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Effective For Bills Rendered On and After the First Billing Cycle of January 2026 
                      Pursuant to Public Service Commission of South Carolina Order No. 2025-747 

 

DOMINION ENERGY SOUTH CAROLINA, INC. 

NOTICE OF COMMITMENT TO SELL FORM 

This notice of commitment form (the “Notice of Commitment”) is for use by a qualifying facility 
(“QF”) to certify its substantial and unconditional commitment to sell the output of a proposed QF 
generating facility to Dominion Energy South Carolina, Inc. (the “Company”) as provided for in 
S.C. Code Ann. § 58-41-20(D) and 18 C.F.R. 292.304(d)(2).  Execution and submittal of this 
Notice of Commitment is not required for a QF to negotiate a Power Purchase Agreement (“PPA”). 
However, by submitting this form, [____________] (“Seller”) commits to sell power to the 
Company, and the Company will rely upon this Notice of Commitment to plan for and serve its 
load. The Company and the QF are herein collectively referred to as the “Parties.” 
 
The QF shall deliver this Notice of Commitment, along with any other notices hereunder, via 
certified mail, courier, hand delivery or email to: 
 

Dominion Energy South Carolina, Inc. – Renewable Energy Technical Services 
220 Operation Way 
Mail Code: B-101 

Cayce, South Carolina 29033 
Attn.: Manager, Renewable Energy Technical Services 

QFContracts@dominionenergy.com 
 
1. Seller hereby commits to sell to the Company all of the electrical output of the Seller’s QF 

described in Seller’s self-certification of QF status filed with the Federal Energy 
Regulatory Commission (the “FERC”) in Docket No. QF __________ (the “Facility”), 
located at __________ (the “Project Site”); provided, however, that if Seller has a net 
power production capacity of 1 MW or less, and is exempted from filing with the FERC to 
obtain QF status, the Facility Description in Section 3 shall be deemed the “Project Site.” 

2. The name, address, and contact information for Seller is: 

Name: _____________________________ 

Telephone:   
  

Address: ___________________________ 

Email:   
  

 

3. Facility Description: 

i. Nameplate rating: ____________________________________________ 
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ii. Fuel Source: _________________________________________________ 

iii. Electrical Location:____________________________________________ 

iv. Physical Location (Address, E 911, or GPS): 
____________________________________________________________ 

4. By execution and submittal of this Notice of Commitment, Seller certifies as follows: 

i. Subject to Section 8(ii) below, Seller shall commence delivery of its 
electrical output to the Company on or before the date that is 365 days after 
the Submittal Date (as defined below). 

ii. Seller will be able to deliver its full electrical output to the Company for a 
period of 10 years, or for such lesser period that may be mutually agreed to 
in a PPA executed by the Parties (the “Delivery Term”).   

iii. The documents attached hereto as Exhibit A establish that Seller has secured 
control of the Project Site for at least the length of the Delivery Term.  

iv. Seller either has Interconnection Service or has requested Interconnection 
Service from the Company, pursuant to the South Carolina Generator 
Interconnection Procedures, Forms, and Agreements. If DESC has tendered 
a System Impact Study Agreement to Seller, then Seller has executed and 
returned to the Company a signed System Impact Study Agreement with all 
technical data necessary to complete the System Impact Study, and has paid 
any deposits required therein.  

v. On or prior to the Submittal Date, Seller submitted a non-refundable fee to 
the Company in the amount of five thousand dollars ($5,000.00). 

5. This Notice of Commitment shall take effect on its “Submittal Date” as hereinafter defined. 
“Submittal Date” means (i) the receipted date of deposit of this Notice of Commitment 
with the U.S. Postal Service for certified mail delivery to the Company, (ii) the receipted 
date of deposit of this Notice of Commitment with a third-party courier (e.g., Federal 
Express, United Parcel Service) for trackable delivery to the Company, (iii) the receipted 
date of hand delivery of this Notice of Commitment to the Company at the address set forth 
above, or (iv) the date on which an electronic copy of this Notice of Commitment is sent 
via email to the Company if such email is sent during regular business hours (9:00 a.m. to 
5:00 p.m.) on a business day (Monday through Friday excluding federal and state holidays). 
Emails sent after regular business hours or on days that are not business days shall be 
deemed submitted on the next business day. 

6. By execution and submittal of this Notice of Commitment, Seller acknowledges that the 
rates for purchases from the Facility will be based on the Company’s avoided costs as of 
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the Submittal Date, calculated using data current as of the Submittal Date, unless otherwise 
mutually agreed. 

7. The Parties acknowledge and agree that upon execution of a PPA by the Parties, the terms 
and conditions therein shall govern the purchase and sale of power by and between the 
Parties. 

8. This Notice of Commitment shall automatically terminate, except for those provisions 
contained in Section 9, and be of no further force and effect in each of the following 
circumstances: 

i. Upon execution of a PPA between Seller and Company. 

ii. If Seller does not execute a PPA for the Facility within the latter of (i) 90 
business days after the Submittal Date, or (ii) 60 business days after receipt 
of an executable PPA from the Company, provided, however, that if a final 
interconnection agreement for the Facility has not been tendered to Seller 
five business days prior to the expiration of such deadline, the deadline for 
execution of the PPA shall be the date that is five business days after the 
date that the final interconnection agreement is tendered to the Seller.  

iii. If the Seller does not commence delivery of its electrical output to the 
Company within 365 days of the Submittal Date; provided, however, the 
Company has sufficient interconnection facilities available. If the Company 
determines that (i) sufficient interconnection facilities or (ii) other facilities 
and equipment including any modification, additions or upgrades to the 
Company’s system, as specified in the interconnection agreement, that are 
needed to accommodate delivery of energy to the Company’s System from 
the Facility (“Network Upgrades”) are not available, and the delay in the 
availability of sufficient interconnection facilities or Network Upgrades is 
caused by (a) an event of Force Majeure (as that term is defined and 
governed in Article X of the Company’s Form PPA approved by the Public 
Service Commission of South Carolina in Docket No. 2019-184-E), (b) a 
delay caused solely by Company, or (c) any delay in the Company’s 
completion of the interconnection facilities or the Network Upgrades by the 
date that is 365 days after the Submittal Date unless Seller directly or 
indirectly has caused such delay; the Company shall inform the Seller at 
least 30 calendar days prior to the expiration of such 365-day period, and 
shall give the Seller a description of the additional facilities required to be 
constructed by DESC in order to establish adequate interconnection 
facilities. For the avoidance of doubt, neither party shall incur liability to 
the other for liquidated damages or similar damages pursuant to this Section 
8(iii) arising out of the Company having insufficient interconnection 
facilities or Network Upgrades. 
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9. Upon termination of this Notice of Commitment pursuant to Section 8(ii) or (iii), the Seller 
shall pay to Company liquidated damages equal to the sum of (i) $5,000.00 per MW-AC 
for nameplate rating (as specified in Section 3.i above) up to 20 MW-AC plus (ii) $2,000.00 
per MW-AC for all capacity above 20 MW-AC (as specified in Section 3.i above).  Seller 
shall receive such payment of liquidated damages within fifteen (15) days of the effective 
date of the termination of this Notice of Commitment. 

 [signature page follows] 
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I swear or affirm, in my capacity as a duly-appointed officer of the Seller, that (i) I have 
personal knowledge of the facts stated in this Notice of Commitment, (ii) the Company 
may rely on this commitment for its resource needs and resource planning purposes, and 
(iii) I have authority to make this application on behalf of Seller, (iv) to my knowledge, all 
of the statements and representations made in this Notice of Commitment are true and 
correct as of the date hereof, and (v) Seller will comply will all requirements of the Public 
Service Commission of South Carolina and this Notice of Commitment. 

 

  
By 
 
 
  
Name 

 

  
Title 

 

  
Date 
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Exhibit A 

See attached. 

 


	Boyd ltr from KCB (avoided cost schedules and forms) (FINAL 1-9-26)
	1. Rate PR - Standard Offer Tariff (12-22-2025 Final per Order No. 2025-747)
	2. Rate PR - 1 Tariff Small Power Production Cogen (12-22-2025 Final per Order No. 2025-747)
	MONTHLY RATE DETERMINATION

	3. Rate PR - Methodology Tariff (12-22-2025 Final Per Order No. 2025-747)
	4. Rate PR - Form PPA (12-22-2025 Final Per Order No. 2025-747)
	5. Standard Offer
	ARTICLE I   DEFINITIONS
	“Applicable Program” means all present and future domestic, international or foreign renewable portfolio standard, renewable energy, emissions reduction or product reporting rights program, scheme or organization, adopted by a Government Agency or oth...
	“ASC” means the FASB Accounting Standards Codification.

	ARTICLE II   FACILITY DESCRIPTION AND QUALIFYING FACILITY STATUS
	2.1 Facility Description and Generation Capabilities.  A detailed description of the Facility, including, inter alia, its location, technology, renewable power plant size, and net output (MW), is set forth in Attachment A.  A scaled map and drawings t...
	2.2 Facility Specifications.  Seller, at its sole expense, will design, construct, maintain, provide security for, operate and repair the Facility (a) according to Good Utility Practice; and (b) to meet the requirements of this Agreement, including bu...
	2.3 Maintenance of Facility’s Status.  Seller shall use only the Renewable Generation Resource specified in this Agreement as the source of energy for the Net Energy sold to Buyer hereunder, and shall maintain the status of the Facility as a Qualifyin...

	ARTICLE III   TERM, PURCHASE AND SALE, ENVIRONMENTAL ATTRIBUTES
	3.1 Term.
	(a)   The term of this Agreement shall commence on the Effective Date and shall continue unless otherwise terminated in accordance with its terms until the end of the tenth (10th) Contract Year (if the Commercial Operation Date occurs on January 1) or...

	3.2 Purchase and Sale.
	(a)  Buyer agrees to purchase the entire Net Energy of the Facility during the Term and to accept delivery of the Net Energy at the Delivery Point during the Term, subject to the terms of this Agreement.  Seller agrees to sell to Buyer the entire Net ...
	(b)  Seller will not commence initial delivery of Net Energy to the Delivery Point without the prior written consent of Buyer.  Buyer will purchase Test Energy produced by Seller during Facility testing and start-up at such times and under conditions ...

	3.3 Net Energy Rate; Test Energy Rate.  Buyer shall pay Seller for the Net Energy delivered to Buyer at the Net Energy Rate for the applicable period in which service is provided as set forth in Attachment B. Buyer shall purchase all Test Energy produ...
	3.4 Generator Interconnection and Transmission Service.  Seller shall enter into the necessary agreements for firm generator interconnection with DESC Transmission, and Buyer shall make any transmission-related arrangements for delivery of the Facilit...
	3.5 Contract Quantity and Guaranteed Energy Production.  Seller has estimated that following the Commercial Operation Date, the Facility will deliver an annual expected performance output of Net Energy for each year of the Term as set forth in Attachm...
	3.6 Facility Accreditation.  Seller agrees to cooperate with Buyer in taking such reasonable actions at Seller’s costs as are necessary for Buyer to obtain accreditation of the Facility to the maximum extent practicable, in order to permit Buyer to (a...
	3.7 Environmental Attributes and Federal Tax Incentives.  Seller shall retain any and all Environmental Attributes and Renewable Energy Certificates, state and federal production tax credits, any investment tax credits, tax incentives, or tax grants, ...

	ARTICLE IV  CONDITIONS PRECEDENT
	4.1 Conditions Precedent.  Prior to Buyer’s obligation to accept Test Energy and Net Energy, Seller shall satisfy the following Conditions Precedent:
	(a)    Seller shall have obtained and maintained all necessary Permits;
	(b)   Seller shall have entered into the Project Contracts for the Facility;
	(c)   Seller shall have successfully completed all pre-operational testing and commissioning of the Facility in accordance with manufacturer guidelines;
	(d)   Seller shall have obtained insurance policies or coverage in compliance with Article IX;
	(e)   By Seller’s efforts, the Facility shall have been certified by or self-certified with the FERC as a Qualifying Facility, as applicable; and
	(f)   Seller shall have satisfied the Interconnection Condition.

