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Submission of Final Requests for Proposals
Dear Commissioners:
The Hawaiian Electric Companies 1 respectfully submit their final Stage 2 Request for
Proposals for Variable Renewable Dispatchable Generation and Energy Storage for O'ahu, Maui
and Hawai 'i Island ("Final Renewable RFPs"), final Request for Proposals for Delivery of Grid
Services from Customer-Sited Distributed Energy Resources on the islands of O'ahu, Maui and
Hawai 'i Island ("Final Grid Services RFP"), and supporting documentation in accordance with
Order No. 36474 Approving the Hawaiian Electric Companies' Phase 2 Draft Requests for
Proposals, with Modifications issued by the Commission on August 15, 2019 in the subject
proceeding ("Order 36474"). The Final Renewable RFPs and Final Grid Services RFP are
referred to collectively as the Final Stage 2 RFPs.
In Order
36474, the Commission
"approve[d], with. the modifications set .forth [within the
.
.
order], the Proposed Final Phase 2 ·RFPs, filed by the HECO Companies on July 10, 2019, as
revised on July 26, 2019." 2 The Commission directed the Companies to issue their Final
Renewable RFPs and Final Grid Services RFPs on August 22, 2019. The Companies hereby
inform the Commission that the Final Renewable RFPs and Final Grid Services RFP are being
issued today, August 22, 2019 at 4:00 p.m.
The Companies' Final Stage 2 RFPs and supporting documentation are organized as
follows:
Exhibit 1 -

Final Variable Renewable Dispatchable Generation and Energy Storage
Stage 2 RFP for the Island of O'ahu, including the final model Renewable
Dispatchable Generation Power Purchase Agreement ("RDG PPA") for

1 The

"Hawaiian Electric Companies" or "Companies" are Hawaiian Electric Company, Inc. ("Hawaiian Electric"),
Hawai 'i Electric Light Company, Inc. ("Hawai 'i Electric Light"), and Maui Electric Company, Limited ("Maui
Electric").
2
See Order 36474 at 34.

Hawaiian Electric

PO BOX 2750 / HONOLULU, HI 96840-0001

The Honorable Chair and Members
of the Hawai 'i Public Utilities Commission
August 22, 2019
Page 2
both photovoltaic ("PV") and wind (see Appendices J and L to Exhibit 1)
and the Energy Storage Power Purchase Agreement ("ESPPA") (see
Appendix K to Exhibit l);
Exhibit 2 -

Final Variable Renewable Dispatchable Generation and Energy Storage
Stage 2 RFP for the Island of Maui including the final model RDG PPA
for both PV and wind (see Appendices J and L to Exhibit 2) and the
ESPPA (see Appendix K to Exhibit 2);

Exhibit 3-

Final Variable Renewable Dispatchable Generation and Energy Storage
Stage 2 RFP for the Island of Hawai 'i including the final model RDG PPA
for both PV and wind (see Appendices J and L to Exhibit 3) and the
ESPPA (see Appendix K to Exhibit 3);

Exhibit 4 -

Final Delivery of Grid Services Via Customer-sited Distributed Energy
Resources RFP, including the Model Grid Services Purchase Agreement
("GSPA") (see Appendix L to Exhibit 4);

Exhibit 5 -

Redline of Final Renewable RFP for the Island of O'ahu against July 26,
2019 Proposed Final Draft RFP;

Exhibit 6 -

Redline of Final Renewable RFP for the Island of Maui against July 10,
2019 Proposed Final Draft RFP;

Exhibit 7 -

Redline of Final Renewable RFP for the Island of Hawai 'i against July 26,
2019 Proposed Final Draft RFP;

Exhibit 8-

Redline of Final Grid Services RFP against July 26, 2019 Proposed Final
DraftRFP;

Exhibit 9 -

Variable Renewable Dispatchable Generation and Energy Storage Stage 2
Proposal Receipt and Proposal Evaluation Protocol ("Renewable
Evaluation Protocol") (Confidential); 3

3 The Companies are following a closed bidding process per the terms of Section IV.H. of the Framework for
Competitive Bidding, adopted by the Commission in Decision and Order No. 23121, issued December 8, 2006 in
Docket No. 03-0372 ("Framework"). Pursuant to the Framework, "bidders shall not have access to the utility's bid
evaluation models, the detailed criteria used to evaluate bids, or information contained in proposals submitted by
other bidders." Framework at 24. Therefore, to preserve the closed bidding process and ensure a competitive
process, a redacted version of the Renewable Evaluation Protocol is attached hereto. Attached Exhibit 12
(Confidentiality Justification Table) identifies the redacted information and the basis for confidentiality.
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Exhibit 10 -

Delivery of Grid Services Via Customer-sited Distributed Energy
Resources Bid Receipt and Bid Evaluation Protocol ("Grid Services
Evaluation Protocol) (Confidential); 4

Exhibit 11 -

Redline of Renewable Evaluation Protocol (Confidential); 5 and

Exhibit 12 -

Confidentiality Justification Table.

With respect to the modifications required by Order 36474, the Companies have made the
following revisions:
•

Self-Build Option ("SBO"). The Companies have updated the Final Renewable
RFPs to require the SBO to note its exceptions to the model PPA parameters in its
proposal(s) and to specify that the SBO would be held to these parameters if
selected. Further the Companies have clarified that the performance standards are
non-negotiable for the SBO, just as they are for any third-party proposal.

•

Imputed Debt. The Companies, in consultation with the Independent Observers
("IOs"), have agreed to provide imputed debt information regarding proposals to
the IOs during the evaluation phase.

•

Six-Hour Standalone Storage Requirement for O'ahu Renewable RFP. The
Companies have revised Section 1.2.12 of the Final Renewable RFP for O'ahu to
require a minimum duration of four (4) hours for standalone storage. Along with
this change, in the introduction to the Final Renewable RFP for O'ahu, the
Companies have clarified the Companies' need for standalone storage to state the
request for "the capability to store and discharge energy equivalent to at least
1,200 MWh per cycle, via a total nameplate capacity of at least 200 megawatts
("MW")." The MWh need_could therefore, for example, be met by providing 200
MW of storage at 6 hours, or 300 MW of storage at 4 hours, or any other
combination that provides the needed MWh within the above parameters.

•

PSIP Standalone Storage Cost Assumption. The Companies are currently
evaluating the standalone storage cost assumptions embedded in their PSIP. 6 The
Companies have conferred with the IOs and are committed to working with the
IOs to update these, if necessary, upon review.

•

High-Level Project Cost Solicitation. The Companies have confirmed with the
IOs that the high-level project cost information already included in the Final
Renewable RFPs is sufficient and that no further information needs to be

Id.
Id.
6 The Hawaiian Electric Companies' Power Supply Improvement Plan Update Report, filed December 23, 2016 in
Docket No. 2014-0183 ("PSIP").
4

5
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requested. The Companies have committed to the IO for the Final Renewable
RFPs for O'ahu and Hawai'i Island that such information will be used to review
the reasonableness of the contingency storage proposals to provide FFR-1 as well
as the reasonableness of the overall proposals submitted as noted in the Final
Renewable RFPs.
•

Definition. Procurement of FFR. The Companies previously provided, in their
July 26, 2019 filing in this docket, updates to the description of the procurement
process for FFR in the O 'ahu and Hawai 'i RFPs. However, these updates were
not reflected in the Bates White Pre-Bid Report of the Independent Observer for
the Hawaiian Electric Companies' Request for Proposals for Variable Renewable
Dispatchable Generation and Energy Storage on Oahu and Hawaii Island and for
Delivery of Grid Services from Customer-Sited Distributed Energy Resources due
to the overlap in timing of the Companies' July 26, 2019 filing and Bates White's
report. The Companies have discussed their July 26, 2019 filing with the IO and
have confirmed with the IO that the revisions proposed in the Companies' July
26, 2019 filing address the IO's concerns set forth in II.B.2.b.6 of Order 36474
and that no further changes were needed to the Final Renewable RFPs. The
Companies also confirmed with the IO that the contingency storage proposals will
be evaluated against the same Value of Services screen contained in the Final
Grid Services RFP.

•

Grid Services RFP Scoring. The suggested edits from the IO to Sections 4.5.1,
4.5.2, and 4.6 of the Final Grid Services RFP have been incorporated into Exhibit
4 of this filing. In addition to these edits, the Companies, note that he final
evaluation process for the Grid Services RFP was originally described in Section
4.8 of the draft Grid Services RFP filed on July 10, 2019. This section was
moved to Section 4.10 of the RFP in the July 26th filing where it remains. The
Companies have made edits to Section 4.10 to clarify how grid service costs will
be made comparable to storage offers.

•

Grid Services Purchase Agreement Term. The Companies have made edits to
Footnote 1 of the Final Grid Services RFP to make clear the latest that a proposer
can start service and when enablement must be completed to remove possibility of
confusion.

•

Shared Representation. In Order 36474, the Commission directed the Companies
to "adopt Clearway Energy Group, LLC's ('Clearway') proposed revisions
regarding Shared Representatives (in Section 1.7.3 of the Companies' Proposed
Final Draft Phase 2 Renewable RFPs )" and accompanying attachments and
exhibits. Clearway submitted public comments in this docket asserting that the
Companies' proposed restriction of shared individual legal counsel "is not
realistic given the large number of PPAs that will need to be reviewed pre-bid and
negotiated post-bid, and the specialized legal knowledge, as well as license to
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practice in Hawai 'i, that is required to negotiate PPAs awarded out of the Phase 2
RFP." 7 Clearway suggested instead that "[a] more workable alternative would be
to require individual attorneys involved in multiple PPA negotiations to sign a
certificate or affidavit certifying that they have not shared information obtained
from one developer with another[,]" "which could be submitted at the conclusion
of PPA negotiations. " 8
The Companies believe it is necessary to make a few clarifying comments. First,
Clearway asserts that a license to practice to law in Hawai 'i is required to
negotiate PPAs awarded out of the Final Renewable RFPs. That is not necessarily
the case and would depend on the circumstances of the attorney representing a
developer in PPA negotiations. Hawai'i law requires that an attorney practicing
law in the State of Hawai 'i be Hawai 'i-licensed. 9 A developer, however, could
use in-house counsel or retain mainland counsel for PPA negotiations as long as,
in the totality of the circumstances, such counsel does not engage in the practice
of law in Hawai 'i. The Companies have worked with developers who either
retained mainland PPA counsel or worked with their in-house counsel, and it has
not been the case that non-Hawai 'i counsel lacked the specialized legal
knowledge to negotiate a PPA, although such developers have often retained
Hawai 'i-licensed counsel in Hawai 'i for specialized expertise on Hawai 'i-specific
issues such as real estate, zoning and permitting.
Second, while the Commission directed the Companies to adopt Clearway's
proposed revisions, Clearway did not propose specific revisions to the RFP
language but rather, an alternative approach regarding shared individual legal
counsel. The Companies therefore needed to make assumptions about the intent
of Clearway's comments and revised Section 1.7.3 of the RFPs accordingly.
Specifically, the Companies eliminated the requirement that each unaffiliated
proposer be represented by separate individual attorneys. Removing such
requirement ·also eliminated the need to require a law firm with multiple attorneys
from certifying that the firm has appropriate procedures, safeguards and policies
in place to ensure that separations exist to maintain confidentiality. The
Companies also made corresponding revisions to the certification form attached
as Appendix B, Attachment 1 to the Companies' Final Stage 2 Renewable RFPs.
The Companies believe it is important that these ethical obligations be made clear
upfront. Accordingly, the certification form is forward-looking to ensure
compliance through the RFP process. The Companies have also adopted
Clearway's recommendation that at the conclusion of PPA negotiations, legal

