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Bidder to fill in and propose markups to term sheet
TERM SHEET: MEMBERSHIP INTEREST PURCHASE AGREEMENT 

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.   


	Buyer
	Puget Sound Energy Inc.

	Seller
	[………………..]

	Project Company
	[………………..]

	Facility Name
	[………………..]

	Facility Location
	[………………..]

	Planned Nameplate [Power] Capacity
	[………] MWAC (Point of Interconnection limit)

	[Storage only]
Energy Storage Capacity
	[………] MWh

	Transaction Type
	Purchase of 1) near construction-ready Project with associated major supply agreements ready for execution, and minimum of three balance of plant contractor (BoP) proposals 2) purchase of real estate rights related to the project, and 3) purchase of any transmission or interconnect service queue positions or other transmission or interconnect assets pertinent to the project 

	% of Membership Interests Purchased
	[………] %

	Point of Delivery
	[………………..]

	Closing Date and Outside Date
	[………………..]

	Commercial Operation Date (COD) 
	[………………..]

	Contract Price
	[$……..] 

	Payment Schedule
	Closing Date = [………] %
NTP = [………] %
Substantial Completion = [………] %

	Ready for Notice to Proceed (NTP)
	· Ready-to-execute construction agreement, major technology supply agreement(s) and relevant service agreement(s) 
· Requisite environmental, historical, and engineering assessments and studies
· Closing Required Permits (final versions, not subject to challenge nor appeal)
· Current estoppels in connection with all leasehold and easement interests in Real Property
· No change to the leases covering the Real Property as of the Execution Date

	Closing Conditions
	In addition to other customary Closing Conditions, 
· Ready for NTP
· As applicable, transmission rights secured, and executed Transmission Letter Agreement(s) between Buyer and Seller

	Title
	Seller to deliver title policy to Buyer, free of all encumbrances or exceptions, and an ALTA/NSPS survey of the Real Property

	Right to Terminate
	In addition to other customary Termination terms, 
· Either Seller or Buyer breach causes delay after the Outside Date

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