	4.2 Reasonable Efforts, Notice of Completion, Extension.  Seller shall satisfy each Condition Precedent set forth in Section 4.1 on or before the Completion Date (defined below).  Within five (5) Business Days of satisfaction (or waiver in writing by ...
	4.3 Commercial Operation Date.  The Commercial Operation Date shall occur within thirty (30) days after the Completion Deadline, as extended pursuant to Section 4.2 (the “Commercial Operation Date Deadline”).  Seller will give written notice to Buyer ...
	4.4 Delay Damages.
	(a)   If the Commercial Operation Date is not achieved by the Commercial Operation Date Deadline, Seller shall pay to Buyer Delay Damages for each day after the Commercial Operation Date Deadline until the Facility achieves Commercial Operation as liq...
	(b)   Each Party agrees and acknowledges that (i) the damages that Buyer would incur due to Seller’s delay in achieving or inability to achieve any Condition Precedent, the Completion Deadline and/or the Commercial Operation Date Deadline would be dif...
	(c)   By the tenth (10th) day following the end of the calendar month in which Delay Damages first become due and continuing by the tenth (10th) day of each calendar month during the period in which Delay Damages accrue (and the following months if ap...

	4.5 Early Completion.  Seller may, but shall not be required to, achieve Commercial Operation on a date that is earlier than the Commercial Operation Date Deadline; provided, however, if Seller intends or expects to achieve Commercial Operation on a d...

	ARTICLE V   OBLIGATIONS OF THE PARTIES
	5.1 Design, Construction and Operation of the Facility.  Seller shall:
	(a)   At its sole expense, design, engineer, and construct the Facility and all related facilities in accordance with Good Utility Practice and the specifications listed on Attachment A. If, during the Term of this Agreement, operation of the Facility...
	(b)   Seek, obtain, maintain, comply with and, as necessary, renew, and modify from time to time, at Seller’s sole expense, the Permits and all other permits, certificates or other authorizations which are required by any applicable laws or Government...
	(c)   At Seller’s sole expense, operate and maintain, provide security for and repair the Facility in accordance with this Agreement and Good Utility Practice.
	(d)   At Seller’s sole expense, obtain and maintain policies of general liability insurance in accordance with Article IX.
	(e)   Comply with all directives of DESC Transmission pursuant to the applicable agreements for generator interconnection and transmission service, and cooperate with all reasonable requests by Buyer relating to Buyer’s compliance with any such direct...
	(f)   Notwithstanding anything in this Article V to the contrary, no payment shall be due to Seller under Section 8.1 with respect to the Net Energy that is not delivered by Seller to the Delivery Point for any of the following reasons (such Net Energ...
	(i)  an Emergency Condition; or
	(ii)  an event of Force Majeure.

	(g)   If at any time production and/or deliveries of Net Energy from the Facility are curtailed by Buyer for a reason other than as described in Section 5.1(f), then any lost Net Energy that Seller was ready, willing and able to deliver but was not de...

	5.2 General Obligations.
	(a)   Seller, during the Term of the Agreement, shall pay all present or future federal, state, municipal, or other lawful taxes or fees applicable to Seller, or the Facility, or by reason of the sale of Net Energy by Seller to Buyer up to and at the ...
	(b)   Seller shall purchase from Buyer all station power and energy used by the Facility and not provided by the Facility itself.
	(c)   Seller shall continue to (i) preserve, renew and keep in full force and effect, to the extent applicable, its organizational existence and good standing, and take all reasonable action to maintain all Permits, rights, privileges, licenses, and f...
	(d)   Upon Buyer’s request, Seller shall make available for Buyer’s review the Project Contracts (or summaries thereof), Permits and other information in its possession, custody or control regarding the permitting, engineering, construction, condition...
	(e)   Seller shall indemnify, defend, and hold Buyer harmless from and against all Environmental Liability and all Environmental Claims; provided that Buyer shall indemnify, defend, and hold Seller harmless against, any Environmental Liability and any...
	(f)   Seller shall indemnify, defend and hold Buyer harmless from and against all losses, liabilities or claims, including reasonable attorneys’ fees and court costs, of any and all Persons for personal injury (including death) or property damage aris...
	(g)   The Facility shall be interconnected with DESC’s Transmission System in accordance with the requirements for generator interconnection pursuant to the South Carolina Generator Interconnection Procedures, Forms, and Agreements and the Interconnec...
	(h)   Seller acknowledges that any written notice and information required by Buyer is solely for monitoring purposes, and that nothing contained in this Agreement shall create or impose upon Buyer any responsibility or liability for the development, ...
	(i)   Notwithstanding any provision of this Agreement to the contrary, Seller agrees that: (a) Buyer shall have no responsibility whatsoever for any costs and/or Taxes relating to the design, development, construction, maintenance, ownership, or opera...
	(j)   Seller agrees and acknowledges that the Interconnection Agreement is (and will be) a separate agreement between Seller and DESC Transmission.  Only the Interconnection Agreement will govern all obligations and liabilities set forth in the Interc...
	(k)   Generally Accepted Accounting Principles (“GAAP”) and SEC rules can require Buyer to evaluate various aspects of its economic relationship with Seller, e.g., whether or not Buyer must consolidate Seller’s financial information.  Buyer and its in...
	(l)   Seller shall provide to Buyer all information, instruments, documents, statements, certificates, and records relating to this Agreement and/or the Facility as requested by Buyer concerning any administrative, regulatory, compliance, or legal req...

	5.3 Specific Obligations Related to Construction.
	(a)   Seller shall construct and install the Facility in a good and workmanlike manner. Prior to commencement of construction and installation of the Facility, Seller shall notify Buyer of the intended date of commencement of construction, and Buyer s...
	(b)   Within five (5) days after the end of each calendar month following the Effective Date and until the end of the month in which the Commercial Operation Date occurs, Seller shall prepare and submit to Buyer a written status report which shall cov...
	(c)   Buyer shall have the right to terminate this Agreement in accordance with Sections 11.2 and 11.3 below upon thirty (30) days’ prior written notice to Seller if the Facility fails to achieve any of the milestones (each a “Milestone”) set forth in...
	(i)   Failure by Seller to have entered into the Project Contracts and placed all required deposits pursuant thereto on or before one hundred eighty (180) days prior to the Commercial Operation Date Deadline; or
	(ii)   Failure by Seller to have issued notice to proceed under the EPC Contract on or before one hundred eighty (180) days prior to the Commercial Operation Date Deadline; or
	(iii)   Failure by Seller to take delivery of all Major Equipment pursuant to the Major Equipment agreements on or before the day that is ninety (90) days prior to the Commercial Operation Date Deadline.  For purposes of this Section 5.3(c)(iii), purs...


	5.4 Buyer Right of First Offer.  If Buyer terminates this Agreement pursuant to Section 5.3(c), then for a period of two (2) years following the date of such termination Buyer (a) shall have an exclusive right pursuant to this Section 5.4 to enter int...
	5.5 Distribution and Transmission Service.  Buyer shall, at its expense, be responsible for obtaining firm service over the Distribution and/or Transmission Systems to the extent such service is necessary for delivery of the Net Energy of the Facility...
	5.6 Cooperation.  Buyer agrees to cooperate with Seller in any applications for Permits, certificates or other authorizations as described in Section 5.1(b).  Buyer’s obligation under this section shall consist only of providing nonproprietary informa...

	ARTICLE VI   ELECTRICITY PRODUCTION AND PLANT MAINTENANCE
	6.1 Forecasting and Availability.
	(a)   No later than sixty (60) calendar days prior to the projected Commercial Operation Date, and prior to October 1 of each Calendar Year thereafter during the Term, and without waiving any rights of Buyer or the requirements and obligations of Sell...
	(b)   Seller shall provide or cause to be provided to Buyer a copy of a rolling one hundred and twenty (120) hour forecast of the expected Net Energy production from the Facility, by hour, for each upcoming five (5) day period. This forecast shall inc...
	(c)   In the event that Seller has any information or other commercially reasonable basis to believe that the production from the Facility on any day will be materially lower or higher (plus or minus ten percent (10%) or more) than what would otherwis...

	6.2 Plant Maintenance.
	(a)   The Parties agree to coordinate planned maintenance schedules for the temporary operational removal of the Facility from service to perform work on specific components in accordance with a pre-planned operations schedule, such as for a planned a...
	(b)   If Seller needs or desires to schedule a Maintenance Outage of the Facility, Seller shall notify Buyer, as far in advance as reasonable and practicable under the circumstances, of such proposed Maintenance Outage, and the Parties shall plan such...
	(c)   Seller shall promptly provide to Buyer an oral report of all outages, Emergency Conditions, de-ratings, major limitations, or restrictions affecting the Facility, which report shall include the cause of such restriction, amount of generation fro...
	(d)   Seller shall act in a commercially reasonable manner to maximize the output of the Facility to generate the Net Energy and to minimize the occurrence, extent, and duration of any event adversely affecting the generation of the Net Energy, in eac...

	6.3 Communication.  Seller shall comply with reasonable requests by Buyer regarding day-to-day and hour-by-hour communication between the Parties relative to electricity production and maintenance scheduling.
	6.4 Seller’s Plant Personnel.  During the Term, Seller shall employ, or cause a qualified service provider engaged by Seller to employ qualified personnel for managing, operating and maintaining the Facility and for coordinating with Buyer.  Seller sh...

	ARTICLE VII   METERING
	7.1 Metering Equipment.  The amount of Net Energy delivered to Buyer shall be derived from data measured by the meter(s) and associated telecommunications equipment installed at the Delivery Point by DESC Transmission (“Buyer’s Meter(s)”) pursuant to ...
	7.2 Measurements.  Readings of Buyer’s Meter(s) made by Buyer shall be conclusive as to the amount of Net Energy delivered to Buyer hereunder; provided, however, that if Buyer’s Meter(s) is out of service or is determined, pursuant to Section 7.3 here...
	(a)   Seller’s Meter(s), if installed, annually tested and registering accurately; or
	(b)   In the absence of an installed, annually tested and accurately registering Seller’s Meter(s), making a mathematical calculation if, upon a calibration test of Buyer’s Meter(s), a percentage error is ascertainable; or
	(c)   In the absence of an installed, annually tested and properly registering Seller’s Meter(s), and an ascertainable percentage of error in Buyer’s Meter(s), estimating by reference to quantities measured during periods of similar conditions when Bu...
	(d)   If no reliable information exists as to the period over which Buyer’s Meter(s) was registering inaccurately, it shall be assumed for correction purposes hereunder that such inaccuracy began at a point in time midway between the testing date and ...

	7.3 Testing and Correction.  The accuracy of Buyer’s Meter(s) shall be tested and verified by Buyer annually.  Buyer shall have the right, at its own expense, to test and verify Seller’s Meter(s) upon reasonable notice, provided such testing shall not...
	(a)   If either Party disputes a meter’s accuracy or condition, it shall so advise the meter’s owner in writing.  The meter’s owner shall, within fifteen (15) days after receiving such notice, advise the other Party in writing as to its position conce...
	(b)   Should the meter be found to be registering within a one percent (1%) variance, the Party contesting the meter’s accuracy shall bear the cost of inspection; otherwise, such cost shall be borne by the meter’s owner.  Any repair or replacement of ...

	7.4 Maintenance and Records.  Each Party has the right to be present whenever the other Party tests and/or calibrates the equipment used in measuring or checking the measurement of the Net Energy delivered hereunder.  Each Party shall endeavor to give...