7

Clearway's "Comments Regarding Hawaiian Electric Companies' Phase 2 Draft Request for Proposals" filed on
July 29, 2019 in this docket ("Clearway Comments"), at 1. Order 36474 also observed that comments "noting
similar concerns" were received from the Hawaii Clean Power Alliance.
8 Clearway Comments at 1-2.
9 Haw. Rev. Stat.§ 605-14.
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counsel who represent multiple unaffiliated proposers be required to sign a
certification confirming compliance.
Finally, the Companies note that these revisions to the RFPs and accompanying
documents do not address the Companies' previously stated concern that having
multiple proposers represented by an individual attorney will cause scheduling
difficulties and delays, as that attorney will need to be present in all PPA
negotiations and presumably be responsible for drafting proposed revisions to the
PPA. This may be exacerbated by the fact that the scale of the Stage 2
procurement is significantly larger.
•

Site Control and Permit Approvals. The Companies have taken into consideration
the public comment from 7 Generation Consulting and have already incorporated
revisions to the draft Moloka'i and Lana'i RFPs that were filed on August 6, 2019
in this docket ("August 6 Filing"). In the August 6 Filing, the Companies
committed to "include such language in the final versions of the O'ahu, Maui, and
Hawai 'i RFPs as well." The Companies note that these revisions are slightly
different from what is described in Order 36474, but were discussed with the IOs
at the time of the August 6 Filing. Furthermore, as the Companies also received
this comment through their RFP question and answer process following the
August 6 Filing, the Companies referred to their August 6 Filing and revised
language therein in response to the questioner's comment, who thereafter
expressed its appreciation for the satisfactory and quick response. The
Companies discussed the directive in Order 36474 with the IOs who confirmed
that the revised language in the August 6 Filing met the intent of Order 36474 and
that no additional revisions were necessary.

•

Improve Basis for Comparing Pricing Across Technologies. The Companies
interpreted this comment to refer to the evaluation of FFR-1 from the Final Grid
Services RFP arid contingency storage.from the Final Renew·able RFPs for O'ahu
and Hawai 'i Island as this is the only time in the previous drafts of the Final Grid
Services RFP and Final Renewable RFPs that differing technologies would have
been evaluated in comparison to each other on a $ per kWh or $ per MWh basis.
Upon review, the Companies realized this was an error and that such technologies
should be evaluated on a dollar per mega-watt ($/MW) basis. The Final Grid
Services RFP and the Final Renewable RFPs for O'ahu and Hawai'i Island have
been updated to reflect evaluation on a $/MW basis. The costs to charge
contingency storage should be nominal. However, the Companies have conferred
with the IO for the O'ahu and Hawai 'i Island RFPs and will work with the IO to
determine if any adjustments are needed to the evaluation of the contingency
storage to account for the cost of charging and to ensure consistent methodologies
are applied when evaluating projects.
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•

Any New Value of Service Study Requires Commission Review. While the
Companies' proposed Grid Services Shared Savings Mechanism filed on May 31,
2019 indicated that the revised Value of Services ("VoS") work would be
completed by August 9, 2019, this date was identified to reflect the intent to have
the revised VoS work completed prior to the receipt of proposals for the Final
Grid Services RFP. The original schedule as per the draft Delivery of Grid
Services Via Customer-sited Distributed Energy Resources RFP filed on April 1,
2019 indicated a proposal due date of August 10, 2019 and thus the VoS
completion date was established as August 9, 2019. Given that the revised
schedule for the Final Grid Services RFP indicates a proposal due date of October
31, 2019, consistent with language offered in both the Evaluation chapter of the
Proposed Final Delivery of Grid Services Via Customer-sited Distributed Energy
Resources RFP as well as the Grid Services Evaluation Protocol filed with the
Commission on July 10, 2019, indicating that the revised VoS work will be
completed before the receipt of proposals, the Companies are hereby committing
to complete the VoS work by September 30, 2019. The Companies will provide
the VoS work to the IOs and Commission for review upon completion.

•

Evaluation of Phase 1 Projects' Ability to Meet Existing Capacity and FFR
Needs. The Companies will complete an analysis to determine the potential for
Phase 1 projects to contribute to the total frequency response needs for the O'ahu
and Hawai 'i Island grids. The Companies will work with the IOs and, to the
extent requested by the Commission, the Technical Advisor, on the scope of this
study. In addition, as requested by the Commission in Order 36474, the
Companies considered including an option for the O'ahu and Hawai 'i Island
Stage 1 projects to bid possible amendments for their projects to meet the O'ahu
and Hawai 'i Island FFR requirements. The Companies have decided against this
for several reasons. First, this change would require significant analysis of
·process and evaluation methodologies to ensure any modifications are made
properly. The evaluation process would need to be modified to account for the
evaluation of amendments/additions to Stage 1 projects and how such projects
would be evaluated against new Stage 2 projects. The Companies consulted with
the IO for the O 'ahu and Hawai 'i Island Final Renewable RFPs and the IO agreed
that this would not be a simple addition and would require significant thought to
ensure that the evaluation is completed fairly. There was simply not enough time
to complete such analysis and amendment to the evaluation process by August 22,
2019. Second, to the extent the Stage 1 projects already provide services, such as
frequency droop response, there is a risk that in bidding into the Stage 2 Final
Renewable RFP, the projects could be compensated twice for similar and/or
overlapping services. Third, the storage sought in Stage 1 was to perform a load
shifting function. Storage cannot simultaneously provide a load shifting function
and a contingency function. A separate portion of the storage would need to be
set aside to provide the contingency function. This means the benefit of the
bargain the Companies negotiated for in Stage 1, namely the load shifting storage,
could potentially be decreased if a Stage 1 project decided to offer a portion of its
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storage to meet contingency needs. Fourth, the Stage 1 projects are currently in
the process of completing their interconnection requirements studies ("IRSs"). If
a Stage 1 project bid an amendment to its project to meet the FFR needs, this
would likely require updated project models, which could result in the need to
restart portions of the IRSs and delay commercial operations for the affected
Stage 1 project(s). The Companies believe it is more beneficial for the Stage 1
projects to be completed and operational as quickly as possible. Fifth, the
majority of the Stage 1 projects are relying on the federal investment tax credit
("ITC"). Stage 1 projects that propose modifying their projects to provide FFR
would need to wait until proposal selection in this Stage 2 RFP before proceeding
with their project modification. The need to wait for final selection could
potentially result in a loss of some or all of the ITC, as the ITC steps down year
after year. Finally, the Companies believe the RFPs are already complex given
the different resources the Companies are seeking to procure. Adding an option
for Stage 1 projects to propose modifying their projects to provide FFR would add
to the complexities and risk a lack of developer interest and participation in the
Final Renewable RFPs.
•

Transparency of Bid Results. The Companies remain committed to making the
RFP as transparent as possible while maintaining confidentiality of proposers and
proposal information. As noted in the Companies' July 10, 2019 filing, "the
Companies will work with the IOs to determine an appropriate level of disclosure
after proposals are received with a goal of disclosing more than was disclosed in
Stage l." A statement to this effect has been included in the Final Renewable
RFPs.

In addition to the above, the Companies have made non-substantive edits to the
documents to standardize terms and correct typographical errors and other non-substantive items.
The remainder of the revisions are shown in the redlines provided as Exhibits 5-8.
The Final Stage 2 RFPs have been made available to the public on the Hawaiian Electric
Companies' websites. 10 The Final Stage 2 RFPs have also been made available through the
PowerAdvocate Platform_ I I
The Companies appreciate the Commission's guidance, as well as the IOs' feedback and
assistance, which together with stakeholder input, has enabled the Companies to develop these
Final Stage 2 RFPs. The Companies look forward to commencing the successful execution of
this phase of the competitive bidding process.

10

www.hawaiianelectric.com/competitivebidding, www.mauianelectric.com/competitivebidding,
www.hawaiielectriclight.com/competitivebidding, and https://www.hawaiianelectric.com/products-and
services/demand-response/rfp-for-grid-services-from-customer-sited-distributed-energy-resources.
11 www.poweradvocate.com.
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Chapter 1: Introduction and General Information
Hawaiian Electric Company, Inc. (“Hawaiian Electric” or the “Company”) seeks proposals for
the supply of qualified variable renewable dispatchable generation and energy storage for the
Hawaiian Electric System in accordance with this Request for Proposals (“RFP”).1 The total
amount of variable renewable dispatchable generation being solicited in this RFP is the
capability to provide 1,300,000 megawatt hours (“MWh”) annually. The total amount of energy
storage being solicited in this RFP is the capability to store and discharge energy equivalent to at
least 1,200 MWh per cycle via a total nameplate capacity of at least 200 megawatts (“MW”).
This MW and MWh storage capability is referred to herein as the “Storage Requirement”. In
addition, up to 50 MW for 30 minutes of Fast Frequency Response (as defined in Appendix J, K,
and L) is being solicited which may either be fulfilled through standalone storage projects or
generation projects paired with storage proposed in response to this RFP, or through Fast
Frequency Response 1 (“FFR-1”) capability on O‘ahu bid into the Companies’ RFP for Delivery
of Grid Services from Customer-Sited Distributed Energy Resources (“Grid Services RFP”).
The Company or its Affiliate may submit a Proposal in response to this RFP subject to the
requirements of this RFP.
The Company seeks variable renewable dispatchable generation projects (with or without storage
systems) and standalone energy storage projects in this RFP. The Company intends to contract
for variable renewable dispatchable generation projects through this RFP using its Model
Renewable Dispatchable Generation Power Purchase Agreement (“RDG PPA”), which treats
variable generation facilities as fully dispatchable. The Company has created a photovoltaic
(“PV”) version (the “PV RDG PPA”) and a wind version (the “Wind RDG PPA”) of its RDG
PPA attached as Appendix J and Appendix L respectively.2 If the proposed Project utilizes a
technology other than PV or wind and/or contains components that are not encompassed by the
RDG PPA, then the terms of the RDG PPA will be modified to address the specific technology
and/or component.
The Company intends to contract for standalone energy storage projects through this RFP using
its Model Energy Storage Power Purchase Agreement (“ESPPA”), pursuant to which Hawaiian
Electric will purchase energy storage services (i.e., capacity, Fast Frequency Response, and
ancillary services). The ESPPA is attached as Appendix K.2
Each successful Proposer will provide variable renewable dispatchable generation and/or energy
storage to the Company pursuant to the terms of an RDG PPA or ESPPA, which will be subject
to PUC review and approval by the State of Hawai‘i Public Utilities Commission (“PUC”).
The Company will evaluate Proposals using the evaluation and selection process described in
Chapter 4. The Company will evaluate and select Proposals based on both price and non-price
factors that impact the Company, its customers, and communities affected by the proposed
Projects. The amount of generation and storage that the Company may acquire from this RFP
1

