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[bookmark: _GoBack]TERM SHEET: RENEWABLE ENERGY PPA

This preliminary non-binding term sheet is not intended to set forth any binding obligations on any party. The proposed transaction is conditioned upon mutually agreeable negotiation and execution of one or more definitive agreements, the approval of such agreements by the respective board of directors of each party, and the satisfaction of closing conditions contained in such definitive agreements. This preliminary non-binding term sheet does not by itself create or imply any legal rights or obligations between the parties or any other person, including without limitation any obligation to engage in negotiations or discussions or any exclusivity period for such negotiations or discussions. This preliminary non-binding term sheet may not cover all essential terms and conditions of the proposed transaction. This preliminary non-binding term sheet does not constitute a binding contract and the parties do not intend to be legally bound unless and until definite agreements have been executed. Unless and until definitive agreements have been executed, either party is free to terminate further negotiations at any time.  
	Purchaser
	Puget Sound Energy Inc.

	Seller
	[………………..]

	Project Name
	[………………..]

	Project Location
	[………………..]

	Nameplate
	[………] MWAC 300  / [………] MWDC

	Contract Size
	[………] MWAC (Point of Interconnection limit)

	Product
	All Delivered Energy and Attributes as generated as a bundled product.

	Contract Rate
	[……..]/MWh, fixed, as delivered. 

	Point of Delivery
	[………………..]

	Delivery Term
	[……..] years 

	Guaranteed Commercial Operation Date (GCOD) / Contract Term Start Date
	[………………..]

	Test Energy
	75% of contract rate, 50% if after GCOD. 

	Generation Attributes
	Seller shall qualify and pay for registration and reporting of all generation attributes existing as of contract Effective Date. 

Seller shall pay up to $50,000 in any contract year for the cost to qualify and report any new Generation Attributes that come in existence after the Contract Effective Date, or due to changes in Applicable Law.

	Capacity Attributes
	Seller shall comply and register with WRAP and any other registry for attributes that Purchaser requests.

Seller shall pay 100% of replacement cost for failure to deliver Attributes. Replacement Renewable Energy Credits “bundled” with energy as necessary to satisfy CETA.

	Title and Risk of Loss
	Title and Risk of Loss to Delivered Energy passes from Seller to Purchaser at Delivery Point. 

Title and Risk of Loss with respect to Attributes not capable of being delivered to Delivery Point passes from Seller to Purchaser when Attributes first come into existence.

	Interconnection
	Seller responsible for meeting all interconnection requirements of the Interconnection Agreement Counterparty(ies). 

Seller responsible at its sole cost for putting into place all required metering, telemetry, communication systems and other technical requirements under the Interconnection Agreement.

[If applicable] Seller responsible for all systems and technical requirements under Interconnection Agreement to pseudo-tie to Purchaser’s balancing area.

	Transmission
	Seller responsible for arranging for all transmission services required up to the Delivery Point. 

[Unless transmission service rights are assigned to PSE], Seller responsible for payment of any charges for transmission or wheeling services, ancillary services, control area services, congestion charges, location marginal pricing differentials, transaction charges and line losses (“Transmission Charges”) up to and at the Delivery Point.

Purchaser responsible for transmission service and associated charges from and after Delivery Point. 

	Scheduling and Balancing
	Seller responsible for arranging all scheduling services up to and at the Delivery Point and delivering scheduled energy on an hourly firm basis. 

Seller responsible for all costs and charges, including imbalance charges arising prior to or at the Delivery Point. Purchaser responsible for arranging scheduling services at after Delivery Point, and all costs and charges.

Seller shall utilize forecasting service designated by Purchaser. Seller shall provide necessary forecast data to Purchaser to meet Purchasers reliability coordinator, balancing authority and market requirements/obligations.

Seller shall provide Purchaser historical meteorological and generation data and access to Seller’s SCADA historian for Project performance information as reasonably requested. 

	Seller Curtailment
	Seller shall curtail as required by Purchaser Voluntary Curtailment Order or System Curtailment Order, or as otherwise directed by Transmission Provider or Balancing Authority

Seller may curtail for as long reasonably necessary for Planned Outage or Forced Outage

	Purchaser Voluntary Curtailment 
	In the event of an instruction from Purchaser to Seller to reduce generation for reasons unrelated to a System Curtailment Order, a Force Majeure event or an outage on the Transmission System, Purchaser shall pay Seller: 
· [Contract Rate] x [Deemed Delivered Energy]. 

Seller shall use reasonable efforts to sell generated energy during any Purchaser Voluntary Curtailment at the best price reasonably available in the market. Any revenue from such sales shall be offset against amounts otherwise due by Purchaser. No credit or true-up for energy sold at negative price.