	ARTICLE VIII   BILLING AND PAYMENT
	8.1 Billing and Payment.
	(a)   Buyer shall read the Buyer’s Meter(s) or cause such meter to be read as soon as practicable after the last day of the previous calendar month and shall report such reading for the Net Energy delivered for the previous calendar month to Seller.
	(b)   Seller shall create and send an invoice to Buyer based on Buyer’s Meter(s) readings and deliveries of Net Energy.
	(c)   Buyer’s payment to Seller for Net Energy received shall be paid by electronic funds transfer by the twentieth (20th) of each month or thirty (30) days following Buyer’s receipt of Seller’s invoice, whichever is later.  If such date falls on a we...
	(d)   Payments made after the due date shall be considered late and shall bear interest on the unpaid balance at a rate equal to the average daily prime rate as determined from the “Money Rates” section of the Wall Street Journal (the “Interest Rate”)...
	(e)   If either Party hereto shall find at any time within one (1) year after the date of any payment hereunder that there has been an overcharge or undercharge, the Party finding the error shall promptly notify the other Party in writing.  In the eve...
	(f)   Each Party shall have the right, at its sole expense during normal business hours, to examine the other Party’s records, but only after prior notice and only to the extent necessary to verify the accuracy of any statement, charge, notice, or com...


	ARTICLE IX   INSURANCE/credit and collateral requirements
	9.1 Insurance.    At all times during the Term of this Agreement, Seller shall maintain at its own expense insurance policies for the Facility and its tangible assets in such amounts and against such risks and losses as set forth in Attachment D heret...
	9.2 Credit Support/Grant of Security Interest/Remedies.  To secure its obligations under this Agreement and to the extent Seller delivers Performance Assurance hereunder, Seller hereby grants to Buyer a present and continuing first priority security i...
	9.3 Development Period Credit Support.  In order to secure Seller’s obligations prior to Commercial Operation of the Facility, at Seller’s expense, Seller shall post and maintain in favor of Buyer the Development Period Credit Support in accordance wi...
	(a)     The Development Period Credit Support shall be posted within twenty (20) Business Days of the Effective Date of this Agreement; provided, however, that if such Development Period Credit Support is not posted within twenty (20) Business Days of...
	1) The termination of this Agreement pursuant to Section 5.3(c); or
	2) The termination of this Agreement pursuant to Section 11.2 by the Buyer as the non-defaulting Party.
	If this Agreement is terminated pursuant to Section 15.18(c), then the Development Period Credit Support shall be returned to the Seller net of any outstanding balance owed by Seller to Buyer in accordance with the terms of this Agreement.
	(b)   When all or a portion of the Development Period Credit Support is posted in the form of Cash Collateral, any such deposit by Seller shall at all times be held under the possession and control of Buyer and, if in an account maintained with an ins...
	(c)   Seller may change the form of the Development Period Credit Support at any time and from time to time upon reasonable prior written notice to Buyer; provided that the Development Period Credit Support shall at all times satisfy the requirements ...
	(d)   Seller shall maintain the Development Period Credit Support, and Buyer shall return or release its interest in any of the undrawn or remaining Development Period Credit Support, if any, within fifteen (15) days after the earlier of (i) the date ...
	(e)   To the extent applicable to the form of the Development Period Credit Support, Seller shall replenish the Development Period Credit Support to the full required amount within thirty (30) days following a draw or other exercise of remedies agains...

	9.4 Delivery Term Credit Support.  In order to secure Seller’s obligations during the Commercial Operation of the Facility, at Seller’s expense, Seller shall post and maintain in favor of Buyer the Delivery Term Credit Support in accordance with the f...
	(a)   On or before the thirtieth (30th) day following the Commercial Operation Date, Seller shall post the Delivery Term Credit Support.
	(b)   When all or a portion of the Delivery Term Credit Support is posted in the form of Cash Collateral, any such deposit shall be held under the possession and control of Buyer and, if in an account maintained with an institution, either where Buyer...
	(c)   Seller may change the form of the Delivery Term Credit Support at any time and from time to time upon reasonable prior written notice to Buyer; provided that the Delivery Term Credit Support shall at all times satisfy the requirements of this Ag...
	(d)   Seller shall maintain the Delivery Term Credit Support and Buyer shall return or release its interest in any of the undrawn or remaining portion of the Delivery Term Credit Support, if any,  within fifteen (15) days after the later of (i) the ex...
	(e)   To the extent applicable to the form of the Delivery Term Credit Support, Seller shall replenish the Delivery Term Credit Support to the full required amount within thirty (30) days following a draw or other exercise of remedies against the Deli...


	ARTICLE X   FORCE MAJEURE
	10.1 Force Majeure.  Force Majeure is defined as an event or circumstance that is not reasonably foreseeable, is beyond the reasonable control of and not caused by the negligence or lack of due diligence of the Party claiming Force Majeure or that Par...
	10.2 Remedial Action.  A Party shall not be liable to the other Party to the extent the first Party is prevented from performing its obligations due to an event of Force Majeure.  The Party rendered unable to fulfill any obligation by reason of a Forc...
	10.3 Exclusions from Definition of Force Majeure.  Notwithstanding anything in the Agreement to the contrary, “Force Majeure” shall not mean:
	(a)   Inclement weather affecting construction, start-up, or operation of the Facility or related facilities that does not otherwise meet the definition of “Force Majeure;”
	(b)   Changes in market conditions or governmental action that affect Buyer or Seller, as applicable, the cost of Seller’s supply of Net Energy from the Facility, or the ability of Buyer to obtain energy at a rate lower than the Net Energy Rate and/or...
	(c)   Equipment breakdown or inability to use equipment caused by its design, construction, operation, maintenance or inability to meet regulatory standards, or otherwise caused by an event originating in the control of a Party;
	(d)   Unavailability of equipment, repairs or spare parts for the Facility, except to the extent due to a qualifying event of Force Majeure;
	(e)   Failure to obtain on a timely basis and maintain a necessary Permit or other regulatory approval or any undue delay in obtaining, maintaining, or renewing any Permit;
	(f)   Scheduled maintenance on the Distribution System or Transmission System; or
	(g)   Any event, including a change in any Requirements of Law or accounting standard that results in requiring Buyer to consolidate Seller or any of its Affiliates or permitted assigns as a VIE in Buyer’s financial statements.

	10.4 Notice.  In the event of any delay or nonperformance resulting from Force Majeure, the Party suffering the event of Force Majeure shall, as soon as practicable after the occurrence of the Force Majeure event but in no event more than forty-eight ...

	ARTICLE XI   DEFAULT, TERMINATION, REMEDIES
	11.1 Events of Default.  Each of the following shall constitute an Event of Default:
	(a)   a Party fails to make when due, any payment required pursuant to this Agreement;
	(b)   Seller fails to timely satisfy the Completion Deadline (as such time period may be extended pursuant to Section 4.2);
	(c)   Seller fails to timely satisfy the Commercial Operation Date Deadline by the date that is ninety (90) days after such Completion Deadline;
	(d)   any of the representations, warranties or covenants made by a Party in this Agreement is false or misleading in any material respect, or not performed as required in a timely manner, and is not cured within the applicable Cure Period;
	(e)   a Party, or the entity that controls or owns a Party, ceases the conduct of active business; or if proceedings under the federal bankruptcy law or insolvency laws shall be instituted by or for or against a Party or the entity that controls or ow...
	(f)   a Party breaches any provision of the Agreement not specifically enumerated in this Section 11.1, and such breach is not cured within the applicable Cure Period; provided, however, there is no Cure Period for those breaches or Events of Default ...
	(g)   a Party fails to maintain in full force and effect any Permit necessary for such Party to perform its obligations under this Agreement; or
	(h)   Except as otherwise provided herein, any defaulting Party shall have the following cure periods to accomplish the cure of any breach before it becomes an Event of Default (the “Cure Period”):
	(I)  For breach of a monetary obligation: ten (10) days following delivery of written notice that a payment is due unless such payment is contested pursuant to Article XIV below; and
	(II)  For breach of a nonmonetary obligation (other than as provided in Section 11.1(h)(III) below): thirty (30) days following delivery of written notice of such breach; provided, that such defaulting Party shall have an additional period of time to ...
	(III)  Notwithstanding anything else herein to the contrary, there is no Cure Period for (A) breaches of the requirements to use only a Renewable Generation Resource as the source of energy for the Net Energy and to maintain the status of the Facility...

	(i)   Each Party agrees to accept the cure of a breach by a defaulting Party offered by a Financing Party who has provided financing to such defaulting Party; provided that the non-defaulting Party is under no obligation hereunder to notify the Financ...
	(j)   An Event of Default shall not have occurred hereunder until the proper notice has been delivered and the applicable Cure Period has expired without the breach being cured.

	11.2 Termination.
	(a)   In the event the defaulting Party fails to cure the Event of Default within the period for curative action, if any, under Section 11.1, the non-defaulting Party may terminate the Agreement by notifying the defaulting Party in writing (the “Termi...
	(b)   Termination of this Agreement for any reason shall not affect the accrued rights or obligations of either Party as of such termination.  Buyer shall have the right to refuse delivery of any Net Energy that does not satisfy any warranties set for...
	(c)   If a Default of a Party shall wholly or partly affect the performance (or the ability to perform) of the other Party under this Agreement, then any non-performance of the non-defaulting Party shall be excused to the extent affected by the Event ...
	(d)   Other rights to terminate (and the consequences thereof) in addition to those provided in this Article XI are provided in Sections 3.1, 5.3, 9.3, 10.2, 15.13, 15.18(c), and 15.21.  In the case of a termination other than in connection with an Ev...

	11.3 Buyer’s Remedies upon Termination prior to the Commercial Operation Date.  In the event that Buyer terminates this Agreement due to an Event of Default by Seller occurring prior to the Commercial Operation Date, or this Agreement is terminated pr...
	11.4 Buyer’s Remedies upon Termination after the Commercial Operation Date.
	(a)   In the event that Buyer terminates this Agreement due to an Event of Default by Seller occurring on or after the Commercial Operation Date, or this Agreement is terminated after the Commercial Operation Date other than as provided in Section 11....
	(RateRE – Net Energy Rate) x (Dterm x Edaily) + C + O
	Where:
	RateRE is the price per kWh of Replacement Energy;
	(RateRE – Net Energy Rate) shall not be less than zero;
	Dterm is the number of days remaining in the Term;
	Edaily is the expected daily kWh of Net Energy to be delivered during the remainder of the Term, and no less than the Contract Quantities;
	C is all reasonable costs and expenses incurred by Buyer resulting from the Event(s) of Default (e.g., legal fees); and
	O is all other amounts such as owed by the Seller (e.g., overdue Delay Damages, Extension Payments, etc.).
	In the event that a price for Replacement Energy is not reasonably available for consideration, the price per kWh for Replacement Energy required above shall be the average of the two price quotes received from two (2) reputable and experienced broker...
	(b)   In the event this Agreement is terminated after the Commercial Operation Date pursuant to Sections 10.2, 15.18(c), or 15.21 herein, then Seller’s remaining liability to Buyer (except for those obligations surviving termination as described in Se...