The Company is soliciting proposals for renewable dispatchable generation and energy storage in stages. The
“Stage 1” RFPs were conducted in 2018. This is part of the “Stage 2” RFPs to be conducted in 2019.
2
The RDG PPA for PV and Wind, and ESPPA for standalone energy storage, are available on the Company’s RFP
website and through the PowerAdvocate platform for the RFP.

i
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depends on, among other things, the quality and cost-effectiveness of bids received in response
to this RFP; economic comparison to other RFP responses; updates to the Company’s forecasts;
transmission availability; and changes to regulatory or legal requirements. If attractive Proposals
are received that will provide energy and energy storage in excess of the targeted amounts, the
Company will consider selecting such Proposal(s) if benefits to customers are demonstrated.
All requirements necessary to submit a Proposal(s) are stated in this RFP. A description of the
technical requirements for Proposers is included in the body of this RFP, Appendix B, and in the
RDG PPA and ESPPA attached as Appendix J, K, and L.
All capitalized terms used in this RFP shall have the meaning set forth in the glossary of defined
terms attached as Appendix A. Capitalized terms that are not included in Appendix A shall have
the meaning ascribed in this RFP.
1.1

Authority and Purpose of the Request for Proposals

1.1.1

This RFP is issued in response to Order No. 36474 issued on August 15, 2019 in Docket
No. 2017-0352 as part of a procurement process established by the PUC.

1.1.2

This RFP is subject to Decision and Order (“D&O”) No. 23121 in Docket No. 03-0372
(To Investigate Competitive Bidding for New Generating Capacity in Hawai‘i), which
sets forth the PUC’s Framework for Competitive Bidding (“Framework” or “Competitive
Bidding Framework”).

1.1.3

All Proposals with a generation component submitted in response to this RFP must utilize
qualified renewable energy resource(s) as defined under the Hawai‘i Renewable Portfolio
Standards (“RPS”) law.3 By statute, “Renewable Energy” means energy generated or
produced using the following sources: (1) wind; (2) the sun; (3) falling water; (4) biogas,
including landfill and sewage-based digester gas; (5) geothermal; (6) ocean water,
currents, and waves, including ocean thermal energy conversion; (7) biomass, including
biomass crops, agricultural and animal residues and wastes, and municipal solid waste
and other solid waste; (8) biofuels; and (9) hydrogen produced from renewable energy
sources. 4

1.1.4

Proposers should review the Hawaiian Electric Companies’ Power Supply Improvement
Plans, filed in Docket No. 2014-0183 on December 23, 2016 (“PSIP Update Report:
December 2016” or “PSIP”). Consistent with the PSIP, the primary purpose of this RFP
is to obtain variable renewable energy and energy storage so that the Company can
continue to transform O‘ahu’s power supply portfolio from fossil fuel-based generation
to renewable-based generation towards Hawai‘i’s 100% RPS requirement.

1.2

Scope of the RFP

1.2.1

The Company does not have a predetermined preference for a particular renewable
energy generation or storage technology.

3
4

RPS requirements in Hawai‘i are codified in Hawai‘i Revised Statutes (“HRS”) §§ 269-91 through 269-95.
See HRS § 269-91.
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1.2.2

Each Proposal submitted in response to this RFP must represent a Project that is capable
of meeting the requirements of this RFP without having to rely on the completion or
implementation of any other Project.

1.2.3

Proposals that will require system upgrades and the construction of which, in the
reasonable judgment of the Company (in consultation with the Independent Observer),
creates a significant risk that their Project’s Guaranteed Commercial Operations Date
(“GCOD”) will not be met will not be considered in this RFP.

1.2.4

Projects submitted in response to this RFP must be located on the Island of O‘ahu.

1.2.5

Proposers will determine their Project Site. Proposers have the option of submitting a
Proposal using potential Sites offered and described in Section 3.11. Proposers must
locate all Project infrastructure within areas of their Site that are outside the 3.2 feet sea
level rise exposure area (SLR-XA) as described in the Hawai‘i Sea Level Rise
Vulnerability and Adaptation Report (2017)5 and are not located within a Tsunami
Evacuation Zone.6

1.2.6

Projects must interconnect to the Company’s System at the 46 kV or 138 kV level.7

1.2.7

Projects must be greater than 5 MW. No single point of failure from the Facility shall
result in a decrease in net electrical output greater than 135 MW. Additionally, in
meeting the single point of failure requirement, if the Proposed Facility exceeds 135
MW, the Facility must be segmented in equally sized capacities (MW). Each segment
must have its own point of interconnection into the Hawaiian Electric System that can be
independently dispatched via the Company’s energy management system. Revisions
would need to be made to the RDG PPA or the ESPPA to account for multiple points of
interconnection.

1.2.8

Contracts for projects that include a generation component selected through this RFP
shall use the RDG PPA, as described in Section 3.8. Under the RDG PPA, the Company
will maintain exclusive rights to fully direct dispatch of the Facility, subject to
availability of the resource and Section 1.2.11 below.

1.2.9

Contracts for standalone energy storage projects selected through this RFP shall use the
ESPPA, as described in Section 3.8. Under the ESPPA, the Company will maintain
exclusive rights to fully direct the charging and discharging of the Facility. Additionally,
due to the critical nature and usage of this to support the grid, the ability to control and

5

Hawaiʻi Climate Change Mitigation and Adaptation Commission. 2017. Hawaiʻi Sea Level Rise Vulnerability and
Adaptation Report. Prepared by Tetra Tech, Inc. and the State of Hawaiʻi Department of Land and Natural
Resources, Office of Conservation and Coastal Lands, under the State of Hawaiʻi Department of Land and Natural
Resources Contract No: 64064. This report is available at: https://climateadaptation.hawaii.gov/wpcontent/uploads/2017/12/SLR-Report_Dec2017.pdf
6
See Hawai‘i Sea Level Rise Viewer at https://www.pacioos.hawaii.edu/shoreline/slr-hawaii/, and National Oceanic
and Atmospheric Administration (NOAA) interactive map in partnership with the State of Hawaiʻi at
https://tsunami.coast.noaa.gov/#/.
7
In this RFP, “transmission-level” circuits will refer to both 46 kV sub-transmission circuits and 138 kV
transmission circuits on O‘ahu.
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tune the facility’s response to certain grid events and conditions is an important aspect
that will be required of these facilities.
1.2.10 Generation proposals may be submitted either with or without an energy storage
component. The energy storage component can be charged during periods when full
potential export of the generation Facility is not being dispatched by the Company, and
the storage component can be used to provide energy to the Company during other times
that are beneficial to the system. Generation proposals paired with an energy storage
component may propose an additional contingency storage component to provide the Fast
Frequency Response (“Contingency Storage”) whose amount is to be specified by
Proposer. An energy storage component that is paired with a generating Facility must be
sized to support the Facility’s Allowed Capacity (in MW) for a minimum of four (4)
continuous hours throughout the term of the RDG PPA. The Contingency Storage
component must be at least 5 MW and sized to provide a minimum of 30 continuous
minutes at the proposed MW amount throughout the term of the RDG PPA.
For example, for a 10 MW facility, the energy storage component must be able to store
and discharge at least 40 MWh of energy in a cycle throughout the term of the RDG PPA.
If a project proposes an additional 5 MW of Contingency Storage this component must be
able to store and discharge at least 2.5 MWh of energy in a cycle throughout the term of
the RDG PPA.
1.2.11 Energy storage components that are paired with a generation Facility must also be able to
be charged from the grid at the direction of the Company as described in this section. To
be eligible to meet this RFP’s Storage Requirement as specified in Section 4.7 energy
storage components must be grid-chargeable to the amount specified by Proposer from
the GCOD. Energy storage components eligible to meet this RFP’s Fast Frequency
Response need must be capable of being 100% charged from the grid from the GCOD.
For energy storage components that are paired with generating facilities, during the
period that allows the Project to maximize and capture the benefits of the federal
Investment Tax Credit (“ITC”) for the energy storage system, the Proposer can design
and specify the amount, if any, of grid charging for the energy storage system. However,
after the 5-year ITC recapture period has lapsed, any energy storage component paired
with generation must be capable of being 100% charged from the grid at the direction of
the Company.
Energy storage components that are paired with generating facilities that are incapable of
claiming the ITC must be capable of being 100% charged from the grid from the GCOD.
For example, during the 5-year ITC recapture period, a Proposer coupling an energy
storage component with a solar facility can specify that its Facility can be charged from
the grid (at the direction of the Company) up to 20% of its annual total energy input.
After the 5-year ITC recapture period has lapsed, the energy storage component must be
capable of being charged up to 100% of its total energy input from the grid at the
direction of the Company.
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1.2.12 Proposals for standalone energy storage will provide the Storage Requirement and/or
Contingency Storage to the Company during times that are deemed by the Company to be
beneficial to the system. These facilities must be connected to the grid at all times, with
the exception of allowed maintenance periods. Proposals for the Storage Requirement
must be sized to support the Facility’s Allowed Capacity (in MW) for a minimum of four
(4) continuous hours throughout the term of the ESPPA. Any Contingency Storage
component must be at least 5 MW and sized to provide a minimum of 30 continuous
minutes at the proposed MW amount throughout the term of the ESPPA.
For example, for a 10 MW facility, the energy storage component must be able to store
and discharge at least 40 MWh of energy in a cycle throughout the term of the ESPPA. If
a project proposes an additional 5 MW of Contingency Storage this component must be
able to store and discharge at least 2.5 MWh of energy in a cycle throughout the term of
the ESPPA.
1.2.13 The amount of energy discharged from any energy storage component (standalone or one
paired with a generation component) in a year will be limited to the energy storage
contract capacity (in MWh) multiplied by the number of Days in that year.
1.2.14 The following GCOD shall apply:
1.2.14.1 Proposals for standalone energy storage or generation paired with energy
storage that intend such storage to meet the Company’s Storage Requirement
need must specify a GCOD no later than June 1, 2022.
1.2.14.2 Proposals for generation only or generation paired with energy storage not
intended to meet the Company’s Storage Requirement need must specify a
GCOD no later than December 31, 2025. However, Proposals with earlier
GCODs will be given preference in scoring.
Project
Technology

Generation
Only

Generation Paired w/
Storage (not intended
to meet Storage
Requirement need)

Generation Paired
w/ Storage (intended
to meet Storage
Requirement need)

Standalone
Storage

GCOD

12/31/25

12/31/25

06/01/22

06/01/22

Grid
Charging

N/A

As-bid during ITC
period; 100% after
ITC period

As-bid during ITC
period; 100% after
ITC period

100% at
GCOD

1.2.15 A Proposer’s GCOD set forth in its Proposal will be the GCOD in any resulting PPA8 if
such Proposal is selected to the Final Award Group. Proposers will not be able to request
a change in the GCOD set forth in their Proposals.
8

