Firm Operating Period Year; and

(ii) One Generating Facility Performance Model Report for the third Firm Operating Period Year.

Starting with the fourth Firm Operating Period Year Seller shall prepare and provide to SCE, by the twentieth (20th) Business Day after the end of each Firm Operating Period Year, a Generating Facility Performance Model Report for the most recent Firm Operating Period Year.
3.xy
Independent Performance Engineer

(a) Seller shall be responsible for generally supporting the Independent Performance Engineer in the development of the:
(i) Generating Facility Performance Model;

(ii) Generating Facility Performance Model Report; and

(iii) Generating Facility Power Curve.
(b) Seller’s responsibilities shall include, but are not necessarily limited to:

(i) Submitting its designs and specifications for the Meteorological Equipment to SCE for review and approval, and the Independent Performance Engineer for review and comment eighteen (18) months before the expected Initial Operations Date;

(ii) Submitting copies of data sheets for the actual Meteorological Equipment purchased by Seller to SCE and the Independent Performance Engineer as soon as practicable;

(iii) Submitting its procedures for the collection of Actual Site Wind data to SCE for review and approval and the Independent Performance Engineer eighteen (18) months before the expected Initial Operations Date;

(iv) Submitting its procedures for the maintenance and calibration of the Meteorological Equipment to SCE for review and approval, and the Independent Performance Engineer for review and comment six (6) months before the expected Initial Operations Date;

(v) Submitting a procedure for tracking of wind turbine availability to SCE for review and approval and the Independent Performance Engineer for review and comment eighteen (18) months before the expected Initial Operations Date;

(vi) Providing data collected during the operation of the Generating Facility during the first, second and third Firm Operating Period Years to the Independent Performance Engineer, including:
(a) Weather conditions, including but not necessarily limited to, wind speed, wind direction, relative humidity, barometric pressure and rain fall;

(b) Lost Output Report; and
(c) Wind Turbine availability.
(vii) Providing the Independent Performance Engineer with access to Seller’s:
(a) Generating Facility;
(b) Generating Facility construction contractor;
(c) Generating Facility Operators;
(d) Wind Turbine manufacturer’s representatives; and
(e) Wind resource expert.
(viii) Providing the Independent Performance Engineer with the manufacturer’s specifications, data sheets, performance characteristics and power curves for the Wind Turbine generators; and

(ix) Providing the Independent Performance Engineer with design drawings and engineering specifications for the Generating Facility, including:

(a) Site plan drawings;

(b) Topographic maps;

(c) Electrical one-line diagrams; and

(x) Providing the Independent Performance Engineer with a copy of the Final Wind Report and any updates.
(xi) Reviewing and commenting on the design criteria for the development of the Generating Facility Power Curve;

(xii) Reviewing and commenting on the design criteria for the development of the Generating Facility Performance Model;

(xiii) Reviewing and commenting on the Generating Facility Power Curve;

(xiv) Reviewing and commenting on the Generating Facility Performance Model; and

(xv) Providing Generating Facility access to the Independent Engineer.
*** End of Section Three ***

Additions to Section 4.0, SCE’s Obligations.

4.0x
Independent Performance Engineer

SCE shall:

(a) Select and contract for the service of the Independent Performance Engineer;

(b) Review and approve the design criteria for the development of the Generating Facility Power Curve;

(c) Review and approve the design criteria for the development of the Generating Facility Performance Model;
(d) Provide Metered Amounts data for the first, second and third Firm Operating Period Years; and
(e) Review and approve the Generating Facility Performance Model.