	11.5 Seller’s Remedies upon Occurrence of a Buyer Default and Termination.  In the event that Seller terminates this Agreement due to an Event of Default by Buyer, then Buyer’s liability to Seller shall be the Early Termination Fee, plus all reasonabl...
	11.6 Acceptability of Liquidated Damages.  Each Party agrees and acknowledges that (i) the damages that the Parties would incur due to an Event of Default, or other early termination provided for herein, would be difficult or impossible to predict wit...
	11.7 Payment of Termination Payment.  The Party owing a Termination Payment hereunder shall make the Termination Payment within fifteen (15) Business Days after the calculation of the Termination Payment, including supporting detail as provided in Sec...
	11.8 Use and Return of Performance Assurance.  In the event that Seller, as the defaulting Party, fails to pay the Termination Payment in full within the time period set forth in Section 11.7, the Buyer may draw upon any Performance Assurance provided...
	11.9 LIMITATION OF LIABILITY.  FOR BREACH OF ANY PROVISION OF THIS AGREEMENT FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED IN THIS AGREEMENT, THE RIGHTS OF THE NON-DEFAULTING PARTY AND THE LIABILITY OF THE DEFAULTING PARTY SHALL BE LIM...
	11.10 Early Termination Due to Interconnection Costs.  In the event that the combined estimated costs of the Interconnection Facilities and Network Upgrades required to interconnect the Facility to the Transmission System or Distribution System, as se...

	ARTICLE XII   INDEMNIFICATION
	12.1 General.  Buyer and Seller shall each be responsible for its own facilities.  Buyer and Seller shall each be responsible for ensuring adequate safeguards for third parties, Buyer’s and Seller’s personnel and equipment and for the protection of it...
	(a)   a breach by the Indemnifying Party of its covenants, representations and warranties or obligations under this Agreement;
	(b)   any act or omission by the Indemnifying Party or its contractors, agents, servants or employees in connection with the installation or operation of its generating system or the operation thereof in connection with the other Party’s system;
	(c)   any defect in, failure of, or fault related to, the Indemnifying Party’s generating system;
	(d)   the negligence or willful misconduct of the Indemnifying Party or its contractors, agents, servants or employees; or
	(e)   any other event or act that is the result of, or proximately caused by, the Indemnifying Party or its contractors, agents, servants or employees related to such Party’s performance under this Agreement.

	12.2 Claims Settlement.  Payment by an Indemnified Party to a third party shall not be a condition precedent to the obligations of the Indemnifying Party under this Article XII.  An Indemnified Party which becomes entitled to indemnification under thi...

	ARTICLE XIII   REPRESENTATIONS, WARRANTIES, COVENANTS
	13.1 Mutual Representations and Warranties.
	(a)   Each Party represents and warrants to the other Party throughout the Term (except as otherwise provided herein) that, subject to any Regulatory Event as set forth in Section 15.21 below:
	(i)   it is duly organized or formed, as the case may be, validly existing and in good standing under the laws of the jurisdiction of its organization, incorporation or formation;
	(ii)   it has the power to execute and deliver this Agreement and to perform its obligations under this Agreement and has taken all necessary corporate, limited liability company, partnership, governmental and/or other actions to authorize such execut...
	(iii)   its execution and delivery of this Agreement and its performance of its obligations under this Agreement do not violate or conflict with any law applicable to it; with any provision of its charter or bylaws (or comparable constituent documents...
	(iv)   except as provided in Sections 15.17 and 15.18, all authorizations of and exemptions, actions or approvals by, and all notices to or filings with, any Government Agency that are required to have been obtained or made by it at the time this repr...
	(v)   this Agreement constitutes the Party’s legal, valid and binding obligation, enforceable against it in accordance with its terms; and
	(vi)   As of the Effective Date, there is no pending, or to the knowledge of the Party, threatened action or proceeding affecting the Party before any Governmental Agency that purports to affect the legality, validity or enforceability of this Agreement.


	13.2 Seller’s Representations and Warranties.
	(a)    Seller represents and warrants to the Buyer throughout the Term that (i) there is no existing violation of any Environmental Law at the Facility, including those governing Hazardous Substances; (ii) to Seller’s knowledge (with reasonable dilige...
	(b)    Except as provided in Sections 15.1(b) and 15.1(d) below, Seller represents and warrants that the Facility is and will remain throughout the Term of the Agreement free and clear of all liens, claims, encumbrances and third-party rights of any k...
	(c)   Seller represents and warrants to the Buyer that, based on Seller’s best knowledge as of the Effective Date of the Agreement, Seller can comply with the Completion Deadline specified in Section 4.2.
	(d)   Seller represents and warrants that there is no pending, or to the knowledge of Seller, threatened action or proceeding affecting Seller before any Government Agency that purports to affect the legality, validity or enforceability of this Agreem...
	(e)  Seller represents that neither it, nor its affiliates or partners, owns, plans to own, will own, has constructed or will construct an Affiliate QF, unless the combined capacity of Seller and all such Affiliate QFs, whether owned, planned, constru...

	13.3 No Implied Warranties.  Except as expressly set forth in this Agreement, Seller makes no representations or warranties concerning Net Energy delivered under this Agreement.  Seller expressly disclaims any implied warranties of merchantability or ...

	ARTICLE XIV   DISPUTE RESOLUTION
	14.1 General.  It is the intent of the Parties that all breaches of this Agreement or disputes arising out of this Agreement shall be resolved in accordance with the dispute resolution procedure set forth in this Article XIV.
	14.2 Informal Resolution.  If any such breach or dispute arises between the Parties, then either Party may provide written notice thereof to the other Party, which shall include a detailed description of the subject matter of the dispute.  Each Party ...
	14.3 Binding Arbitration.  If the senior executives are unable to resolve the dispute within twenty (20) Business Days of their first meeting or such later date as the senior executives may mutually agree, then the dispute shall be resolved solely and...
	(a)   The dispute shall be finally settled by binding arbitration, before a single arbitrator, in accordance with the Commercial Arbitration Rules of the American Arbitration Association (“AAA”) then in effect, except as modified herein.
	(b)   The Party seeking relief from the other Party shall prepare and submit a request for arbitration (the “Demand”), which will include statements of the facts and circumstances surrounding the dispute, the legal obligation breached by the other Par...
	(c)   Arbitration shall be held in Columbia, South Carolina.  The arbitration shall be governed by the United States Arbitration Act, 9 U.S.C. §§ 1 et seq.
	(d)   The arbitrator must be an individual with knowledge and experience in the electric industry, and shall be selected by the Parties or (failing their agreement on an arbitrator) by the AAA in accordance with Rule 11 of the AAA Commercial Arbitrati...
	(e)   The award shall be a reasoned opinion in writing and shall set forth findings of facts and conclusions of law.  The award shall be final and binding upon the Parties.  The arbitrator shall be authorized in its discretion to grant pre-award and p...
	(f)   This Agreement and the rights and obligations of the Parties shall remain in full force and effect pending the award in any arbitration proceeding hereunder.
	(g)   Unless otherwise ordered by the arbitrator, each Party shall bear its own costs and fees, including attorneys’ fees and expenses.  The Parties expressly agree that the arbitrator shall have no power to consider or award any form of damages barre...
	(h)   This Section shall not prevent either Party from seeking injunctive or other equitable relief as may be needed to prevent irreparable injury pending the award in any arbitration proceeding hereunder.
	(i)   The Parties agree to request that a selected arbitrator make best reasonable efforts to complete arbitration in a ninety (90) to one hundred twenty (120) day time period.


	ARTICLE XV   MISCELLANEOUS
	15.1 Assignment.
	(a)   Except as provided below, neither this Agreement nor the Facility may be assigned, directly or indirectly, in whole or in part by either Party without the prior written consent of the other Party, which shall not be unreasonably withheld.   Notw...
	(b)   Notwithstanding anything else herein to the contrary, subject to prior written consent of Buyer, which shall not be unreasonably withheld, Seller may pledge, encumber, or collaterally assign the Facility (subject to the terms of Section 15.1(d) ...
	(c)   Buyer’s consent, which shall not be unreasonably withheld, shall be required for any change in Control over Seller.
	(d)   Notwithstanding anything else herein to the contrary, Seller shall not, by way of security, charge or otherwise, encumber any interest it has in the Facility unless the secured party (for itself, its successors and assigns) agrees to assume Sell...
	(e)   Any purported assignment, pledge, or transfer of this Agreement or the Facility not in compliance with the provisions of this Section 15.1 shall be null and void.
	(f)   Seller agrees to pay Buyer Ten Thousand Dollars ($10,000.00) per occurrence for each and any proposed transaction for which Seller requests Buyer’s consent hereunder.  If Seller requests Buyer’s consent but fails to consummate the transaction, S...

	15.2 Notices.  Any notice, demand, request, or communication required or authorized by the Agreement shall be in writing and delivered to the Parties at the contact information listed below:
	15.3 No Third-Party Beneficiary.  No provision of the Agreement is intended to, nor shall it in any way inure to the benefit of, any customer, property owner or any other third party, so as to constitute any such Person a third-party beneficiary under...
	15.4 No Dedication.  No undertaking by one Party to the other under any provision of the Agreement shall constitute the dedication of that Party’s system or any portion thereof to the other Party or to the public or affect the status of Buyer as a bod...
	15.5 Integration; Amendment.  The Agreement, together with all Attachments, constitutes the entire agreement between the Parties relating to the transaction described herein and supersedes any and all prior oral or written understandings.  No amendmen...
	15.6 Governing Law.  The Agreement is made in the State of South Carolina and shall be interpreted and governed by the laws of the State of South Carolina and/or the laws of the United States, as applicable, without reference to its conflict of laws p...
	15.7 Relationship of Parties.
	(a)   The duties, obligations, and liabilities of the Parties are intended to be several and not joint or collective.  The Agreement shall not be interpreted or construed to create an association, joint venture, fiduciary relationship or partnership b...
	(b)   The relationship between Buyer and Seller shall be that of contracting party to independent contractor.  Accordingly, subject to the specific terms of the Agreement, Buyer shall have no general right to prescribe the means by which Seller shall ...
	(c)   Seller shall be solely liable for the payment of all wages, taxes, and other costs related to the employment of persons to perform Seller’s obligations under the Agreement, including all federal, state, and local income, social security, payroll...

	15.8 Good Faith and Fair Dealing.  The Parties agree to act in accordance with the principles of good faith and fair dealing in the performance of the Agreement.
	15.9 Severability.  Should any provision of the Agreement be or become void, illegal, or unenforceable, the validity or enforceability of the other provisions of the Agreement shall not be affected and shall continue in force.  The Parties will, howev...
	15.10 Cooperation.  The Parties agree to reasonably cooperate with each other in the implementation and performance of the Agreement.  Such duty to cooperate shall not require either Party to act in a manner inconsistent with its rights under the Agre...
	15.11 Forward Contract.  The Parties acknowledge and agree that this Agreement and the transactions contemplated by this Agreement constitute a “forward contract” within the meaning of the United States Bankruptcy Code and that Seller and Buyer are “f...
	15.12 Assent Not Waiver of Future Breach.  No assent, express or implied, by either Party to any breach of the Agreement by the other Party shall be deemed to be a waiver of any subsequent breach.
	15.13 Damage to Project.  In the event that the Facility is destroyed or substantially damaged by fire, ice, snow, lightning, wind, explosion, aircraft or other vehicular damage, collapse, or other casualty, Seller shall repair or reconstruct the Faci...
	15.14 Confidentiality.  If either Party provides information, including business plans, strategies, financial information, proprietary, patented, licensed, copyrighted or trademarked information, and/or technical information regarding the Facility or ...
	15.15 Permitted Disclosures.  Notwithstanding any other provision in this Agreement to the contrary, neither Party shall be required to hold confidential any information that (i) becomes publicly available other than through unlawful acts of the recei...
	15.16 Goodwill and Publicity.  Except as otherwise provided herein, neither Party shall use any name, trade name, service mark or trademark of the other Party in any promotional or advertising material without the prior written consent of such other P...
	15.17 Filing Agreement with the Public Service Commission of South Carolina.  This Agreement is required to be filed by Buyer with the SCPSC within ten (10) days of its execution.  Buyer and Seller understand and agree that, for purposes of this filin...
	15.18 Review by SCPSC.  This Agreement is subject to review by the SCPSC upon complaint by either Party, or pursuant to its own motion, and the terms herein may be modified in whole or in part or declared null and void by the SCPSC.
	(a)    Provision of Information to the SCPSC.  Buyer reserves the right to provide to the SCPSC, upon request, information pertaining to this Agreement including, but not limited to records of the Facility’s generation output and Buyer’s purchases the...
	(b)   Cooperation with the SCPSC.  Buyer and Seller agree to work together in good faith to support the filing of this Agreement with the SCPSC, including providing response to any information requests, data requests, and/or requests for interviews, a...
	(c)   Termination.  In the event that the SCPSC issues an order or other such regulatory directive with modification, suspension, investigation or other condition that has an adverse effect on either Party, then the Parties agree to negotiate in good ...