PPA throughout this RFP refers to either/both the RDG PPA or ESPPA.
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1.2.16 If selected, Proposers will be responsible for all costs throughout the term of the PPA,
including but not limited to Project development, completion of an Interconnection
Requirements Study (“IRS”), the cost of conducting a greenhouse gas analysis, land
acquisition, permitting, financing, construction of the Facility and all Interconnection
Facilities, and operations and maintenance (“O&M”).
1.2.17 If selected, Proposers will be solely responsible for the decommissioning of the Project
and the restoration of the Site upon the expiration of the PPA, as described in Attachment
G, Section 7 of the RDG PPA or ESPPA.
1.2.18 If selected, Proposers shall pursue all available applicable federal and state tax credits.
Proposal pricing must be set to incorporate the benefit of such available federal tax
credits. However, to mitigate the risk on Proposers due solely to potential changes to the
state’s tax credit law before a selected project reaches commercial operations, Proposal
pricing shall be set without including any state tax credits. If a Proposal is selected, the
PPA for the project will require the Proposer to pursue the maximum available state tax
credit and remit tax credit proceeds to the Company for customers’ benefit as described
in Attachment J of the RDG PPA or ESPPA. The PPA will also provide that the
Proposer will be responsible for payment of liquidated damages for failure to pursue the
state tax credit.
1.2.19 Each Proposal submitted in response to this RFP must represent a Project that is capable
of meeting the requirements of this RFP without having to rely on a proposed change in
law, rule, or regulation.
1.3

Competitive Bidding Framework
Consistent with the Framework, this RFP outlines the Company’s requirements in
relation to the resources being solicited and the procedures for conducting the RFP
process. It also includes information and instructions to prospective Proposers
participating in and responding to this RFP.

1.4

Role of the Independent Observer

1.4.1

Part III.C.1 of the Framework sets forth the circumstances under which an Independent
Observer is required in a competitive bidding process. The PUC has retained an
Independent Observer both to advise and monitor the process for this RFP. All phases of
the RFP process will be subject to the Independent Observer’s oversight, and the
Independent Observer will coordinate with PUC staff throughout the RFP process to
ensure that the RFP is undertaken in a fair and unbiased manner. In particular, the
Company will review and discuss with the Independent Observer decisions regarding the
evaluation, disqualification, non-selection, and selection of Proposals.

1.4.2

The role of the Independent Observer, as described in the Framework, will include but is
not limited to:
x Monitor all steps in the competitive bidding process
x Monitor communications (and communications protocols) with Proposers
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x
x
x
x
x
x
x
x
x

Monitor adherence to the Company’s Code of Conduct
Submit comments and recommendations, if any, to the PUC concerning the RFP
Review the Company’s Proposal evaluation methodology, models, criteria, and
assumptions
Review the Company’s evaluation of Proposals
Advise the Company on its decision-making
Participate in dispute resolution as set forth in Section 1.10
Monitor contract negotiations with Proposers
Report to the PUC on monitoring results during each stage of the competitive bidding
process
Provide an overall assessment of whether the goals of the RFP were achieved

1.4.3

The Independent Observer for this RFP is Bates White, LLC.

1.5

Communications Between the Company and Proposers – Code of Conduct
Procedures Manual

1.5.1

Communications and other procedures under this RFP are governed by the “Code of
Conduct Procedures Manual,” (also referred to as the “Procedures Manual”) developed
by the Company as required by the Framework, and attached as Appendix C.

1.5.2

All pre-Proposal communication with prospective Proposers will be conducted via the
Company’s RFP website, Electronic Procurement Platform and/or electronic mail
(“Email”) through the address specified in Section 1.6 (the “RFP Email Address”).
Frequently asked questions submitted by prospective Proposers and the answers to those
questions may be posted on the Company’s RFP website, or sent through either Email or
the Electronic Procurement Platform to registered individuals. The Company reserves
the right to respond only to comments and questions it deems are appropriate and relevant
to the RFP. Proposers are advised to submit questions no later than fifteen Days before
the Proposal Due Date (RFP Schedule in Section 3.1, Items 7 and 8). The Company will
endeavor to respond to all questions no later than five Days before the Proposal Due
Date.

1.5.3

After Proposals have been submitted, the Company may contact individual Proposers for
purposes of clarifying their Proposal(s).

1.5.4

Any confidential information deemed by the Company, in its sole discretion, to be
appropriate to share, will only be transmitted to the requesting party after receipt of a
fully executed Stage 2 Mutual Confidentiality and Non-Disclosure Agreement (“NDA”).
See Appendix E.

1.5.5

Except as expressly permitted and in the manner prescribed in the Procedures Manual,
any unsolicited contact by a Proposer or prospective Proposer with personnel of the
Company pertaining to this RFP is prohibited.
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1.6

Company Contact for Proposals
The primary contact for this RFP is:
Ken Horita
Energy Contract Manager
Hawaiian Electric Company, Inc.
Central Pacific Plaza Building, Suite 2100
220 South King Street
Honolulu, Hawai‘i 96813
RFP Email Address: oahuvariablerfp@hawaiianelectric.com

1.7

Proposal Submission Requirements

1.7.1

All Proposals must be prepared and submitted in accordance with the procedures and
format specified in the RFP. Proposers are required to respond to all questions and
provide all information requested in the RFP, as applicable, and only via the
communication methods specified in the RFP.

1.7.2

Detailed requirements regarding the form, submission, organization and information for
the Proposal are set forth in Chapter 3 and Appendix B.

1.7.3

In submitting a Proposal in response to this RFP, each Proposer certifies that the Proposal
has been submitted in good faith and without fraud or collusion with any other
unaffiliated person or entity. The Proposer shall acknowledge this in the Response
Package submitted with its Proposal. Furthermore, in executing the NDA provided as
Appendix E, the Proposer agrees on behalf of its Representatives (as defined in the NDA)
that the Company’s negotiating positions will not be shared with other Proposers or their
respective Representatives.
In addition, in submitting a Proposal, a Proposer will be required to provide Company
with its legal counsel’s written certification in the form attached as Appendix B
Attachment 1 certifying in relevant part that irrespective of any proposer’s direction,
waiver, or request to the contrary, that the attorney will not share a proposer’s
confidential information associated with such proposer with others, including, but not
limited to, such information such as a proposer’s or Company’s negotiating positions. If
legal counsel represents multiple unaffiliated proposers whose Proposals are selected for
the Final Award Group, such counsel will also be required to submit a similar
certification at the conclusion of power purchase agreement negotiations that he or she
has not shared a proposer’s confidential information or the Company’s confidential
information associated with such proposer with others, including but not limited to, such
information as the a proposer’s or Company’s negotiating positions.

1.7.4

Proposals must be submitted via the Electronic Procurement Platform by 2:00 pm
Hawai‘i Standard Time (HST) on the Proposal Due Date shown in the RFP Schedule in
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Section 3.1. No hard copies of the Proposals will be accepted.9 It is the Proposer’s sole
responsibility to ensure that complete and accurate information has been submitted on
time and within the instructions of this RFP. With this assurance, Company shall be
entitled to rely upon the completeness and accuracy of every Proposal. Any errors
identified by the Proposer or Company after the Proposal Due Date has passed may
jeopardize further consideration and success of the Proposal. If an error or errors are later
identified, Company, in consultation with the Independent Observer, may permit the
error(s) to be corrected without further revision to the Proposal, or may require Proposer
to adhere to terms of the Proposal as submitted without correction. Additionally, and in
Company’s sole discretion, if such error(s) would materially affect the Priority List or
Final Award Group, Company reserves the right, in consultation with the Independent
Observer, to remove or disqualify a Proposal upon discovery of the material error(s). The
Proposer of such Proposal shall bear the full responsibility for such error(s) and shall
have no recourse against Company’s decision to address Proposal error(s), including
removal or disqualification. The Energy Contract Manager, in consultation with the
Independent Observer, will confirm that the Self-Build and Affiliate Proposals are
timestamped by milestone (7) Self-Build and Affiliate Proposal Due Date in Section 3.1
Table 1. The PowerAdvocate Platform automatically closes further submissions after
milestone (8) IPP Proposal Due Date in Table 1.
1.8

Proposal Fee

1.8.1

IPP and Affiliate proposers are required to tender a non-refundable Proposal Fee of
$10,000 for each Proposal submitted. IPP and Affiliate proposers who propose projects
located at the Company-owned site identified in Section 3.11.2 will have their Proposal
Fee waived.

1.8.2

Proposers may submit multiple Proposal variations for a Project for a single Proposal
Fee. If such Proposals are on different Sites or for different generation technologies, a
separate Proposal Fee must be paid for each Proposal. The method of submitting
multiple Proposals within this RFP is described in Appendix B.

1.8.3

Proposers may also submit up to a total of four (4) variations of their Proposal, one
variation of which is the base variation of the Proposal. In addition, for each of the 4
variations the Proposer may propose an additional variation with Contingency Storage,
where the only change is the addition of a Contingency Storage component and any
needed changes to account for the addition of the Contingency Storage.10 Variations of
pricing terms, Facility size, with/without storage, or differing levels of grid-charging
capabilities can be offered. All variations within a Proposal must be proposed on the
same Site and using the same generation technology to avoid paying a separate Proposal
Fee. Whether or not a separate Proposal Fee is required, all unique information for each

9

Proposals for the SBO(s) and Affiliate Proposals have additional submission requirements to the PUC specified in
Section 1.9 below.
10
For each variation that includes Contingency Storage, it is to the Proposer’s advantage to offer an identical
variation without Contingency Storage as Proposals with Contingency Storage must be selected through both
evaluation processes (energy/capacity and Contingency Storage) in order to advance to the Final Award Group.
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variation of a Proposal, no matter how minor such variation is, must be clearly identified
and separated by following the instructions in Appendix B Section 3.
1.8.4

The Proposal Fee must be in the form of a cashier’s check or equivalent from a U.S.chartered bank made payable to “Hawaiian Electric Company, Inc.” and must be
delivered and received by the Company by 2:00 pm (HST) on the Proposal Due Date
shown in the RFP Schedule in Section 3.1. The check should include a reference to the
Proposal(s) for which the Proposal Fee is being provided. Proposers are strongly
encouraged to utilize a delivery service method that provides proof of delivery to validate
delivery date and time.
If the Proposal Fee is delivered by U.S. Postal Service (with registered, certified, receipt
verification), the Proposer shall address it to:
Ken Horita
Energy Contract Manager
Hawaiian Electric Company, Inc.
Mail Code CP21-IU
PO Box 2750
Honolulu, Hawai‘i 96840
If the Proposal Fee is delivered in person, or via an alternative registered, certified
delivery service, the Proposer shall use the address specified in Section 1.6.