4.0y
Seller’s Energy Delivery Performance Obligation
SCE shall:

(a) Review and approve Seller’s designs and specifications for the Meteorological Equipment;

(b) Review and approve Seller’s plan for collecting Actual Site Wind Speed data;

(c) Review and approve Seller’s procedures for maintenance and calibration of the Meteorological Equipment;

(d) Review and approve Seller’s procedure for tracking Wind Turbine availability;

*** End of Section Four ***

EXHIBIT A
New Definitions
1. “Actual Site Wind Speeds” means the Site wind speeds and other meteorological conditions that are measured and recorded by the Meteorological Equipment.
2. “Deficient Energy Delivery Amount” has the meaning set forth in Item 4 of Exhibit XXX.

3. “Deficient Energy Delivery Amount Calculation Result” has the meaning set forth in Item 5 of Exhibit XXX.

4. “Deficient Energy Delivery Amount Maximum” has the meaning set forth in Item 6 of Exhibit XXX.

5. “Event of Deficient Energy Deliveries” has the meaning set forth in Exhibit XXX.

6. “Force Majeure” means any occurrence that was not anticipated as of the Effective Date that is either the result of an Allowable Wind Turbine Serial Defect Outage or
a) In whole or in part:

i) Delays a Party’s performance under this Agreement;

ii) Causes a Party to be unable to perform its obligations; or

iii) Prevents a Party from complying with or satisfying the conditions of this Agreement;

b) Is not within the control of that Party; and
c) A Party has been unable to overcome by the exercise of due diligence, including, but not limited to, an act of God, flood, drought, earthquake, storm, fire, pestilence, lightning and other natural catastrophes, epidemic, war, riot, civil disturbance or disobedience, terrorism, sabotage, strike or labor dispute, or actions or inactions of any Governmental Authority.
Force Majeure does not include curtailment or reduction in deliveries at the direction of a Transmission Provider or ISO when the basis of the curtailment or reduction in deliveries ordered by a Transmission Provider or ISO is congestion arising in the ordinary course of operations of a Transmission Provider’s system or the ISO Grid, including congestion caused by outages or capacity reductions for maintenance, construction or repair.

7. “Generating Facility Power Curve” means a table, chart or mathematical algorithm, developed by the Independent Performance Engineer, which is:

a) Designed to translate Actual Site Wind Speeds to Metered Amounts;

b) Capable of being integrated into the Generating Facility Performance Model; and

c) Derived from the Metered Amounts recorded during all Settlement Intervals:

i) When all of the Wind Turbines are available to produce electric energy;

ii) That are not Lost Output Settlement Intervals; and

iii) That occurred during the second and third Firm Operating Period Years.

8. “Generating Facility Performance Model” means a computer program developed by the Independent Performance Engineer that:

a) Calculates the Firm Operating Period Year Estimate of Metered Amounts as follows:

FIRM OPERATING PERIOD YEAR ESTIMATE OF METERED AMOUNTS, in MWh


[image: image3]
Where:

A
=
The estimated Metered Amount quantity for:

(i)
All Settlement Intervals that are not Lost Output Settlement Intervals; and

(ii)
That is derived from the Generating Facility Power Curve by using the Actual Site Wind Speeds, in MWh.
b) Produces a Generating Facility Performance Model Report.

9. “Generating Facility Performance Model Report” means a written report produced by Seller for each Firm Operating Period Year, base upon the results from the Generating Facility Performance Model, which includes:

a) A Firm Operating Period Year Estimate of Metered Amounts;

b) A log of Wind Turbine availability during each Settlement Interval in the applicable Firm Operating Period Year;

c) A histogram of Metered Amounts:

i) Recorded for all Firm Operating Period Years;
ii) Calculated by using the Generating Facility Power Curve and the P1, P50 and P99 wind profiles included in the Final Wind Report; and

iii) Calculated by using the Wind Turbine manufacturer’s power curves for a single wind turbine and the P50 wind profiles included in the Final Wind Report and then multiplying the results by the number of Wind Turbines installed at the Generating Facility.
d) A chart showing values sorted from largest to smallest of Metered Amounts:
i) Recorded for all Firm Operating Period Years;

ii) Calculated by using the Generating Facility Power Curve and the P1, P50 and P99 wind profiles included in the Final Wind Report; and

iii) Calculated by using the Wind Turbine manufacturer’s power curves for a single wind turbine and the P50 wind profiles included in the Final Wind Report and then multiplying the results by the number of Wind Turbines installed at the Generating Facility.
e) A histogram based upon the:
i) Actual Site Wind Speeds for all Firm Operating Period Years; and

ii) P1, P50 and P99 wind speeds included in the Final Wind Report; and

f) Electronic copy of the Generating Facility Performance Model computer program used to produce the report.