	15.19 Survival.  The termination of this Agreement shall not discharge any Party from any obligation it owes to the other Party hereunder by reason of any transaction, cost, loss, damage, expense or liability which shall occur or arise (or the circums...
	15.20 Limitation of Duty to Buy.  If this Agreement is terminated for any reason other than a default by Buyer, neither Seller nor any Affiliate and/or successor of Seller, nor any Affiliate and/or successor of Seller to the Facility, including, witho...
	15.21 Change in Law.
	(1) Regulatory Event.  A “Regulatory Event” means one or more of the following events:
	(2) Process.  Upon the occurrence of a Regulatory Event the Party affected by the Regulatory Event shall notify the other Party in writing of the occurrence of a Regulatory Event, together with details and explanation supporting the occurrence of a Re...

	15.22 Mobile-Sierra.  Notwithstanding any provision of this Agreement, neither Party shall seek, nor shall they support any third party in seeking, to prospectively or retroactively revise the rates, terms or conditions of service of this Agreement th...
	15.23 Construction Safety and Health Training.  Seller shall comply with all applicable health and safety rules and regulations and shall be liable for any and all claims that may arise.
	15.24 Choice of Venue.  SUBJECT TO SECTION 15.18 ABOVE, TO THE EXTENT A PARTY NEEDS TO APPLY TO A COURT FOR AN ORDER OR OTHER RELIEF IN AID OF ANY ARBITRATION PROCEEDING UNDER SECTION 14.3, SUCH COURT SHALL BE THE APPLICABLE SOUTH CAROLINA STATE COURT...
	1. Policy Type.  The Seller will procure or cause to be procured and will maintain throughout the entire Term of this Agreement, a policy or policies of liability insurance issued by an insurer acceptable to Buyer on a standard “Insurance Services Off...


	6) The Agreement Term is for greater than 50% of the remaining economic life of the unit.
	7) The Agreement is for substantially all of the proposed Facility’s productive output.

	6. Form PPA
	ARTICLE I   DEFINITIONS
	“Applicable Program” means all present and future domestic, international or foreign renewable portfolio standard, renewable energy, emissions reduction or product reporting rights program, scheme or organization, adopted by a Government Agency or oth...
	“ASC” means the FASB Accounting Standards Codification.

	ARTICLE II   FACILITY DESCRIPTION AND QUALIFYING FACILITY STATUS
	2.1 Facility Description and Generation Capabilities.  A detailed description of the Facility, including, inter alia, its location, technology, renewable power plant size, and net output (MW), is set forth in Attachment A.  A scaled map and drawings t...
	2.2 Facility Specifications.  Seller, at its sole expense, will design, construct, maintain, provide security for, operate and repair the Facility (a) according to Good Utility Practice; and (b) to meet the requirements of this Agreement, including bu...
	2.3 Maintenance of Facility’s Status.  Seller shall use only the Renewable Generation Resource specified in this Agreement as the source of energy for the Net Energy sold to Buyer hereunder, and shall maintain the status of the Facility as a Qualifyin...

	ARTICLE III   TERM, PURCHASE AND SALE, ENVIRONMENTAL ATTRIBUTES
	3.1 Term.
	(a)   The term of this Agreement shall commence on the Effective Date and shall continue unless otherwise terminated in accordance with its terms until the end of the _____ (__) Contract Year (if the Commercial Operation Date occurs on January 1) or t...

	3.2 Purchase and Sale.
	(a)  Buyer agrees to purchase the entire Net Energy of the Facility during the Term and to accept delivery of the Net Energy at the Delivery Point during the Term, subject to the terms of this Agreement.  Seller agrees to sell to Buyer the entire Net ...
	(b)  Seller will not commence initial delivery of Net Energy to the Delivery Point without the prior written consent of Buyer.  Buyer will purchase Test Energy produced by Seller during Facility testing and start-up at such times and under conditions ...

	3.3 Net Energy Rate; Test Energy Rate.  Buyer shall pay Seller for the Net Energy delivered to Buyer at the Net Energy Rate for the applicable period in which service is provided as set forth in Attachment B. Buyer shall purchase all Test Energy produ...
	3.4 Generator Interconnection and Transmission Service.  Seller shall enter into the necessary agreements for firm generator interconnection with DESC Transmission, and Buyer shall make any transmission-related arrangements for delivery of the Facilit...
	3.5 Contract Quantity and Guaranteed Energy Production.  Seller has estimated that following the Commercial Operation Date, the Facility will deliver an annual expected performance output of Net Energy for each year of the Term as set forth in Attachm...
	3.6 Facility Accreditation.  Seller agrees to cooperate with Buyer in taking such reasonable actions at Seller’s costs as are necessary for Buyer to obtain accreditation of the Facility to the maximum extent practicable, in order to permit Buyer to (a...
	3.7 Environmental Attributes and Federal Tax Incentives.  Seller shall retain any and all Environmental Attributes and Renewable Energy Certificates, state and federal production tax credits, any investment tax credits, tax incentives, or tax grants, ...

	ARTICLE IV  CONDITIONS PRECEDENT
	4.1 Conditions Precedent.  Prior to Buyer’s obligation to accept Test Energy and Net Energy, Seller shall satisfy the following Conditions Precedent:
	(a)    Seller shall have obtained and maintained all necessary Permits;
	(b)   Seller shall have entered into the Project Contracts for the Facility;
	(c)   Seller shall have successfully completed all pre-operational testing and commissioning of the Facility in accordance with manufacturer guidelines;
	(d)   Seller shall have obtained insurance policies or coverage in compliance with Article IX;
	(e)   By Seller’s efforts, the Facility shall have been certified by or self-certified with the FERC as a Qualifying Facility, as applicable; and
	(f)   Seller shall have satisfied the Interconnection Condition.

	4.2 Reasonable Efforts, Notice of Completion, Extension.  Seller shall satisfy each Condition Precedent set forth in Section 4.1 on or before the Completion Date (defined below).  Within five (5) Business Days of satisfaction (or waiver in writing by ...
	4.3 Seller Buy Down.
	(a)   If Commercial Operation is achieved based on a Facility Rating which is below the Nameplate Capacity, and the Facility has not achieved Commercial Operation with respect to a Facility Rating of not less than the Nameplate Capacity by the date th...
	(b)   If, at any time within two (2) years of the date that Seller pays the Buy Down Payment to Buyer, Seller commences or recommences the construction, installation, commissioning or operation of additional equipment at the Facility so that the Facil...

	4.4 Commercial Operation Date.  The Commercial Operation Date shall occur within thirty (30) days after the Completion Deadline, as extended pursuant to Section 4.2 (the “Commercial Operation Date Deadline”).  Seller will give written notice to Buyer ...
	4.5 Delay Damages.
	(a)   If the Commercial Operation Date is not achieved by the Commercial Operation Date Deadline, Seller shall pay to Buyer Delay Damages for each day after the Commercial Operation Date Deadline until the Facility achieves Commercial Operation as liq...
	(b)   Each Party agrees and acknowledges that (i) the damages that Buyer would incur due to Seller’s delay in achieving or inability to achieve any Condition Precedent, the Completion Deadline and/or the Commercial Operation Date Deadline would be dif...
	(c)   By the tenth (10th) day following the end of the calendar month in which Delay Damages first become due and continuing by the tenth (10th) day of each calendar month during the period in which Delay Damages accrue (and the following months if ap...

	4.6 Early Completion.  Seller may, but shall not be required to, achieve Commercial Operation on a date that is earlier than the Commercial Operation Date Deadline; provided, however, if Seller intends or expects to achieve Commercial Operation on a d...

	ARTICLE V   OBLIGATIONS OF THE PARTIES
	5.1 Design, Construction and Operation of the Facility.  Seller shall:
	(a)   At its sole expense, design, engineer, and construct the Facility and all related facilities in accordance with Good Utility Practice and the specifications listed on Attachment A. If, during the Term of this Agreement, operation of the Facility...
	(b)   Seek, obtain, maintain, comply with and, as necessary, renew, and modify from time to time, at Seller’s sole expense, the Permits and all other permits, certificates or other authorizations which are required by any applicable laws or Government...
	(c)   At Seller’s sole expense, operate and maintain, provide security for and repair the Facility in accordance with this Agreement and Good Utility Practice.
	(d)   At Seller’s sole expense, obtain and maintain policies of general liability insurance in accordance with Article IX.
	(e)   Comply with all directives of DESC Transmission pursuant to the applicable agreements for generator interconnection and transmission service, and cooperate with all reasonable requests by Buyer relating to Buyer’s compliance with any such direct...
	(f)   Notwithstanding anything in this Article V to the contrary, no payment shall be due to Seller under Section 8.1 with respect to the Net Energy that is not delivered by Seller to the Delivery Point for any of the following reasons (such Net Energ...
	(i)  an Emergency Condition; or
	(ii)  an event of Force Majeure.

	(g)   If at any time production and/or deliveries of Net Energy from the Facility are curtailed by Buyer for a reason other than as described in Section 5.1(f), then any lost Net Energy that Seller was ready, willing and able to deliver but was not de...

	5.2 General Obligations.
	(a)   Seller, during the Term of the Agreement, shall pay all present or future federal, state, municipal, or other lawful taxes or fees applicable to Seller, or the Facility, or by reason of the sale of Net Energy by Seller to Buyer up to and at the ...
	(b)   Seller shall purchase from Buyer all station power and energy used by the Facility and not provided by the Facility itself.
	(c)   Seller shall continue to (i) preserve, renew and keep in full force and effect, to the extent applicable, its organizational existence and good standing, and take all reasonable action to maintain all Permits, rights, privileges, licenses, and f...
	(d)   Upon Buyer’s request, Seller shall make available for Buyer’s review the Project Contracts (or summaries thereof), Permits and other information in its possession, custody or control regarding the permitting, engineering, construction, condition...
	(e)   Seller shall indemnify, defend, and hold Buyer harmless from and against all Environmental Liability and all Environmental Claims; provided that Buyer shall indemnify, defend, and hold Seller harmless against, any Environmental Liability and any...
	(f)   Seller shall indemnify, defend and hold Buyer harmless from and against all losses, liabilities or claims, including reasonable attorneys’ fees and court costs, of any and all Persons for personal injury (including death) or property damage aris...
	(g)   The Facility shall be interconnected with DESC’s Transmission System in accordance with the requirements for generator interconnection pursuant to the South Carolina Generator Interconnection Procedures, Forms, and Agreements and the Interconnec...
	(h)   Seller acknowledges that any written notice and information required by Buyer is solely for monitoring purposes, and that nothing contained in this Agreement shall create or impose upon Buyer any responsibility or liability for the development, ...
	(i)   Notwithstanding any provision of this Agreement to the contrary, Seller agrees that: (a) Buyer shall have no responsibility whatsoever for any costs and/or Taxes relating to the design, development, construction, maintenance, ownership, or opera...
	(j)   Seller agrees and acknowledges that the Interconnection Agreement is (and will be) a separate agreement between Seller and DESC Transmission.  Only the Interconnection Agreement will govern all obligations and liabilities set forth in the Interc...
	(k)   Generally Accepted Accounting Principles (“GAAP”) and SEC rules can require Buyer to evaluate various aspects of its economic relationship with Seller, e.g., whether or not Buyer must consolidate Seller’s financial information.  Buyer and its in...
	(l)   Seller shall provide to Buyer all information, instruments, documents, statements, certificates, and records relating to this Agreement and/or the Facility as requested by Buyer concerning any administrative, regulatory, compliance, or legal req...