1.9

Procedures for the Self-Build or Affiliate Proposals
The Competitive Bidding Framework allows the Company the option to offer a
Proposal(s) in response to this RFP (“Self-Build Option” or “SBO”). Accordingly, the
Company must follow certain requirements and procedures designed to safeguard against
and address concerns associated with: (1) preferential treatment of the SBO or members,
agents or consultants of the Company formulating the SBO (the “Self-Build Team”); and
(2) preferential access to proprietary information of the Self-Build Team. These
requirements are specified in the Code of Conduct required under the Framework and
implemented by certain rules and procedures found in the Procedures Manual submitted
to the PUC in Docket No. 2017-0352 on April 1, 2019. A copy of the Procedures Manual
is attached as Appendix C.
The Competitive Bidding Framework also allows Affiliates of the Company to submit
Proposals to RFPs issued by the Company. All Self-Build and Affiliate Proposals are
subject to the Company’s Code of Conduct and the Procedures Manual. Affiliate
Proposals are also subject to any applicable Affiliate Transaction Requirements issued by
the PUC in Decision and Order No. 35962 on December 19, 2018, and subsequently
modified by Order No. 36112, issued on January 24, 2019, in Docket No. 2018-0065.
Affiliate Proposals will be treated identically to an IPP Proposal, except that they are due
at the same time as any Self-Build Proposal(s).
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The Independent Observer will monitor adherence to the Company’s Code of Conduct
and the Procedures Manual. Pursuant to the Framework and as set forth in the RFP
Schedule, the Company will require that the Proposal for the SBO(s) and Affiliate
Proposals be submitted electronically through the Electronic Procurement Platform and
filed with the PUC in hard copy a minimum of one (1) Day before other Proposals are
due. (A Proposal for the SBO or Affiliate will be uploaded into the Electronic
Procurement Platform in the same manner Proposals from other Proposers are uploaded.
The Energy Contract Manager, in consultation with the Independent Observer, will
confirm that the Self-Build and Affiliate Proposals are timestamped by Milestone (7)
Self-Build and Affiliate Proposal Due Date in RFP Table 1.)
Detailed requirements for an SBO Proposal can be found in Appendix G. These
requirements are intended to provide a level playing field between SBO Proposals and
third-party Proposals. Except where specifically noted, an SBO Proposal must adhere to
the same price and non-price Proposal requirements as required of all Proposers, as well
as certain PPA requirements, such as milestones and liquidated damages, as described in
Appendix G. The non-negotiability of the Performance Standards shall apply to any SBO
to the same extent it would for any other Proposal. Notwithstanding the fact that it will
not be required to enter into an RDG PPA or ESPPA with the Company, a Self-Build
Proposer will be required to note its exceptions, if any, to the RDG PPA and/or ESPPA in
the same manner required of other Proposers, and will be held to such modified
parameters if selected. In addition to its Proposal, the Self-Build Team will be required
to submit Appendix G Attachment 1, Self-Build Option Team Certification Form,
acknowledging it has followed the rules and requirements of the RFP to the best of its
ability and has not engaged in any collusive actions or received any preferential treatment
or information providing an impermissible competitive advantage to the Self-Build Team
over other proposers responding to this RFP, as well as adherence to PPA terms and
milestones required of all proposers and the SBO’s proposed cost protection measures.
The cost recovery methods between a regulated utility SBO Proposal and IPP Proposals
are fundamentally different due to the business environments they operate in. As a result,
the Company has instituted a process to compare the two types of proposals for the initial
evaluation of the price related criteria on a ‘like’ basis through comparative analysis.
At the core of an SBO Proposal are its total project capital cost and any associated annual
operations and maintenance (“O&M”) costs. During the RFP’s initial pricing evaluation
step, these capital costs11 and O&M costs will be used in a revenue requirement
calculation to determine the estimated revenues needed from customers which would
allow the Company to recover the total cost of the project. The SBO revenue
requirements are then used in a levelized price calculation to determine a Levelized
Energy Price (“LEP”) ($/MWh), if for energy needs, or to determine an Energy Storage

11

Self-Build Proposals will be required to provide a table identifying project costs by year. These capital costs
should be all inclusive, including but not limited to costs associated with equipment, Engineering, Procurement, and
Construction (“EPC”), interconnection, overhead, and Allowance for Funds Used During Construction (“AFUDC”).
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Only Levelized Price ($/MWh), if for storage only or for Contingency Storage ($/MW).
These price calculations will then be used for comparison to IPP Proposals.
The Company, in conjunction with the Independent Observer, may also conduct a risk
assessment of the SBO Proposal to ensure an appropriate level of customer cost
protection measures are included in such Proposal.
In response to the Storage Requirement and Fast Frequency Response needs, the SelfBuild Team will only be permitted to submit a Proposal or group of Proposals (with up to
a total of 4 variations for each Proposal) which collectively address this need, and no
more. These Proposals are intended to serve as the Company’s Parallel Plan, as
described in the PUC’s Framework for Competitive Bidding.12 The Self-Build team will
be allowed to submit one (1) additional Proposal (with up to a total of 4 variations) in
response to the energy need.
The SBO will be permitted to submit a shared savings mechanism with its Proposal to
share in any cost savings between the amount of cost bid in the SBO Proposal and the
actual cost to construct the Project. If the SBO Proposal is selected to the Final Award
Group, the proposed shared savings mechanism will need to be approved by the PUC.
Submission of a shared savings mechanism is not required and will not be considered in
the evaluation of the SBO Proposal.
1.10

Dispute Resolution Process

1.10.1 If disputes arise under the RFP, the provisions of Section 1.10 and the dispute resolution
process established in the Framework will control. See Part V of the Framework.
1.10.2 Proposers who challenge or contest any aspect of the RFP process must first attempt to
resolve their concerns with the Company and the Independent Observer (“Initial
Meeting”). The Independent Observer will seek to work cooperatively with the parties to
resolve any disputes or pending issues and may offer to mediate the Initial Meeting to
resolve disputes prior to such issues being presented to the PUC.
1.10.3 Any and all disputes arising out of or relating to the RFP which remain unresolved for a
period of twenty (20) Days after the Initial Meeting takes place may, upon the agreement
of the Proposer and the Company, be submitted to confidential Mediation in Honolulu,
Hawai‘i, pursuant to and in accordance with the Mediation Rules, Procedures, and
Protocols of Dispute Prevention Resolution, Inc. (“DPR”) (or its successor) or, in its
absence, the American Arbitration Association then in effect (“Mediation”). The
Mediation will be administered by DPR. If the parties agree to submit the dispute to
Mediation, the Proposer and the Company shall each pay fifty percent (50%) of the cost
of the Mediation (i.e., the fees and expenses charged by the mediator and DPR) and shall
otherwise each bear their own Mediation costs and attorney’s fees.
1.10.4 If settlement of the dispute is not reached within sixty (60) Days after commencement of
the Mediation, or if after the Initial Meeting, the parties do not agree to submit any
12

See Decision and Order No. 23121, filed December 8, 2006, in Docket No. 03-0372.
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unresolved disputes to Mediation, then as provided in the Framework, the Proposer may
submit the dispute to the PUC in accordance with the Framework.
1.10.5 In accordance with the Framework, the PUC will serve as the arbiter of last resort for any
disputes relating to this RFP involving Proposers. The PUC will use an informal
expedited dispute resolution process to resolve the dispute within thirty (30) Days, as
described in Parts III.B.8 and V of the Framework.13 There will be no right to hearing or
appeal from this informal expedited dispute resolution process.
1.10.6 If any Proposer initiates a dispute resolution process for any dispute or claim arising
under or relating to this RFP, other than that permitted by the Framework and Section
1.10 (e.g., a court proceeding), then such Proposer shall be responsible for any and all
attorneys’ fees and costs that may be incurred by the Company or the PUC in order to
resolve such claim.
1.11

No Protest or Appeal
Subject to Section 1.10, no Proposer or other person will have the right to protest or
appeal any award of a Project made by the Company.
By submitting a Proposal in response to the RFP, the Proposer expressly agrees to the
terms and conditions set forth in this RFP.

1.12

Modification or Cancellation of the Solicitation Process

1.12.1 Unless otherwise expressly prohibited, the Company may, at any time up to the final
execution of an RDG PPA or ESPPA, as may be applicable, in consultation with the
Independent Observer, postpone, withdraw and/or cancel any requirement, term or
condition of this RFP, including deferral of the award or negotiation of any contract,
and/or cancellation of the award all together, all of which will be without any liability to
the Company.
1.12.2 The Company may modify this RFP subject to requirements of the Framework, whereby
the modified RFP will be reviewed by the Independent Observer and submitted to the
PUC thirty (30) Days prior to its issuance, unless the PUC directs otherwise. See
Framework Part IV.B.10. The Company will follow the same procedure with regard to
any potential postponement, withdrawal or cancellation of the RFP or any portion
thereof.

13

The informal expedited dispute resolution process does not apply to PUC review of contracts that result from the
RFP. See Decision and Order No. 23121 at 34-35. Further, the informal expedited dispute resolution process does
not apply to the Framework’s process relating to issuance of a draft and final RFP, and/or to the PUC approval of the
RFP because: (1) the Framework (and the RFP) set forth specific processes whereby interested parties may provide
input through the submission of comments; and (2) the Framework’s dispute resolution process applies to “Bidders”
and there are no “Bidders” at this stage in the RFP process.
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Chapter 2: Resource Needs and Requirements
2.1

Performance Standards
Proposals must meet the attributes set forth in this RFP and the requirements of the RDG
PPA for proposals that include a generation component or the ESPPA for standalone
energy storage proposals. This RFP and the RDG PPA or ESPPA set forth the minimum
requirements that all Proposals must satisfy to be eligible for consideration in this RFP.
Additional Performance Standards may be required based on the results of the IRS.
Facilities must be able to operate in grid-forming mode when directed by the Company as
defined in the RDG PPA or ESPPA.
Black start capability is preferred for standalone energy storage or energy storage paired
with generation facilities. Proposals will need to identify14 any incremental costs to
enable their facility to be black start capable, if not already enabled.
For standalone energy storage or energy storage paired with generation facilities, the
functionality and characteristics of the storage must be maintained throughout the term of
the PPA. To be clear, Proposers may not propose any degradation for either capacity or
efficiency in their Proposals.

2.2

Transmission System Information

2.2.1

Company information regarding an initial assessment of potential MW capacity of 46 kV
and 138 kV transmission-level circuits providing possible points of interconnection has
been developed for Sites included in the Land Request for Information (“Land RFI”) as
described in Section 3.11 and will be made available to Proposers only after execution of
the Stage 2 NDA.15 Proposers should perform their own evaluation of project locations,
and the Company does not guarantee any project output or ability to connect based on
such information. Prior to submitting a proposal, Proposers are encouraged to inquire
about the viability of interconnecting a proposed Project at a specific location. For
example, a Project must interconnect through a minimum of two transmission lines and
no single point of failure resulting in a loss of more than 135 MW; however, depending
on but not limited to, factors such as location of the Point of Interconnection, system
load, generating unit dispatch, and transmission line contingencies, the Project may
require more than two transmission line terminations. Please direct questions to the RFP
Email Address in Section 1.6.