Purchaser entitled to Attributes associated with Delivery Energy during any period of Purchaser Voluntary Curtailment. No obligation of Purchaser to make report with respect to the CCA during any Purchaser Voluntary Curtailment

	System Curtailment 
	An instruction from a Transmission Provider or any other entity having authority, now or in the future, over the transmission system (e.g., a reliability coordinator, Balancing Authority, independent system operator, distribution operator, etc.) to reduce generation from the Project.

Curtailment orders issued by any Transmission Provider are System Curtailment Orders and not Purchaser Voluntary Curtailment Orders.

Parties shall use commercially reasonable efforts to mitigate the adverse effects of such action or order, including the sale of Energy to third parties.

	Pre-COD Milestones and Delay Liquidated Damages
	If either Target Construction Start Date or Guaranteed COD is not met, Seller shall pay daily delay liquidated damages of $500 x Planned Nameplate Capacity (MWAC). 

Target Construction Start Date and Guaranteed COD may be extended by up to 180 days due to Force Majeure or Interconnection Delays in aggregate. 

	Early Termination and 
Pre-COD Termination Payment
	Failure to achieve Target Construction Start Date within 90 days or GCOD within 180 days are events of default, with PSE right to terminate PPA and collect Pre-COD termination payment.

Pre-COD termination payment: $100,000 per MW of Planned Nameplate Capacity, plus any delay LDs paid or payable by Seller.

	Final Nameplate and Capacity Buydown
	Seller shall not be permitted to achieve COD unless the Final Nameplate Capacity equals or exceed 95% of Planned Nameplate Capacity.  

If Final Nameplate Capacity is less than 100% of Planned Nameplate at COD, Seller has 180 days to install additional capacity to reach Planned Nameplate, or shall make a one-time liquidated damages payment to Purchaser of ($250,000/MWAC) for each MWAC below Planned Nameplate.

	Credit Support
	Seller to provide credit support in the form of either a) a parental guarantee with investment grade credit rating or otherwise b) credit support in the form of a letter of credit equal to $100,000/MWAC plus maximum delay LDs at $500/day/per MWAC up to 180 days.

Commencing with COD and throughout Term, Seller shall maintain Credit Support of $100,000 per MWAC of Final Nameplate Capacity

	Performance Guarantees
	Guaranteed Availability Factor: 90%. 

If Availability Factor in any Availability Period is below 90%, Seller shall pay damages to Purchaser equal to: 
· [Availability Shortfall x Expected Energy x Damages Rate (Average Energy Value + Average Environmental Attribute Value - Contract Rate)].

Purchaser may terminate if Seller fails to achieve an Average Availability Factor of at least 85% in any 2 consecutive Contract years.

	Energy Imbalance Market
	Seller to cause Project to be designated as a participating resource in the EIM. 

Seller shall pay all costs associated with compliance by Seller under Interconnection Agreement.

	Labor
	Seller shall (i) satisfy the Prevailing Wage Requirements and Apprenticeship Requirements applicable to the Project and (ii) execute an engineering, procurement and construction (“EPC”) contract for the Project that Washington Administrative Code, Title 296, Chapter 140 (“WAC 296-140”), which requires that the EPC contractor utilize a Project Labor Agreement, Community Workforce Agreement or Collective Bargaining Agreement, as applicable, in a reasonable and customary form, for major construction activities associated with the construction of the Project, and (iii) satisfy the requirements of Washington House Bill 1589 (“HB 1589”) as related to the Project.

	Assignment by Seller
	Assignee or transferee must have a minimum of 3 years’ experience in [wind/solar] energy generation and operation, including owning, controlling or operating a minimum of [___MW] of [wind/solar] energy generation capacity, or having a long-term contractual arrangement at least 3 years with an operator for the Project meeting such requirements.

	Insurance
	Seller shall maintain the following insurance:
· Worker Compensation: $1 million bodily injury by accident/disease per accident/employee 
· Commercial General Liability: $1 million/occurrence, $2 million aggregate
· Commercial Automobile Insurance: $1 million/accident
· Umbrella Excess Liability Coverage:  $10 million/occurrence and $10 million annual aggregate.
· Builders All-Risk Insurance: Minimum limit based on the total replacement cost of the Project
· All-risk Property Insurance: Covering physical loss or damage to the Project with minimum limits based on the total replacement cost of the Project
· Professional Liability Insurance: Seller and/or all its contractors (including subcontractors) shall have professional lability coverage with aggregate limit at least $3,000,000.
· Business Interruption Insurance: Covering Seller’s expenses resulting from full interruption for 6 calendar months and a time deductible of no more than 60 Days.
· Pollution liability insurance: covering liability arising out of activities under the PPA or required by federal, state, regional, municipal and local laws, with minimum limits $2,000,000 per occurrence, and $2,000,000 in aggregate.

	Other Material Changes
	Please describe any other material changes made to proposed standard contract.
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