	5.3 Specific Obligations Related to Construction.
	(a)   Seller shall construct and install the Facility in a good and workmanlike manner. Prior to commencement of construction and installation of the Facility, Seller shall notify Buyer of the intended date of commencement of construction, and Buyer s...
	(b)   Within five (5) days after the end of each calendar month following the Effective Date and until the end of the month in which the Commercial Operation Date occurs, Seller shall prepare and submit to Buyer a written status report which shall cov...
	(c)   Buyer shall have the right to terminate this Agreement in accordance with Sections 11.2 and 11.3 below upon thirty (30) days’ prior written notice to Seller if the Facility fails to achieve any of the milestones (each a “Milestone”) set forth in...
	(i)   Failure by Seller to have entered into the Project Contracts and placed all required deposits pursuant thereto on or before one hundred eighty (180) days prior to the Commercial Operation Date Deadline; or
	(ii)   Failure by Seller to have issued notice to proceed under the EPC Contract on or before one hundred eighty (180) days prior to the Commercial Operation Date Deadline; or
	(iii)   Failure by Seller to take delivery of all Major Equipment pursuant to the Major Equipment agreements on or before the day that is ninety (90) days prior to the Commercial Operation Date Deadline.  For purposes of this Section 5.3(c)(iii), purs...


	5.4 Buyer Right of First Offer.  If Buyer terminates this Agreement pursuant to Section 5.3(c), then for a period of two (2) years following the date of such termination Buyer (a) shall have an exclusive right pursuant to this Section 5.4 to enter int...
	5.5 Distribution and Transmission Service.  Buyer shall, at its expense, be responsible for obtaining firm service over the Distribution and/or Transmission Systems to the extent such service is necessary for delivery of the Net Energy of the Facility...
	5.6 Cooperation.  Buyer agrees to cooperate with Seller in any applications for Permits, certificates or other authorizations as described in Section 5.1(b).  Buyer’s obligation under this section shall consist only of providing nonproprietary informa...

	ARTICLE VI   ELECTRICITY PRODUCTION AND PLANT MAINTENANCE
	6.1 Forecasting and Availability.
	(a)   No later than sixty (60) calendar days prior to the projected Commercial Operation Date, and prior to October 1 of each Calendar Year thereafter during the Term, and without waiving any rights of Buyer or the requirements and obligations of Sell...
	(b)   Seller shall provide or cause to be provided to Buyer a copy of a rolling one hundred and twenty (120) hour forecast of the expected Net Energy production from the Facility, by hour, for each upcoming five (5) day period. This forecast shall inc...
	(c)   In the event that Seller has any information or other commercially reasonable basis to believe that the production from the Facility on any day will be materially lower or higher (plus or minus ten percent (10%) or more) than what would otherwis...

	6.2 Plant Maintenance.
	(a)   The Parties agree to coordinate planned maintenance schedules for the temporary operational removal of the Facility from service to perform work on specific components in accordance with a pre-planned operations schedule, such as for a planned a...
	(b)   If Seller needs or desires to schedule a Maintenance Outage of the Facility, Seller shall notify Buyer, as far in advance as reasonable and practicable under the circumstances, of such proposed Maintenance Outage, and the Parties shall plan such...
	(c)   Seller shall promptly provide to Buyer an oral report of all outages, Emergency Conditions, de-ratings, major limitations, or restrictions affecting the Facility, which report shall include the cause of such restriction, amount of generation fro...
	(d)   Seller shall act in a commercially reasonable manner to maximize the output of the Facility to generate the Net Energy and to minimize the occurrence, extent, and duration of any event adversely affecting the generation of the Net Energy, in eac...

	6.3 Communication.  Seller shall comply with reasonable requests by Buyer regarding day-to-day and hour-by-hour communication between the Parties relative to electricity production and maintenance scheduling.
	6.4 Seller’s Plant Personnel.  During the Term, Seller shall employ, or cause a qualified service provider engaged by Seller to employ qualified personnel for managing, operating and maintaining the Facility and for coordinating with Buyer.  Seller sh...

	ARTICLE VII   METERING
	7.1 Metering Equipment.  The amount of Net Energy delivered to Buyer shall be derived from data measured by the meter(s) and associated telecommunications equipment installed at the Delivery Point by DESC Transmission (“Buyer’s Meter(s)”) pursuant to ...
	7.2 Measurements.  Readings of Buyer’s Meter(s) made by Buyer shall be conclusive as to the amount of Net Energy delivered to Buyer hereunder; provided, however, that if Buyer’s Meter(s) is out of service or is determined, pursuant to Section 7.3 here...
	(a)   Seller’s Meter(s), if installed, annually tested and registering accurately; or
	(b)   In the absence of an installed, annually tested and accurately registering Seller’s Meter(s), making a mathematical calculation if, upon a calibration test of Buyer’s Meter(s), a percentage error is ascertainable; or
	(c)   In the absence of an installed, annually tested and properly registering Seller’s Meter(s), and an ascertainable percentage of error in Buyer’s Meter(s), estimating by reference to quantities measured during periods of similar conditions when Bu...
	(d)   If no reliable information exists as to the period over which Buyer’s Meter(s) was registering inaccurately, it shall be assumed for correction purposes hereunder that such inaccuracy began at a point in time midway between the testing date and ...

	7.3 Testing and Correction.  The accuracy of Buyer’s Meter(s) shall be tested and verified by Buyer annually.  Buyer shall have the right, at its own expense, to test and verify Seller’s Meter(s) upon reasonable notice, provided such testing shall not...
	(a)   If either Party disputes a meter’s accuracy or condition, it shall so advise the meter’s owner in writing.  The meter’s owner shall, within fifteen (15) days after receiving such notice, advise the other Party in writing as to its position conce...
	(b)   Should the meter be found to be registering within a one percent (1%) variance, the Party contesting the meter’s accuracy shall bear the cost of inspection; otherwise, such cost shall be borne by the meter’s owner.  Any repair or replacement of ...

	7.4 Maintenance and Records.  Each Party has the right to be present whenever the other Party tests and/or calibrates the equipment used in measuring or checking the measurement of the Net Energy delivered hereunder.  Each Party shall endeavor to give...

	ARTICLE VIII   BILLING AND PAYMENT
	8.1 Billing and Payment.
	(a)   Buyer shall read the Buyer’s Meter(s) or cause such meter to be read as soon as practicable after the last day of the previous calendar month and shall report such reading for the Net Energy delivered for the previous calendar month to Seller.
	(b)   Seller shall create and send an invoice to Buyer based on Buyer’s Meter(s) readings and deliveries of Net Energy.
	(c)   Buyer’s payment to Seller for Net Energy received shall be paid by electronic funds transfer by the twentieth (20th) of each month or thirty (30) days following Buyer’s receipt of Seller’s invoice, whichever is later.  If such date falls on a we...
	(d)   Payments made after the due date shall be considered late and shall bear interest on the unpaid balance at a rate equal to the average daily prime rate as determined from the “Money Rates” section of the Wall Street Journal (the “Interest Rate”)...
	(e)   If either Party hereto shall find at any time within one (1) year after the date of any payment hereunder that there has been an overcharge or undercharge, the Party finding the error shall promptly notify the other Party in writing.  In the eve...
	(f)   Each Party shall have the right, at its sole expense during normal business hours, to examine the other Party’s records, but only after prior notice and only to the extent necessary to verify the accuracy of any statement, charge, notice, or com...


	ARTICLE IX   INSURANCE/credit and collateral requirements
	9.1 Insurance.    At all times during the Term of this Agreement, Seller shall maintain at its own expense insurance policies for the Facility and its tangible assets in such amounts and against such risks and losses as set forth in Attachment D heret...
	9.2 Credit Support/Grant of Security Interest/Remedies.  To secure its obligations under this Agreement and to the extent Seller delivers Performance Assurance hereunder, Seller hereby grants to Buyer a present and continuing first priority security i...
	9.3 Development Period Credit Support.  In order to secure Seller’s obligations prior to Commercial Operation of the Facility, at Seller’s expense, Seller shall post and maintain in favor of Buyer the Development Period Credit Support in accordance wi...
	(a)     The Development Period Credit Support shall be posted within twenty (20) Business Days of the Effective Date of this Agreement; provided, however, that if such Development Period Credit Support is not posted within twenty (20) Business Days of...
	1) The termination of this Agreement pursuant to Section 5.3(c); or
	2) The termination of this Agreement pursuant to Section 11.2 by the Buyer as the non-defaulting Party.
	If this Agreement is terminated pursuant to Section 15.18(c), then the Development Period Credit Support shall be returned to the Seller net of any outstanding balance owed by Seller to Buyer in accordance with the terms of this Agreement.
	(b)   When all or a portion of the Development Period Credit Support is posted in the form of Cash Collateral, any such deposit by Seller shall at all times be held under the possession and control of Buyer and, if in an account maintained with an ins...
	(c)   Seller may change the form of the Development Period Credit Support at any time and from time to time upon reasonable prior written notice to Buyer; provided that the Development Period Credit Support shall at all times satisfy the requirements ...
	(d)   Seller shall maintain the Development Period Credit Support, and Buyer shall return or release its interest in any of the undrawn or remaining Development Period Credit Support, if any, within fifteen (15) days after the earlier of (i) the date ...
	(e)   To the extent applicable to the form of the Development Period Credit Support, Seller shall replenish the Development Period Credit Support to the full required amount within thirty (30) days following a draw or other exercise of remedies agains...

	9.4 Delivery Term Credit Support.  In order to secure Seller’s obligations during the Commercial Operation of the Facility, at Seller’s expense, Seller shall post and maintain in favor of Buyer the Delivery Term Credit Support in accordance with the f...
	(a)   On or before the thirtieth (30th) day following the Commercial Operation Date, Seller shall post the Delivery Term Credit Support.
	(b)   When all or a portion of the Delivery Term Credit Support is posted in the form of Cash Collateral, any such deposit shall be held under the possession and control of Buyer and, if in an account maintained with an institution, either where Buyer...
	(c)   Seller may change the form of the Delivery Term Credit Support at any time and from time to time upon reasonable prior written notice to Buyer; provided that the Delivery Term Credit Support shall at all times satisfy the requirements of this Ag...
	(d)   Seller shall maintain the Delivery Term Credit Support and Buyer shall return or release its interest in any of the undrawn or remaining portion of the Delivery Term Credit Support, if any,  within fifteen (15) days after the later of (i) the ex...
	(e)   To the extent applicable to the form of the Delivery Term Credit Support, Seller shall replenish the Delivery Term Credit Support to the full required amount within thirty (30) days following a draw or other exercise of remedies against the Deli...