2.2.2

While the Land RFI provides information regarding an initial assessment of potential
MW capacity and possible points of interconnection for transmission-level circuits,
Projects interconnecting to 138 kV circuits require additional analyses. The available
capacity of a transmission line is dependent on many factors including location of the

14
If black start is not already enabled for the Proposal, any additional costs necessary to enable black start will be
identified in the submission instructions defined in Appendix B.
15
Appendix E contains the Mutual Confidentiality and Non-Disclosure Agreement for this RFP.
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Point of Interconnection, system load, generating unit dispatch, and transmission line
contingencies. As a result, load flow analyses are required to confirm the available line
capacities for various scenarios. Detailed load flow analyses will be performed as part of
the project selection process. Prior to the RFP, developers may inquire as to viability of
proposed real project locations for interconnection as well as specific requirements of that
proposed 138 kV interconnection.
2.2.3

For Projects interconnecting to 46 kV circuits, the proposed Project output cannot exceed
the available hosting capacity limit during the daytime hours of 8am to 5pm.16 The
proposed Project output at all other hours (5pm to 8am) cannot exceed the identified
conductor limit (less any existing or expected generation sources available during those
hours prior to the GCOD). For example, a solar resource paired with storage may
interconnect to a circuit with a stated hosting capacity of zero provided that no energy is
exported during the hours of 8am and 5pm and the export of power does not exceed the
conductor limit after 5pm. Specifically, as it pertains to interconnection to the 46 kV
system, Proposers may inquire regarding the viability of upgrading 46 kV conductors to
increase available capacity based on a specific location (direct questions to the RFP
Email Address in Section 1.6). Prior to the RFP, developers may inquire as to viability of
proposed real project locations for interconnection.

2.2.4

A detailed IRS, when performed, may reveal other adverse system impacts that may
further limit a Project’s ability to interconnect and/or further limit the net output of the
Facility without upgrades.

2.3

Interconnection to the Company System

2.3.1

The Interconnection Facilities includes both: (1) Seller-Owned Interconnection Facilities;
and (2) Company-Owned Interconnection Facilities.

2.3.2

All Proposals must include a description of the Proposer’s plan to transmit power from
the Facility to the Company System. The proposed Interconnection Facilities must be
compatible with the Company System. In the design, Projects must adequately consider
Company requirements to address impacts on the performance and reliability of the
Company System.

2.3.2.1 In addition to the Performance Standards and findings of the IRS, the design of the
Interconnection Facilities, including power rating, Point(s) of Interconnection with the
Company System, and scheme of interconnection, must meet Company standards. The
Company will provide its construction standards and procedures to the Proposer
(Engineer, Procure, Construct Specifications for Hawaiian Electric Power Lines and
Substations) if requested via the RFP Email Address in Section 1.6 and upon the
execution of a Stage 2 NDA as specified in Section 3.12.1. These specifications are

16
The available hosting capacity is not a final determination whether it is feasible to interconnect a Proposed
Facility. The available hosting capacity provided in either the Land RFI or in response to inquiries to the Company
represent the power system’s conditions at the time the analysis was conducted. This analysis examined steady-state
thermal capacity and voltage issues during daytime minimum loading conditions only.
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intended to illustrate the scope of work typically required to administer and perform the
design and construction of a Hawaiian Electric substation and power line.
2.3.2.2 Interconnection Facilities must be designed such that, with the addition of the Facility,
the Company System can meet all relevant Transmission Planning Criteria17 and any
amendments thereto considering the Allowed Capacity and any Contingency Storage.
2.3.3

Tariff Rule No. 19, a copy of which is attached as Appendix I, establishes provisions for
Interconnection and Transmission Upgrades. The tariff provisions are intended to
simplify the rules regarding who pays for, installs, owns, and operates interconnection
facilities in the context of competitive bidding. Proposers will be required to build the
Company-Owned Interconnection Facilities, including the switching station and line
work, except for any work in the Company’s existing energized facilities and the final
tap. Construction of Company-Owned Interconnection Facilities by the Proposer must
comply with industry standards, laws, rules and licensing requirements, as well as the
Company’s specific construction standards and procedures that the Company will provide
upon request. (See Section 2.3.1.) The Company uses the breaker-and-a-half scheme for
its transmission switching station as shown in Attachment A of Appendix I – Rule 19
Tariff. Proposers should follow this scheme for purposes of their estimates.

2.3.4

The Proposer shall be responsible for all costs required to interconnect a Project to the
Company System, including all Seller-Owned Interconnection Facilities and CompanyOwned Interconnection Facilities.

2.3.5

Proposers are required to include in their pricing proposal all costs for interconnection
and transmission equipment or, if applicable, 46 kV circuit conductor upgrades expected
to be required between their Facility and their proposed Point of Interconnection.
Appendix H includes information related to Company-Owned Interconnection Facilities
and costs that may be helpful to Proposers. Selected Proposers shall be responsible for
the actual final costs of all Seller-Owned Interconnection Facilities and Company-Owned
Interconnection Facilities, whether or not such costs exceed the costs set forth in a
Proposer’s Proposal. No adjustments will be allowed to the proposed price in a Proposal
if actual costs for Interconnection Facilities exceed the amounts proposed.

2.3.6

Proposers are required to include in their pricing proposal all costs for distribution-level
service interconnection for station power.

2.3.7

All Projects will be screened for general readiness to comply with the requirements for
interconnection. Proposals selected to the Final Award Group will be subject to further
study in the form of an IRS. The IRS process is further described in Section 5.1. The
results of the completed IRS, as well as any mitigation measures identified, will be
incorporated into the terms and conditions of a final executed PPA.

17

Transmission Planning Criteria are further described in the PSIP beginning on page O-11 of Appendix O.
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Chapter 3: Instructions to Proposers
3.1

Schedule for the Proposal Process
Table 1 sets forth the proposed schedule for the proposal process (the “RFP Schedule”).
The RFP Schedule is subject to PUC approval. The Company reserves the right to revise
the RFP Schedule as necessary. Changes to the RFP Schedule prior to the RFP Proposal
Due Date will be posted to the RFP website. Changes to the RFP Schedule after the
Proposal Due Date will be communicated via Email or via the Electronic Procurement
Platform to the Proposers.
Table 1
Proposed RFP Schedule
Milestone
(1) Status Conference held
(2) Draft RFP filed

Schedule Dates
February 7, 2019
April 1, 2019

(3) Status Conferences held
(4) Commission solicited Stakeholder and
Company Comments by
(5) Proposed Final RFP filed
(6) Final RFP is Issued
(7) Self-Build and Affiliate Proposal Due Date
(8) IPP Proposal Due Date
(9) Selection of Priority List
(10) BAFOs Due
(11) Selection of Final Award Group
(12) Contract Negotiations Start

April 18, 2019
May 2, 2019
May 20, 2019
July 10, 2019
August 22, 2019
November 4, 2019 at 2:00 pm
HST18
November 5, 2019 at 2:00 pm
HST
January 17, 2020
January 24, 2020
May 8, 2020
May 15, 2020

3.2

Company RFP Website/Electronic Procurement Platform

3.2.1

The Company has established a website for general information to share with potential
Proposers. The RFP website is located at the following link:
www.hawaiianelectric.com/competitivebidding
The Company will provide general notices, updates, schedules and other information on
the RFP website throughout the process. Proposers should check the website frequently

18

An SBO or Affiliate Proposal must also be filed in hard copy form with the PUC a minimum of one (1) Day
before other Proposals are due.
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to stay abreast of any new developments. This website will also contain the link to the
Electronic Procurement Platform employed by the Company for the receipt of Proposals.
“Sourcing Intelligence” developed by Power Advocate is the Electronic Procurement
Platform that the Company has licensed and will utilize for this RFP. Proposers who do
not already have an existing account with PowerAdvocate and who intend to submit a
Proposal for this RFP will need to register as a “Supplier” with PowerAdvocate.
3.2.2

There are no license fees, costs, or usage fees to Proposers for the use of the Electronic
Procurement Platform.
See Appendix D for user information on and screenshots of PowerAdvocate’s Sourcing
Intelligence procurement platform.

3.3

Information Conferences
The Commission held three status conferences on February 7, 2019, April 18, 2019, and
May 2, 2019 to allow the Companies to propose plans for their Stage 2 RFPs and to
respond to questions from the Commission, the Consumer Advocate and stakeholders.
The Companies’ presentations were made available on the Companies’ RFP Website.
The Commission also solicited comments from stakeholders on the Companies’ Stage 2
Draft RFPs on May 6, 2019 before releasing its Order No. 36356 providing guidance on
the draft RFPs for dispatchable and renewable generation on June 10, 2019. On July 5,
2019, the Commission issued Order No. 36406 providing further clarification of Order
No. 36356.
Prospective Proposers may continue submitting written questions regarding the RFP to
the RFP Email Address set forth in Section 1.6. The Company will endeavor to address
all questions that will be helpful to prospective Proposers via a Q&A section on the RFP
website.
Prospective Proposers should review the RFP Website’s Q&A section prior to
submission of their Proposal. Duplicate questions will not be answered.

3.4

Preparation of Proposals

3.4.1

Each Proposer shall be solely responsible for reviewing the RFP (including all
attachments and links) and for thoroughly investigating and informing itself with respect
to all matters pertinent to this RFP, the Proposer’s Proposal, and the Proposer’s
anticipated performance under the RDG PPA or ESPPA. It is the Proposer’s
responsibility to ensure it understands all requirements of the RFP, to seek clarification if
the RFP’s requirements or Company’s request is not clear, and to ask for any
confirmation of receipt of submission of information. Under Section 1.7.4, the Proposer
is solely responsible for all errors in its Proposal(s). The Company will not accept any
explanation by a Proposer that it was incumbent on the Company to catch any error.

3.4.2

Proposers shall rely only on official information provided by the Company in this RFP
when preparing their Proposal. The Company will rely only on the information included
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in the Proposals and additional information solicited by the Company to Proposers in the
format requested, to evaluate the Proposals received. Evaluation will be based on the
stated information in this RFP and on information submitted by Proposers in response to
this RFP. Proposal submissions should not reference previous RFP submissions for
support. Proposers also should not assume that any previous RFP decisions/preferences
will also pertain to this RFP.
3.4.3

Each Proposer shall be solely responsible for, and shall bear all of its costs incurred in the
preparation of its Proposal and/or its participation in this RFP, including, but not limited
to, all costs incurred with respect to the following: (1) review of the RFP documents; (2)
meetings with the Company; (3) Site visits; (4) third-party consultant consultation; and
(5) investigation and research relating to its Proposal and this RFP. The Company will
not reimburse any Proposer for any such costs, including the selected Proposer(s).

3.4.4

Each Proposal must contain the full name and business address of the Proposer and must
be signed by an authorized officer or agent19 of the Proposer.

3.5

Organization of the Proposal
The Proposal must be organized as specified in Appendix B. It is the Proposer’s
responsibility to ensure the information requested in this RFP is submitted and contained
within the defined Proposal sections as specified in Appendix B.

