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TERM SHEET: BUILD TRANSFER 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
	[………………..]

	Facility Name
	[………………..]

	Facility Location
	[………………..]

	Project Company
	[………………..]

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


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

	Product
	A fully-built and commissioned Generating Facility. 

	Management Services post-Closing
	Construction and Project Management through Final Completion. Seller is fully responsible for causing the Generating Facility to achieve Substantial Completion and Final Acceptance

	% of Membership Interests Purchased
	100%. If partial ownership contemplated, please explain. 

	Point of Delivery
	[………………..]

	Closing Date
	At Mechanical Completion 

	Guaranteed Commercial Operation Date (GCOD) 
	[………………..]

	Contract Price
	[$……..] 

	Payment Structure
	Seller makes all payments required for construction through Final Completion

	Payment Schedule
	Closing Date (Mechanical Completion) = [___]% 
Substantial Completion = [___]% - Punch List Holdback
Final Completion = [___]% + Punch List Holdback

	[Battery Storage Only]
Operational Parameter
	At minimum: 
365 cycles per year, max 2 per day, partial cycles allowed
[bookmark: _GoBack]0 – 100% SOC, 30-70% Annual Average SOC
Up to 100 banked cycles for use following Contract Year

	Title; Risk of Loss; and Care, Custody, and Control
	Seller to ensure EPC and Major Suppliers transfer titles to the Project Company free of all encumbrances. 

Seller to ensure EPC to hold risk of loss, and care, custody, and control, of work and all equipment. Developer to ensure EPC to pass these to the Project Company as of Substantial Completion.

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

Seller responsible 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 requirements under Interconnection Agreement to pseudo-tie to Customer’s balancing area.

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

	Firm Date Conditions and Full Notice to Proceed
	In addition to other customary Firm Date Conditions, 
· [Major Generation Equipment Supply] finalized;
· EPC Agreement (that is executed or execution ready);
· LGIA (that is execution ready);
· Receipt of all discretionary permits as outlined in final and un-appealable form  and substance satisfactory to Buyer
· Final Price mutually agreed by the Parties.
· Reps and Warranties are true and correct in all material respects
· No Material Adverse Changes
· Agreement on Title Policy

Full Notice to Proceed to be issued within five (5) Business Days following the later of (a) the execution of the EPC Contract and (b) the Firm Date.


	Closing Conditions
	In addition to other customary Closing Conditions, 
· [For projects using ITC] Project achieved Mechanical Completion, and not synchronized to the electrical transmission system
· Receipt of all permits as outlined in final and un-appealable form and substance satisfactory to Buyer
· Seller shall transfer to Buyer all transmission service rights from Project to the POD.
· Reps and Warranties are true and correct in all material respects
· No Material Adverse Changes
· Agreement on Title Policy

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

Guaranteed Mechanical Completion 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
	Among other customary default terms, failure to achieve Mechanical Completion or GCOD within 180 days are events of default, with PSE right to terminate Agreement and collect Pre-COD termination payment of $100,000 per MW of Planned Nameplate Capacity, plus any delay LDs paid or payable by Seller. 

	Contract Capacity and Liquidated Damages  
	Seller shall not be permitted to achieve Substantial Completion unless the Contract Capacity determined by a Performance Test equals or exceed 95% of Planned Nameplate Capacity.  


	Warranty Terms
	To be discussed 
· Minimum two years EPC warranty
· Minimum two years major equipment warranties
· Buyer review of major equipment warranties (prior to procurement for equipment not yet procured)

	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
	Assignment allowable only with Buyer’s consent. 

	Credit Support
	Seller to provide credit support in the form of a) a parental guarantee with investment grade credit rating or otherwise and b) credit support in the form of a letter of credit equal to (1) $ 200,000/MWAC of Planned Nameplate Capacity prior to Closing Date and (2) $100,000/MWAC of Planned Nameplate after Closing Date. Letter of credit support to be sized at a minimum to match pre-COD Termination Payment plus maximum daily delay liquidated damages.

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



	
	
	