	ARTICLE X   FORCE MAJEURE
	10.1 Force Majeure.  Force Majeure is defined as an event or circumstance that is not reasonably foreseeable, is beyond the reasonable control of and not caused by the negligence or lack of due diligence of the Party claiming Force Majeure or that Par...
	10.2 Remedial Action.  A Party shall not be liable to the other Party to the extent the first Party is prevented from performing its obligations due to an event of Force Majeure.  The Party rendered unable to fulfill any obligation by reason of a Forc...
	10.3 Exclusions from Definition of Force Majeure.  Notwithstanding anything in the Agreement to the contrary, “Force Majeure” shall not mean:
	(a)   Inclement weather affecting construction, start-up, or operation of the Facility or related facilities that does not otherwise meet the definition of “Force Majeure;”
	(b)   Changes in market conditions or governmental action that affect Buyer or Seller, as applicable, the cost of Seller’s supply of Net Energy from the Facility, or the ability of Buyer to obtain energy at a rate lower than the Net Energy Rate and/or...
	(c)   Equipment breakdown or inability to use equipment caused by its design, construction, operation, maintenance or inability to meet regulatory standards, or otherwise caused by an event originating in the control of a Party;
	(d)   Unavailability of equipment, repairs or spare parts for the Facility, except to the extent due to a qualifying event of Force Majeure;
	(e)   Failure to obtain on a timely basis and maintain a necessary Permit or other regulatory approval or any undue delay in obtaining, maintaining, or renewing any Permit;
	(f)   Scheduled maintenance on the Distribution System or Transmission System; or
	(g)   Any event, including a change in any Requirements of Law or accounting standard that results in requiring Buyer to consolidate Seller or any of its Affiliates or permitted assigns as a VIE in Buyer’s financial statements.

	10.4 Notice.  In the event of any delay or nonperformance resulting from Force Majeure, the Party suffering the event of Force Majeure shall, as soon as practicable after the occurrence of the Force Majeure event but in no event more than forty-eight ...

	ARTICLE XI   DEFAULT, TERMINATION, REMEDIES
	11.1 Events of Default.  Each of the following shall constitute an Event of Default:
	(a)   a Party fails to make when due, any payment required pursuant to this Agreement;
	(b)   Seller fails to timely satisfy the Completion Deadline (as such time period may be extended pursuant to Section 4.2);
	(c)   Seller fails to timely satisfy the Commercial Operation Date Deadline by the date that is ninety (90) days after such Completion Deadline;
	(d)   any of the representations, warranties or covenants made by a Party in this Agreement is false or misleading in any material respect, or not performed as required in a timely manner, and is not cured within the applicable Cure Period;
	(e)   a Party, or the entity that controls or owns a Party, ceases the conduct of active business; or if proceedings under the federal bankruptcy law or insolvency laws shall be instituted by or for or against a Party or the entity that controls or ow...
	(f)   a Party breaches any provision of the Agreement not specifically enumerated in this Section 11.1, and such breach is not cured within the applicable Cure Period; provided, however, there is no Cure Period for those breaches or Events of Default ...
	(g)   a Party fails to maintain in full force and effect any Permit necessary for such Party to perform its obligations under this Agreement; or
	(h)   Except as otherwise provided herein, any defaulting Party shall have the following cure periods to accomplish the cure of any breach before it becomes an Event of Default (the “Cure Period”):
	(I)  For breach of a monetary obligation: ten (10) days following delivery of written notice that a payment is due unless such payment is contested pursuant to Article XIV below; and
	(II)  For breach of a nonmonetary obligation (other than as provided in Section 11.1(h)(III) below): thirty (30) days following delivery of written notice of such breach; provided, that such defaulting Party shall have an additional period of time to ...
	(III)  Notwithstanding anything else herein to the contrary, there is no Cure Period for (A) breaches of the requirements to use only a Renewable Generation Resource as the source of energy for the Net Energy and to maintain the status of the Facility...

	(i)   Each Party agrees to accept the cure of a breach by a defaulting Party offered by a Financing Party who has provided financing to such defaulting Party; provided that the non-defaulting Party is under no obligation hereunder to notify the Financ...
	(j)   An Event of Default shall not have occurred hereunder until the proper notice has been delivered and the applicable Cure Period has expired without the breach being cured.

	11.2 Termination.
	(a)   In the event the defaulting Party fails to cure the Event of Default within the period for curative action, if any, under Section 11.1, the non-defaulting Party may terminate the Agreement by notifying the defaulting Party in writing (the “Termi...
	(b)   Termination of this Agreement for any reason shall not affect the accrued rights or obligations of either Party as of such termination.  Buyer shall have the right to refuse delivery of any Net Energy that does not satisfy any warranties set for...
	(c)   If a Default of a Party shall wholly or partly affect the performance (or the ability to perform) of the other Party under this Agreement, then any non-performance of the non-defaulting Party shall be excused to the extent affected by the Event ...
	(d)   Other rights to terminate (and the consequences thereof) in addition to those provided in this Article XI are provided in Sections 3.1, 5.3, 9.3, 10.2, 15.13, 15.18(c), and 15.21.  In the case of a termination other than in connection with an Ev...

	11.3 Buyer’s Remedies upon Termination prior to the Commercial Operation Date.  In the event that Buyer terminates this Agreement due to an Event of Default by Seller occurring prior to the Commercial Operation Date, or this Agreement is terminated pr...
	11.4 Buyer’s Remedies upon Termination after the Commercial Operation Date.
	(a)   In the event that Buyer terminates this Agreement due to an Event of Default by Seller occurring on or after the Commercial Operation Date, or this Agreement is terminated after the Commercial Operation Date other than as provided in Section 11....
	(RateRE – Net Energy Rate) x (Dterm x Edaily) + C + O
	Where:
	RateRE is the price per kWh of Replacement Energy;
	(RateRE – Net Energy Rate) shall not be less than zero;
	Dterm is the number of days remaining in the Term;
	Edaily is the expected daily kWh of Net Energy to be delivered during the remainder of the Term, and no less than the Contract Quantities;
	C is all reasonable costs and expenses incurred by Buyer resulting from the Event(s) of Default (e.g., legal fees); and
	O is all other amounts such as owed by the Seller (e.g., overdue Delay Damages, Extension Payments, etc.).
	In the event that a price for Replacement Energy is not reasonably available for consideration, the price per kWh for Replacement Energy required above shall be the average of the two price quotes received from two (2) reputable and experienced broker...
	(b)   In the event this Agreement is terminated after the Commercial Operation Date pursuant to Sections 10.2, 15.18(c), or 15.21 herein, then Seller’s remaining liability to Buyer (except for those obligations surviving termination as described in Se...

	11.5 Seller’s Remedies upon Occurrence of a Buyer Default and Termination.  In the event that Seller terminates this Agreement due to an Event of Default by Buyer, then Buyer’s liability to Seller shall be the Early Termination Fee, plus all reasonabl...
	11.6 Acceptability of Liquidated Damages.  Each Party agrees and acknowledges that (i) the damages that the Parties would incur due to an Event of Default, or other early termination provided for herein, would be difficult or impossible to predict wit...
	11.7 Payment of Termination Payment.  The Party owing a Termination Payment hereunder shall make the Termination Payment within fifteen (15) Business Days after the calculation of the Termination Payment, including supporting detail as provided in Sec...
	11.8 Use and Return of Performance Assurance.  In the event that Seller, as the defaulting Party, fails to pay the Termination Payment in full within the time period set forth in Section 11.7, the Buyer may draw upon any Performance Assurance provided...
	11.9 LIMITATION OF LIABILITY.  FOR BREACH OF ANY PROVISION OF THIS AGREEMENT FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED IN THIS AGREEMENT, THE RIGHTS OF THE NON-DEFAULTING PARTY AND THE LIABILITY OF THE DEFAULTING PARTY SHALL BE LIM...
	11.10 Early Termination Due to Interconnection Costs.  In the event that the combined estimated costs of the Interconnection Facilities and Network Upgrades required to interconnect the Facility to the Transmission System or Distribution System, as se...

	ARTICLE XII   INDEMNIFICATION
	12.1 General.  Buyer and Seller shall each be responsible for its own facilities.  Buyer and Seller shall each be responsible for ensuring adequate safeguards for third parties, Buyer’s and Seller’s personnel and equipment and for the protection of it...
	(a)   a breach by the Indemnifying Party of its covenants, representations and warranties or obligations under this Agreement;
	(b)   any act or omission by the Indemnifying Party or its contractors, agents, servants or employees in connection with the installation or operation of its generating system or the operation thereof in connection with the other Party’s system;
	(c)   any defect in, failure of, or fault related to, the Indemnifying Party’s generating system;
	(d)   the negligence or willful misconduct of the Indemnifying Party or its contractors, agents, servants or employees; or
	(e)   any other event or act that is the result of, or proximately caused by, the Indemnifying Party or its contractors, agents, servants or employees related to such Party’s performance under this Agreement.

	12.2 Claims Settlement.  Payment by an Indemnified Party to a third party shall not be a condition precedent to the obligations of the Indemnifying Party under this Article XII.  An Indemnified Party which becomes entitled to indemnification under thi...

	ARTICLE XIII   REPRESENTATIONS, WARRANTIES, COVENANTS
	13.1 Mutual Representations and Warranties.
	(a)   Each Party represents and warrants to the other Party throughout the Term (except as otherwise provided herein) that, subject to any Regulatory Event as set forth in Section 15.21 below:
	(i)   it is duly organized or formed, as the case may be, validly existing and in good standing under the laws of the jurisdiction of its organization, incorporation or formation;
	(ii)   it has the power to execute and deliver this Agreement and to perform its obligations under this Agreement and has taken all necessary corporate, limited liability company, partnership, governmental and/or other actions to authorize such execut...
	(iii)   its execution and delivery of this Agreement and its performance of its obligations under this Agreement do not violate or conflict with any law applicable to it; with any provision of its charter or bylaws (or comparable constituent documents...
	(iv)   except as provided in Sections 15.17 and 15.18, all authorizations of and exemptions, actions or approvals by, and all notices to or filings with, any Government Agency that are required to have been obtained or made by it at the time this repr...
	(v)   this Agreement constitutes the Party’s legal, valid and binding obligation, enforceable against it in accordance with its terms; and
	(vi)   As of the Effective Date, there is no pending, or to the knowledge of the Party, threatened action or proceeding affecting the Party before any Governmental Agency that purports to affect the legality, validity or enforceability of this Agreement.


	13.2 Seller’s Representations and Warranties.
	(a)    Seller represents and warrants to the Buyer throughout the Term that (i) there is no existing violation of any Environmental Law at the Facility, including those governing Hazardous Substances; (ii) to Seller’s knowledge (with reasonable dilige...
	(b)    Except as provided in Sections 15.1(b) and 15.1(d) below, Seller represents and warrants that the Facility is and will remain throughout the Term of the Agreement free and clear of all liens, claims, encumbrances and third-party rights of any k...
	(c)   Seller represents and warrants to the Buyer that, based on Seller’s best knowledge as of the Effective Date of the Agreement, Seller can comply with the Completion Deadline specified in Section 4.2.
	(d)   Seller represents and warrants that there is no pending, or to the knowledge of Seller, threatened action or proceeding affecting Seller before any Government Agency that purports to affect the legality, validity or enforceability of this Agreem...

	13.3 No Implied Warranties.  Except as expressly set forth in this Agreement, Seller makes no representations or warranties concerning Net Energy delivered under this Agreement.  Seller expressly disclaims any implied warranties of merchantability or ...