3.6

Proposal Limitations
Proposers expressly acknowledge that Proposals are submitted subject to the following
limitations:
The RFP does not commit or require the Company to award a contract, pay any costs
incurred by a Proposer in the preparation of a Proposal, or procure or contract for
products or services of any kind whatsoever. The Company reserves the right, in
consultation with the Independent Observer, to accept or reject, in whole or in part, any
or all Proposals submitted in response to this RFP, to negotiate with any or all Proposers
eligible to be selected for award, or to withdraw or modify this RFP in whole or in part at
any time.
x

The Company reserves the right, in consultation with the Independent Observer, to
request additional information from any or all Proposers relating to their Proposals
or to request that Proposers clarify the contents of their Proposals. Proposers who
are not responsive to such information requests may be eliminated from further
consideration upon consultation with the Independent Observer.

19

Proposer’s officer or agent must be authorized to sign the Proposal. Such authorization must be in writing and
may be granted via Proposer’s organizational documents (i.e., Articles of Incorporation, Articles of Organization,
By-laws, etc.), resolution, or similar documentation.
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3.7

x

The Company reserves the right, in consultation with the Independent Observer, to
solicit additional Proposals from Proposers after reviewing the initial Proposals.
Other than as provided in this RFP, no Proposer will be allowed to alter its Proposal
or add new information to a Proposal after the Proposal Due Date.

x

All material submitted in response to this RFP will become the sole property of the
Company, subject to the terms of the Stage 2 NDA.

Proposal Compliance and Bases for Disqualification
Proposers may be deemed non-responsive and/or Proposals may not be considered for
reasons including, but not limited to, the following:
x

Any unsolicited contact by a Proposer or prospective Proposer with personnel of the
Company pertaining to this RFP as described in Section 1.5.5.

x

Any illegal or undue attempts by or on behalf of the Proposer or others to influence
the Proposal Review process.

x

The Proposal does not meet one or more of the Eligibility Requirements specified
in Section 4.2.

x

The Proposal does not meet one or more of the Threshold Requirements specified
in Section 4.3.

x

The Proposal is deemed to be unacceptable through a fatal flaws analysis as
described in Section 4.4.2.

x

The Proposer does not respond to a Company request for additional information to
clarify the contents of its Proposal within the timelines specified by the Company.

x

The Proposal contains misrepresentations or errors.

3.8

Power Purchase Agreement

3.8.1

The Power Purchase Agreement for proposals selected under this RFP that include a
generation component will be in the form of the RDG PPA, attached as Appendix J and
Appendix L.

3.8.2

The Power Purchase Agreement for standalone energy storage proposals selected under
this RFP will be in the form of the Company’s ESPPA, attached as Appendix K.

3.8.3

If selected, any Affiliate Proposers will be required to enter into the RDG PPA or ESPPA
with the Company.

3.8.4

If selected, a Self-Build Proposer will not be required to enter into a PPA or ESPPA with
the Company. However, the Self-Build Proposer will be held to the proposed
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modifications to the RDG PPA and/or ESPPA, if any, it submits as part of the SBO in
accordance with Section 3.8.7. Moreover, the SBO will be held to the same performance
metrics and milestones set forth in the RDG PPA and/or ESPPA to the same extent as all
Proposers, as attested to in the SBO’s Appendix G Attachment 1, Self-Build Option
Certification submittal. If liquidated damages are assessed, they will be paid from
shareholder funds and returned to customers through the Purchased Power Adjustment
Clause (“PPAC”) or other appropriate rate adjustment mechanisms.
To retain the benefits of operational flexibility for a Company-owned facility, the SBO
will be permitted to adjust operational requirements and performance metrics with the
approval of the PUC. The process for adjustment would be similar to a negotiated
amendment to a PPA with PUC approval.
3.8.5

In general, under the RDG PPA, payment to the Seller contains two parts: a Lump Sum
Payment component to cover the fixed costs of the Project and a Price for Purchase of
Electric Energy component ($/MWh component) to cover variable operations and
maintenance costs (if applicable, depending on the resource). In return, the Seller shall
guarantee minimum performance and availability metrics to ensure that the Facility is
maintained and available for energy storage (if applicable) and dispatch, as well as
provide an indication of the available energy in near real-time for the Company’s
dispatch. Company shall not be obligated to accept nor shall it be required to pay for test
energy generated by the Facility during acceptance testing or other test conditions.

3.8.6

In general, under the ESPPA, payment to the Seller consists of a Lump Sum Payment to
cover dispatchability and availability of the Facility. In return, the Seller shall guarantee
minimum performance and availability metrics to ensure that the Facility is maintained
and available for energy storage and dispatch, as well as provide an indication of the
available energy in near real-time for the Company’s dispatch.

3.8.7

As described in Section 2.1, the Performance Standards identified in the applicable RDG
PPAs or the ESPPA establish the minimum requirements a Proposal must satisfy to be
eligible for consideration in this RFP. A proposed Facility’s ability to meet these
Performance Standards is both a Threshold Requirement and a Non-Price Related
Criteria under Sections 4.3 and 4.4.2, respectively. As such, the Performance Standards
included in the RDG PPAs or ESPPA are non-negotiable by a Self-Build Proposer or any
other Proposer. Proposers may propose modifications to other sections of the RDG PPA
or ESPPA but are encouraged to accept such terms as written in order to expedite the
overall RFP process and potential contract negotiations. As a component of their
respective Proposals, a Self-Build Proposer or any other Proposers who elect to propose
modifications shall provide a Microsoft Word red-line version of the relevant document
identifying specific proposed modifications to the model language that the Proposer is
agreeable to, as well as a detailed explanation and supporting rationale for each
modification.

3.8.7.1 General comments, drafting notes and footnotes such as “parties to discuss” are
unacceptable and will be considered non-responsive. Proposed modifications to the RDG
PPA and ESPPA will be evaluated as a non-price evaluation criterion as further described
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in Section 4.4.2. In order to facilitate this process, the Company will make available
electronic versions of the model agreements on the RFP website and through the
PowerAdvocate platform for the RFP. Any proposed modifications to the RDG PPA or
ESPPA will be subject to negotiation between the Company and the Final Award Group.
As stated above, since general comments, drafting notes, and footnotes without
accompanying specific proposed language modifications are unacceptable and nonresponsive, the Company will not negotiate provisions simply marked by such general
comments, drafting notes and footnotes.
3.8.7.2 The Company has an interest in maintaining consistency for certain provisions of the
RDG PPAs and ESPPA, such as the calculation of availability and payment terms.
Therefore, for such provisions, the Company will endeavor to negotiate similar and
consistent language across PPAs for the Final Award Group.
3.8.8

Proposals that do not include specific proposed modifications to the attached RDG PPAs
or ESPPA will be deemed to have accepted the RDG PPA or ESPPA in its entirety.

3.9

Pricing Requirements

3.9.1

Proposers must submit pricing for each of their variations associated with each Proposal
(if variations as described in Section 1.8.2 and 1.8.3 are submitted). Proposers are
responsible for understanding the terms of the RDG PPA or ESPPA. Pricing cannot be
specified as contingent upon other factors (e.g., changes to federal tax policy or receiving
all Investment Tax Credits assumed).

3.9.2

Escalation in pricing over the term of the RDG PPA or the term of the ESPPA is
prohibited.

3.9.3

Pricing information must only be identified within specified sections of the Proposal
instructed by this RFP’s Appendix B Proposer’s Response Package (i.e., Proposal pricing
information must be contained within defined Proposal sections of the Proposal
submission). Pricing information contained anywhere else in a Proposal will not be
considered during the evaluation process.

3.9.4

For projects that include a generation component, the Proposer’s Response Package must
include the following prices for each Proposal (and variation):
For IPP or Affiliate proposals:
x

Lump Sum Payment ($/year): Payment amount for full dispatchability of the
Facility. Payment will be made in monthly increments.
x

Price for Purchase of Electric Energy ($/MWh): Payment for delivery of net
energy sourced from the variable generation resource, if applicable. No Energy
Payment will be provided for any energy delivery that is sourced originally from the
grid (Company’s System).
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x

Black Start ($): For energy storage paired with generation facilities, if the Facility
is not already black start enabled, the incremental cost required to enable black
start.

x

Contingency Storage ($/year): For generation facilities that include Contingency
Storage, the portion of the Lump Sum Payment attributable to the Contingency
Storage component.

For Self-Build Proposals:
x

Total Project Capital Costs ($/year): Total capital costs for the project (identified
by year).

x

Annual O&M Costs ($/year): Initial year operations and maintenance costs,
annual escalation rate.

x

Annual Revenue Requirement ($/year): Annual revenue requirements (ARR)
calculated for each year.
x

Black Start ($): For energy storage paired with generation facilities, if the Facility
is not already black start enabled, the incremental cost required to enable black
start.

x

Contingency Storage ($/year): For generation facilities that include Contingency
Storage, the portion of the total project cost attributable to the Contingency Storage
component.

See Appendix G for descriptions and detail on the Total Project Capital Costs, Annual
O&M Costs and Annual Revenue Requirement for the Self-Build Proposals.
3.9.5

For standalone energy storage projects, the Proposer’s Response Package must include
the following prices for each Proposal (and variation):
For IPP or Affiliate proposals:
x

Lump Sum Payment ($/year): Payment amount assuming full availability and
dispatchability. Payment will be made in monthly increments.
x

Black Start ($): If the Facility is not already black start enabled, the incremental
cost required to enable black start.

x

Contingency Storage ($/year): For standalone energy storage projects that include
Contingency Storage, the portion of the Lump Sum Payment attributable to the
Contingency Storage component.

For Self-Build Proposals:
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x

Total Project Capital Costs ($/year): Total capital costs for the project (identified
by year).

x

Annual O&M Costs ($/year): Initial year operations and maintenance costs,
annual escalation rate.

x

Annual Revenue Requirement ($/year): Annual revenue requirements (ARR)
calculated for each year.
x

Black Start ($): If the Facility is not already black start enabled, the incremental
cost required to enable black start.

x

Contingency Storage ($/year): For standalone energy storage projects that include
Contingency Storage, the portion of the total project cost attributable to the
Contingency Storage component.

See Appendix G for descriptions and detail on the Total Project Capital Costs, Annual
O&M Costs and Annual Revenue Requirement for the Self-Build Proposals.
3.9.6

As identified in the Schedule of Defined Terms in the PPA under “BESS Allocated
Portion of the Lump Sum Payment”, the allocated portion of the Lump Sum Payment
specified for energy storage for the Facility is 50% and shall be a non-negotiable
percentage in the PPA.