10. “Independent Performance Engineer” means a recognized third party expert experienced with the:

a) Performance characteristics of wind powered electric energy generators that will be installed at the Generating Facility;

b) Design and construction of wind powered generating facilities;

c) Specification of meteorological instruments;

d) Structure and requirements of the ISO’s PIRP; 

e) Development of generating facility power curves; and

f) Development of generating facility performance models.

11. “Lost Output Settlement Interval” means any Settlement Interval when Metered Amounts that the Generating Facility was available to produce and could reasonably have been expected to deliver, based upon historical performance or actual operating conditions, are not delivered or are reduced due to:

a) A Force Majeure;

b) An Event of Default where SCE is the Defaulting Party; or

c) A curtailment or reduction of deliveries ordered or caused by the ISO, or SCE acting as a Transmission Provider.

12. “Lost Output Report” means a monthly report prepared by Seller and submitted to SCE that details the cause, start time, end time and reduction in Metered Amounts associated with each Lost Output Settlement Interval during the month for which the report is prepared.

13. “Meteorological Equipment” has the meaning set forth in Exhibit D.

14. “Seller’s Energy Delivery Performance Obligation” means the minimum quantity of Metered Amounts that Seller guarantees will be produced by the Generating Facility during each Firm Operating Period Year, as calculated in Item 2 of Exhibit XXX.

15. “Seller’s Generating Facility Efficiency Guarantee” means the value that is:

a) Set forth in Section 1.xx; and

b) Used in the Exhibit XXX, Item 1 calculation of Seller’s Energy Delivery Performance Obligation.

16. “Firm Operating Period Year Estimate of Metered Amounts” means the result calculated by the Generating Facility Performance Model.

17. “Wind Turbine Serial Defect” means a defect in the generator, gearbox or blades any of the Generating Facility Wind Turbines which:

a) Is common to at least ten percent (10%) of the wind turbine manufacturer’s installed base of the wind turbine model;

i) Installed at the Generating Facility; and

ii) Operating under meteorological conditions similar to those at the Site;

b) Prevents the operation of a Wind Turbine from operating until the defect is corrected; and

c) Is either:

i) Referenced by the wind turbine manufacturer in a technical bulletin issued to its customers as a preventative maintenance issue;

ii) Acknowledged by the wind turbine manufacturer in a notice to its customers as a manufacturing defect; or

iii) Identified in a report from a third party expert employed by Seller and acceptable to SCE.
18. “Allowable Wind Turbine Serial Defect Outage” means an outage of one or more of Seller’s Wind Turbines that:

a) Was caused by a Wind Turbine Serial Defect;

b) Seller is able to demonstrate that it was either:

i) Not aware of the Wind Turbine Serial Defect prior to the failure of any of Seller’s Wind Turbines; or

ii) Not able to prevent the outage caused by the Wind Turbine Serial Defect by performing preventative maintenance.

19. ”Seller Wind Turbine Serial Defect Report” means a Notice provided by Seller from time‑to‑time to SCE during the Term that includes:

(a) Information from the Wind Turbine manufacturer, industry user groups, industry publications or independent experts about any wind turbine manufacturing defects associated with the Wind Turbines;

(b) Seller’s analysis of any impacts a Wind Turbine Serial Defect has on Contract Capacity; and

(c) Seller’s plan for minimizing the affects of a Wind Turbine Serial Defect on the Operation of the Generating Facility.