	ARTICLE XIV   DISPUTE RESOLUTION
	14.1 General.  It is the intent of the Parties that all breaches of this Agreement or disputes arising out of this Agreement shall be resolved in accordance with the dispute resolution procedure set forth in this Article XIV.
	14.2 Informal Resolution.  If any such breach or dispute arises between the Parties, then either Party may provide written notice thereof to the other Party, which shall include a detailed description of the subject matter of the dispute.  Each Party ...
	14.3 Binding Arbitration.  If the senior executives are unable to resolve the dispute within twenty (20) Business Days of their first meeting or such later date as the senior executives may mutually agree, then the dispute shall be resolved solely and...
	(a)   The dispute shall be finally settled by binding arbitration, before a single arbitrator, in accordance with the Commercial Arbitration Rules of the American Arbitration Association (“AAA”) then in effect, except as modified herein.
	(b)   The Party seeking relief from the other Party shall prepare and submit a request for arbitration (the “Demand”), which will include statements of the facts and circumstances surrounding the dispute, the legal obligation breached by the other Par...
	(c)   Arbitration shall be held in Columbia, South Carolina.  The arbitration shall be governed by the United States Arbitration Act, 9 U.S.C. §§ 1 et seq.
	(d)   The arbitrator must be an individual with knowledge and experience in the electric industry, and shall be selected by the Parties or (failing their agreement on an arbitrator) by the AAA in accordance with Rule 11 of the AAA Commercial Arbitrati...
	(e)   The award shall be a reasoned opinion in writing and shall set forth findings of facts and conclusions of law.  The award shall be final and binding upon the Parties.  The arbitrator shall be authorized in its discretion to grant pre-award and p...
	(f)   This Agreement and the rights and obligations of the Parties shall remain in full force and effect pending the award in any arbitration proceeding hereunder.
	(g)   Unless otherwise ordered by the arbitrator, each Party shall bear its own costs and fees, including attorneys’ fees and expenses.  The Parties expressly agree that the arbitrator shall have no power to consider or award any form of damages barre...
	(h)   This Section shall not prevent either Party from seeking injunctive or other equitable relief as may be needed to prevent irreparable injury pending the award in any arbitration proceeding hereunder.
	(i)   The Parties agree to request that a selected arbitrator make best reasonable efforts to complete arbitration in a ninety (90) to one hundred twenty (120) day time period.


	ARTICLE XV   MISCELLANEOUS
	15.1 Assignment.
	(a)   Except as provided below, neither this Agreement nor the Facility may be assigned, directly or indirectly, in whole or in part by either Party without the prior written consent of the other Party, which shall not be unreasonably withheld.   Notw...
	(b)   Notwithstanding anything else herein to the contrary, subject to prior written consent of Buyer, which shall not be unreasonably withheld, Seller may pledge, encumber, or collaterally assign the Facility (subject to the terms of Section 15.1(d) ...
	(c)   Buyer’s consent, which shall not be unreasonably withheld, shall be required for any change in Control over Seller.
	(d)   Notwithstanding anything else herein to the contrary, Seller shall not, by way of security, charge or otherwise, encumber any interest it has in the Facility unless the secured party (for itself, its successors and assigns) agrees to assume Sell...
	(e)   Any purported assignment, pledge, or transfer of this Agreement or the Facility not in compliance with the provisions of this Section 15.1 shall be null and void.
	(f)   Seller agrees to pay Buyer Ten Thousand Dollars ($10,000.00) per occurrence for each and any proposed transaction for which Seller requests Buyer’s consent hereunder.  If Seller requests Buyer’s consent but fails to consummate the transaction, S...

	15.2 Notices.  Any notice, demand, request, or communication required or authorized by the Agreement shall be in writing and delivered to the Parties at the contact information listed below:
	15.3 No Third-Party Beneficiary.  No provision of the Agreement is intended to, nor shall it in any way inure to the benefit of, any customer, property owner or any other third party, so as to constitute any such Person a third-party beneficiary under...
	15.4 No Dedication.  No undertaking by one Party to the other under any provision of the Agreement shall constitute the dedication of that Party’s system or any portion thereof to the other Party or to the public or affect the status of Buyer as a bod...
	15.5 Integration; Amendment.  The Agreement, together with all Attachments, constitutes the entire agreement between the Parties relating to the transaction described herein and supersedes any and all prior oral or written understandings.  No amendmen...
	15.6 Governing Law.  The Agreement is made in the State of South Carolina and shall be interpreted and governed by the laws of the State of South Carolina and/or the laws of the United States, as applicable, without reference to its conflict of laws p...
	15.7 Relationship of Parties.
	(a)   The duties, obligations, and liabilities of the Parties are intended to be several and not joint or collective.  The Agreement shall not be interpreted or construed to create an association, joint venture, fiduciary relationship or partnership b...
	(b)   The relationship between Buyer and Seller shall be that of contracting party to independent contractor.  Accordingly, subject to the specific terms of the Agreement, Buyer shall have no general right to prescribe the means by which Seller shall ...
	(c)   Seller shall be solely liable for the payment of all wages, taxes, and other costs related to the employment of persons to perform Seller’s obligations under the Agreement, including all federal, state, and local income, social security, payroll...

	15.8 Good Faith and Fair Dealing.  The Parties agree to act in accordance with the principles of good faith and fair dealing in the performance of the Agreement.
	15.9 Severability.  Should any provision of the Agreement be or become void, illegal, or unenforceable, the validity or enforceability of the other provisions of the Agreement shall not be affected and shall continue in force.  The Parties will, howev...
	15.10 Cooperation.  The Parties agree to reasonably cooperate with each other in the implementation and performance of the Agreement.  Such duty to cooperate shall not require either Party to act in a manner inconsistent with its rights under the Agre...
	15.11 Forward Contract.  The Parties acknowledge and agree that this Agreement and the transactions contemplated by this Agreement constitute a “forward contract” within the meaning of the United States Bankruptcy Code and that Seller and Buyer are “f...
	15.12 Assent Not Waiver of Future Breach.  No assent, express or implied, by either Party to any breach of the Agreement by the other Party shall be deemed to be a waiver of any subsequent breach.
	15.13 Damage to Project.  In the event that the Facility is destroyed or substantially damaged by fire, ice, snow, lightning, wind, explosion, aircraft or other vehicular damage, collapse, or other casualty, Seller shall repair or reconstruct the Faci...
	15.14 Confidentiality.  If either Party provides information, including business plans, strategies, financial information, proprietary, patented, licensed, copyrighted or trademarked information, and/or technical information regarding the Facility or ...
	15.15 Permitted Disclosures.  Notwithstanding any other provision in this Agreement to the contrary, neither Party shall be required to hold confidential any information that (i) becomes publicly available other than through unlawful acts of the recei...
	15.16 Goodwill and Publicity.  Except as otherwise provided herein, neither Party shall use any name, trade name, service mark or trademark of the other Party in any promotional or advertising material without the prior written consent of such other P...
	15.17 Filing Agreement with the Public Service Commission of South Carolina.  This Agreement is required to be filed by Buyer with the SCPSC within ten (10) days of its execution.  Buyer shall use commercially reasonable efforts to satisfy such filing...
	15.18 Review by SCPSC.  This Agreement is subject to review by the SCPSC upon complaint by either Party, or pursuant to its own motion, and the terms herein may be modified in whole or in part or declared null and void by the SCPSC.
	(a)    Provision of Information to the SCPSC.  Buyer reserves the right to provide to the SCPSC, upon request, information pertaining to this Agreement including, but not limited to records of the Facility’s generation output and Buyer’s purchases the...
	(b)   Cooperation with the SCPSC.  Buyer and Seller agree to work together in good faith to support the filing of this Agreement with the SCPSC, including providing response to any information requests, data requests, and/or requests for interviews, a...
	(c)   Termination.  In the event that the SCPSC issues an order or other such regulatory directive with modification, suspension, investigation or other condition that has an adverse effect on either Party, then the Parties agree to negotiate in good ...

	15.19 Survival.  The termination of this Agreement shall not discharge any Party from any obligation it owes to the other Party hereunder by reason of any transaction, cost, loss, damage, expense or liability which shall occur or arise (or the circums...
	15.20 Limitation of Duty to Buy.  If this Agreement is terminated for any reason other than a default by Buyer, neither Seller nor any Affiliate and/or successor of Seller, nor any Affiliate and/or successor of Seller to the Facility, including, witho...
	15.21 Change in Law.
	(1) Regulatory Event.  A “Regulatory Event” means one or more of the following events:
	(2) Process.  Upon the occurrence of a Regulatory Event the Party affected by the Regulatory Event shall notify the other Party in writing of the occurrence of a Regulatory Event, together with details and explanation supporting the occurrence of a Re...

	15.22 Mobile-Sierra.  Notwithstanding any provision of this Agreement, neither Party shall seek, nor shall they support any third party in seeking, to prospectively or retroactively revise the rates, terms or conditions of service of this Agreement th...
	15.23 Construction Safety and Health Training.  Seller shall comply with all applicable health and safety rules and regulations and shall be liable for any and all claims that may arise.
	15.24 Choice of Venue.  SUBJECT TO SECTION 15.18 ABOVE, TO THE EXTENT A PARTY NEEDS TO APPLY TO A COURT FOR AN ORDER OR OTHER RELIEF IN AID OF ANY ARBITRATION PROCEEDING UNDER SECTION 14.3, SUCH COURT SHALL BE THE APPLICABLE SOUTH CAROLINA STATE COURT...
	1. Policy Type.  The Seller will procure or cause to be procured and will maintain throughout the entire Term of this Agreement, a policy or policies of liability insurance issued by an insurer acceptable to Buyer on a standard “Insurance Services Off...


	6) The Agreement Term is for greater than 50% of the remaining economic life of the unit.
	7) The Agreement is for substantially all of the proposed Facility’s productive output.

	7. Notice of Commitment to Sell Form
	DOMINION ENERGY SOUTH CAROLINA, INC.
	NOTICE OF COMMITMENT TO SELL FORM
	1. Seller hereby commits to sell to the Company all of the electrical output of the Seller’s QF described in Seller’s self-certification of QF status filed with the Federal Energy Regulatory Commission (the “FERC”) in Docket No. QF __________ (the “Fa...
	2. The name, address, and contact information for Seller is:
	3. Facility Description:
	i. Nameplate rating: ____________________________________________
	ii. Fuel Source: _________________________________________________
	iii. Electrical Location:____________________________________________
	iv. Physical Location (Address, E 911, or GPS): ____________________________________________________________

	4. By execution and submittal of this Notice of Commitment, Seller certifies as follows:
	i. Subject to Section 8(ii) below, Seller shall commence delivery of its electrical output to the Company on or before the date that is 365 days after the Submittal Date (as defined below).
	ii. Seller will be able to deliver its full electrical output to the Company for a period of 10 years, or for such lesser period that may be mutually agreed to in a PPA executed by the Parties (the “Delivery Term”).
	iii. The documents attached hereto as Exhibit A establish that Seller has secured control of the Project Site for at least the length of the Delivery Term.
	iv. Seller either has Interconnection Service or has requested Interconnection Service from the Company, pursuant to the South Carolina Generator Interconnection Procedures, Forms, and Agreements. If DESC has tendered a System Impact Study Agreement t...
	v. On or prior to the Submittal Date, Seller submitted a non-refundable fee to the Company in the amount of five thousand dollars ($5,000.00).

	5. This Notice of Commitment shall take effect on its “Submittal Date” as hereinafter defined. “Submittal Date” means (i) the receipted date of deposit of this Notice of Commitment with the U.S. Postal Service for certified mail delivery to the Compan...
	6. By execution and submittal of this Notice of Commitment, Seller acknowledges that the rates for purchases from the Facility will be based on the Company’s avoided costs as of the Submittal Date, calculated using data current as of the Submittal Dat...
	7. The Parties acknowledge and agree that upon execution of a PPA by the Parties, the terms and conditions therein shall govern the purchase and sale of power by and between the Parties.
	8. This Notice of Commitment shall automatically terminate, except for those provisions contained in Section 9, and be of no further force and effect in each of the following circumstances:
	i. Upon execution of a PPA between Seller and Company.
	ii. If Seller does not execute a PPA for the Facility within the latter of (i) 90 business days after the Submittal Date, or (ii) 60 business days after receipt of an executable PPA from the Company, provided, however, that if a final interconnection ...
	iii. If the Seller does not commence delivery of its electrical output to the Company within 365 days of the Submittal Date; provided, however, the Company has sufficient interconnection facilities available. If the Company determines that (i) suffici...

	9. Upon termination of this Notice of Commitment pursuant to Section 8(ii) or (iii), the Seller shall pay to Company liquidated damages equal to the sum of (i) $5,000.00 per MW-AC for nameplate rating (as specified in Section 3.i above) up to 20 MW-AC...
	[signature page follows]