(d) A Seller plan for minimizing the affects of an associate Wind Turbine Serial Defect on the Operation of the Generating Facility.

EXHIBIT A, continued
New Definitions of Dates and Periods
1. “Development Period” means the time period that begins on the Effective Date and ends on the Initial Operating Period Start Date.

2. “Operating Period” means the time period that begins on the Initial Operating Period Start Date and ends on the Operating Period End Date.

3. “Initial Operating Period” means the period that begins on the Initial Operating Period Start Date and ends on the Firm Operating Period Start Date.

4. “Firm Operating Period” means the period that begins on the Firm Operating Period Start Date and ends on the Firm Operating Period End Date.

5. “Extended Operating Period” means the period that begins on the Firm Operating Period End Date and ends on the Operating Period End Date.

6. “Effective Date” has the meaning set forth in the Preamble.

7. “Initial Operating Period Start Date” has the meaning set forth in Section 2.03(b).
{previously the Selected Date}
8. “Firm Operating Period Start Date” means the last day of the calendar month which is twelve (12) months after the Initial Operating Period Start Date, plus any additional days for Force Majeure as provided in Section 2.03(a), or such other date agreed to in a writing signed by both Parties.
{previously 6 months}

9. “Firm Operating Period End Date” means the date calculated by adding the Firm Operating Period Length to the Firm Operating Period Start Date.
10. “Firm Operating Period Year” means a twelve (12) month period beginning on the Firm Operating Period Start Date and each successive twelve (12) month period thereafter.
11. “Operating Period End Date” means the last day of the calendar month in which the date calculated as follows falls:

OPERATING PERIOD END DATE = A + (2 x B) + C

Where:

A = 
Firm Operating Period End Date.

B = 
The number of Force Majeure days during the period that begins on the Initial Operating Period Start Date and ends on the last day of the Firm Operating Period tenth (10th) year.

C = 
The number of days required for the Generating Facility to produce the Metered Amount quantity that is calculated by subtracting the:

(i)
Sum of all Metered Amount during the period that:

(1) Begins on the first day of the eleventh (11th) year of the Firm Operating Period; and

(2) Ends on the last day of the Firm Operating Period;

from the
(ii)
Sum of all Metered Amount during the period that:

(1) Begins on the Firm Operating Period Start Date; and

(2) Ends on last day of the tenth (10th) year of the Firm Operating Period.

12. “Development Period Security” means
{previously the Development Fee}

13. “Operating Period Security” means
{previously Performance Assurance}

14. “Firm Operating Period Year” means
{previously Term Year}

*** End of Exhibit A ***

EXHIBIT XXX
Seller’s Energy Delivery Performance Obligation
1. Introduction.

This Exhibit XXX sets forth the calculation of:

a)
Seller’s Energy Delivery Performance Obligation in each of the Firm Operating Period Years; and

b)
The Energy Replacement Damage Amount that shall be paid by Seller to SCE if there is an Event of Deficient Energy Deliveries in any Firm Operating Period Year.

2. Seller’s Energy Delivery Performance Obligation.

Seller’s Energy Delivery Performance Obligation for all Firm Operating Period Years shall be calculated in accordance with the following formula:

SELLER’S ENERGY DELIVERY PERFORMANCE OBLIGATION, in MWh = A x B

Where:


A
=
Firm Operating Period Year Estimate of Metered Amounts,
calculated by the Generating Facility Performance Model, in MWh.

B
=
Seller’s Generating Facility Efficiency Guarantee for the appropriate Firm Operating Period Year, set forth in Section 1.xx,

3. Deficient Energy Delivery Amount.

The Deficient Energy Delivery Amount for all Firm Operating Period Years shall be calculated in accordance with the following formula:

DEFICIENT ENERGY DELIVERY AMOUNT, in MWh 

=
A - B

Where:

A
=
Seller’s Energy Delivery Performance Obligation, calculated as set forth in Item 2 of this Exhibit XXX, in MWh.

B
=
Sum of Metered Amounts during all Settlement Intervals, which are not Lost Output Settlement Intervals, for the applicable Firm Operating Period Year, in MWh.

An Event of Deficient Energy Deliveries shall be deemed to have occurred if the Deficient Energy Delivery Amount, calculated as set forth in this Item 3 of Exhibit XXX in MWh, is greater than zero (0).

4. Energy Replacement Damage Amount.

If an Event of Deficient Energy Deliveries occurs, Seller shall pay to SCE as liquidated damages an Energy Replacement Damage Amount which shall be the lesser of the:

a)
Energy Replacement Damage Amount Calculation Result,
calculated as set forth in Item 5 of this Exhibit XXX, in dollars; and

b)
Energy Replacement Damage Amount Maximum,
calculated as set forth in Item 6 of this Exhibit XXX, in dollars.

5. Energy Replacement Damage Amount Calculation Result.

Seller’s Energy Replacement Damage Amount Calculation Result shall be calculated according to the following formula:

ENERGY REPLACEMENT DAMAGE AMOUNT CALCULATION RESULT, in dollars

=
A x (B – C)

Where:

A
=
Deficient Energy Delivery Amount, calculated as set forth in Item 3 of this Exhibit XXX, in MWh.

B
=
Simple average of the Market Prices for all Settlement Intervals during the Firm Operating Period Year, in dollars per MWh;

C
=
Energy Price, dollars per MWh

provided that, the result of “(B – C)” shall not be:

(i) Less than twenty dollars ($20) per MWh; nor

(ii) Greater than fifty dollars ($50) per MWh.

6. Energy Replacement Damage Amount Maximum.

Seller’s Energy Replacement Damage Amount Maximum shall be calculated according to the following formula:

ENERGY REPLACEMENT DAMAGE AMOUNT MAXIMUM, in dollars

=
A x B x C

Where:

A
=
Energy Price, as set forth in Section 1.xx, in dollars per  MWh.

B
=
The sum of all Metered Amounts for the applicable Firm Operating Period Year, in MWh;

C
=
[XXX] percent (XX%).
*** End of Exhibit XXX ***

EXHIBIT YYY
Independent Performance Engineer
1. Introduction.

This Exhibit YYY sets forth the responsibilities of the Independent Performance Engineer relative to the development of the Generating Facility Performance Model.

2. Independent Performance Engineer’s Responsibilities.

The Independent Performance Engineer shall:

(a) Execute a non-disclosure agreement with Seller and SCE that requires it to maintain the confidentiality of all data and information relating to:

(i) This Agreement;

(ii) The Generating Facility;

(iii) The Generating Facility Power Curve; and

(iv) The Generating Facility Performance Model.

(b) Submit a set of design criteria for the development of the Generating Facility Power Curve to SCE and Seller;

(c) Develop and submit to SCE for approval and Seller for review the Generating Facility Power Curve;

(d) Submit a set of design criteria for the development of the Generating Facility Performance Model to SCE and Seller;

(e) Develop and submit to SCE for approval and Seller for review the Generating Facility Performance Model;

(f) Test the Generating Facility Power Curve and Generating Facility Performance Model using the Actual Site Wind Speeds and Metered Amounts for first, second and third Firm Operating Period Years;

(g) Compare the Firm Operating Period Year Estimate of Metered Amounts produced by the Generating Facility Performance Model against the power curve for each wind turbine generator model installed at the Generating Facility;

(h) Review Seller’s designs and specifications for the Meteorological Equipment;

(i) Review Seller’s procedures for maintenance and calibration of the Meteorological Equipment;

(j) Review Seller’s plan for collecting Actual Site Wind Speed data;

(k) Review Seller’s Generating Facility Performance Model Reports for the second and third Firm Operating Period Years.
*** End of Exhibit YYY ***
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