3.10

Project Description

3.10.1 Proposals that include a generation component are required to provide a NEP RFP
Projection for the Project. The NEP RFP Projection associated with the proposed Project
represents the estimated annual net energy (in MWh) that could be produced by the
Facility and delivered to the Point of Interconnection over a ten-year period with a
probability of exceedance of 95%. If the proposed Project includes an energy storage
component, it should not be factored into the NEP RFP Projection. Any losses that may
be incurred from energy being stored and then discharged from the energy storage
component or any energy that may be diverted to the energy storage component due to
generation in excess of the Facility’s Allowed Capacity should not be factored into the
NEP RFP Projection. The NEP RFP Projection should assume that all energy is being
directly exported to the Hawaiian Electric System. The NEP RFP Projection will be used
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in the RFP evaluation process and therefore Proposers will be held to their provided
value.20
3.10.2 Proposers must provide all information pertaining to the design, development, and
construction of the Interconnection Facilities as specified in Appendix B.
3.10.3 Each Proposer must also agree to provide Project financial information, including
proposed Project finance structure information specified in Appendix B. Such
information will be used to evaluate Threshold Requirements and non-price criteria (e.g.,
Financial Viability of Proposer, Financial Strength and Financing Plan, State of Project
Development and Schedule) set forth in Sections 4.3 and 4.4.2. Upon selection, the Final
Award Group may be requested to provide further detailed cost information if requested
by the PUC or the Consumer Advocate as part of the PPA approval process. If requested,
such information would be provided to the PUC, Consumer Advocate and Company
pursuant to a protective order in the docket.
3.10.4 The Proposer agrees that no material changes or additions to the Facility from what is
submitted in its Proposal will be made without the Proposer first having obtained prior
written consent from the Company. Evaluation of all Proposals in this RFP is based on
the information submitted in each Proposal at the Proposal Due Date. If any Proposer
requests any Proposal information to be changed after that date, the Company, in
consultation with the Independent Observer, and in consideration of whether the
evaluation is affected, will determine whether the change is permitted.
3.11

Sites Identified by the Company

3.11.1 As an alternative to a Site identified by the Proposer, the Company has identified
potential Sites where landowners have expressed a willingness to negotiate a lease or
purchase of the land to support a renewable energy project. These Sites were identified
through a Land RFI. Proposers will be responsible for working directly with the land
owner and must secure Site Control with such land owner prior to submitting a Proposal.
Land RFI information is available to interested parties who sign the Stage 2 NDA. The
Land RFI is further described in Appendix F.
Proposers are not required to select a Site identified in the Land RFI and as noted above
may propose any Site for a Project. A Proposer may ask the Company questions as set
forth in Section 2.2.1 if it would like to obtain similar information about the viability of
interconnection at its proposed Site as identified for the Land RFI parcels.

20

If a Proposal is selected to the Final Award Group and a PPA is executed between the Company and the Proposer,
the NEP RFP Projection will be further evaluated at several steps throughout the process as set forth in the RDG
PPA, and adjustments to the Lump Sum Payment will be made accordingly. Additionally, because the Company
will rely on an accurate representation of the NEP RFP Projection in the RFP evaluation, a one-time liquidated
damage as described in the RDG PPA will be assessed if the First NEP benchmark is less than the Proposer’s NEP
RFP Projection. After the Facility has achieved commercial operations, the performance of the Facility will be
assessed on a continuing basis against key metrics identified in the RDG PPA. See Article 2 and Attachment U of
the RDG PPA.
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3.11.2 Additionally, a Company-owned Site is being offered to Proposers of standalone energy
storage Projects for their consideration. An approximately 9.5 acre area within the Kahe
Generating Station property on the west side of O‘ahu, referred to as the Kahe Site, is
further described in Appendix F.
Proposers proposing to use the Kahe Site shall be required to agree to specific terms and
conditions for such use as provided for in an attachment to the PPA. Provisions
providing for access to the site during construction and thereafter, during commercial
operations, will be subject to current Company security policies and procedures.
Physical, communication and internet security will be required consistent with Company
policy. Additional measures may be required to limit/eliminate interference between
Seller and Company facilities and infrastructure. Such policies, procedures and
requirements may change as necessary during the term of the ESPPA to reflect changes
in Company policies or to remain in compliance with current applicable laws, rules or
regulations. A draft copy of the proposed form of the Terms and Conditions for Use is
attached as Attachment X to the model ESPPA. Limited sections (Section 4 Seller's
Investigations of the Company-Owned Site, Section 5 Construction and Maintenance,
Section 7 Hazardous Substances, and Section 8 Archeological and Historic Items) of the
TCU shall be negotiable.
The Company provided potential Proposers the opportunity to visit the Kahe Site on
August 6, 2019. Information from the site visit will be posted on the Company’s RFP
website.
3.11.3 To maintain the integrity of the transmission system, standalone energy storage Proposals
or Proposals paired with energy storage that intend to meet the Company’s Storage
Requirement should either be sited on land near or adjacent to one the following 138 kV
substations available for interconnection. If the Proposer chooses a different site, the
Proposer may be required to build a new substation that meets the Company transmission
planning criteria for firm generation resources.
Substation
AES Substation
CEIP Substation
Ewa Nui Substation
Halawa Substation
Koʻolau Substation

Address
91-174A Hanua St
91-0550 Kalaeloa Blvd
91-1440A Farrington Hwy
99-760 Moanalua Rd
45-580 Kionaole Rd

Zip Code
96707
96707
96707
96701
96744

TMK
9-1-026-018
9-1-015-016
9-1-018-001
9-9-010-044
4-5-042-007

Space Available
Space for expansion
Open bay
Space for expansion
Space for expansion
Open bay

These 138 kV substations have the necessary infrastructure to meet the transmission
planning criteria for firm generation resources. To maximize utilization of the Company
Facilities, the Company prefers that Proposals that intend to interconnect to these 138 kV
substations be sized to maximize utilization of the substation (e.g., projects sized in the
range of 100 MW). Additional information regarding interconnection at these substations
are provided in Appendix F.
Proposers must include the costs for use of the land and site preparation for a new
Company substation as specified in Appendix H. The evaluation of these Projects is
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specified in Section 4.4. Proposers should contact the Company for additional
information regarding the estimated interconnection facilities needed to satisfy the
transmission planning criteria for firm generation resources.
3.12

Confidentiality

3.12.1 Each prospective Proposer must submit an executed Stage 2 NDA (specific to the O‘ahu
Variable Renewable Dispatchable Generation and Energy Storage RFP) in the form
attached as Appendix E by the Proposal Due Date specified in the RFP Schedule in
Section 3.1. The form of the Stage 2 NDA is not negotiable. Information designated as
confidential by the Company will be provided on a limited basis, and only those
prospective Proposers who have submitted an executed Stage 2 NDA will be considered.
NDAs that were fully executed for Stage 1 will not be accepted for Stage 2. Proposers
must clearly identify all confidential information in their Proposals. However, Proposers
should designate as confidential only those portions of their Proposals that genuinely
warrant confidential treatment. The Company discourages the practice of marking every
page of a Proposal as confidential. The Company will make reasonable efforts to protect
any such information that is clearly marked as confidential. Consistent with the terms of
the Stage 2 NDA, the Company reserves the right to share any information, even if
marked confidential, to its agents, contractors, or the Independent Observer for the
purpose of evaluating the Proposal and facilitating potential contract negotiations.
3.12.2 Proposers, in submitting any Proposal(s) to Company in response to this RFP, certify that
such Proposer has not shared its Proposal(s), or any part thereof, with any other Proposer
of a Proposal(s) responsive to this RFP.
3.12.3 The Company will request that the PUC issue a Protective Order to protect confidential
information provided by Proposers to the Company and to be filed in a proceeding before
the PUC. A copy of the Protective Order, once issued by the PUC, will be provided to
Proposers. Proposers should be aware that the Company may be required to share certain
confidential information contained in Proposals with the PUC, the State of Hawai‘i
Department of Commerce and Consumer Affairs, Division of Consumer Advocacy, and
the parties to any docket instituted by the PUC, provided that recipients of confidential
information have first agreed in writing to abide by the terms of the Protective Order.
Notwithstanding the foregoing, no Proposer will be provided with Proposals from any
other Proposer, nor will Proposers be provided with any other information contained in
such Proposals or provided by or with respect to any other Proposer.
3.13

Credit Requirements Under the PPA

3.13.1 Proposers with whom the Company concludes PPA contract negotiations must post
Development Period Security and Operating Period Security in the form of an irrevocable
standby letter of credit from a bank chartered in the United States as required and set
forth in Article 14 of the RDG PPA or the ESPPA.
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3.13.2 The Development Period Security and Operating Period Security identified in the RDG
PPAs or the ESPPA are minimum requirements. Proposers shall not propose an amount
lower than that set forth in the RDG PPAs or the ESPPA.
3.13.3 Each Proposer shall be required to provide a satisfactory irrevocable standby letter of
credit in favor of the Company from a bank chartered in the United States to guarantee
Proposer’s payment of interconnection costs for all Company-Owned Interconnection
Facilities in excess of the Total Estimated Interconnection Costs and/or all relocations
costs in excess of Total Estimated Relocation Costs that are payable to Company as
required and set forth in Attachment G to the RDG PPAs or the ESPPA.
3.13.4 Proposers may be required to provide an irrevocable standby letter of credit in favor of
the Company from a bank chartered in the United States in lieu of the required Source
Code Escrow in an amount and as required and set forth in Attachment B to the RDG
PPAs or ESPPA.

Chapter 4: Evaluation Process and Evaluation Criteria
4.1

Proposal Evaluation and Selection Process
The Company will employ a multi-step evaluation process. Once the Proposals are
received, the Proposals will be subject to a consistent and defined review, evaluation, and
selection process. This Chapter provides a description of each step of the process, along
with the requirements of Proposers at each step. Figure 1 and Figure 2 sets forth the
flowchart for the proposal evaluation and selection process.
Upon receipt of the Proposals, the Company will ensure that the Proposals meet the
Eligibility Requirements, and if so, will review the Proposals to ensure that the Threshold
Requirements have been met. The Company, in coordination with the Independent
Observer will determine if a Proposer is allowed to cure any aspect of its Proposal or
whether the Proposal would be eliminated based on failure to meet either Eligibility or
Threshold Requirements.21 If a Proposer is provided the opportunity to cure any aspect
of its Proposal, the Proposer shall be given three (3) business Days to cure from the date
of notification to cure. Proposals that have successfully met the Eligibility and Threshold
Requirements will then enter a two-phase process for Proposal evaluation, which includes
the Initial Evaluation resulting in the development of a Priority List, followed by the
opportunity for Priority List Proposals to provide Best and Final Offers, and then a
Detailed Evaluation process to arrive at a Final Award Group.

21
As a general rule, if a Proposer does not include a requested document, inadvertently excludes minor information
or provides inconsistencies in its information, it may be given a chance to cure such deficiency. If a Proposer fails
to provide material required information in its Proposal and providing the Proposer an opportunity to cure is deemed
by the Company, in consultation with the Independent Observer, as an unfair advantage to such Proposer, the
Proposal could be classified as non-conforming and eliminated for failure to meet the Eligibility Requirements.
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Figure 1 – Evaluation Workflow
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Figure 2 – O‘ahu Contingency Storage Evaluation Workflow
Grid Services Evaluation

Stage 2 RFP Evaluation

Levelized Price Analysis

Award Group?

No

Unsuccessful Proposal
Notification

Yes
Notification of
Final Award Group

Evaluation process ends

4.2

Eligibility Requirements Assessment

Upon receipt of the Proposals, each Proposal will be reviewed to ensure that it meets the
following Eligibility Requirements.
x
x
x
x
x
x
x
x
x
x
x
x

22

The Proposal including required uploaded files must be received on time via the
PowerAdvocate Platform.
The Proposal Fee must be received on or before the Proposal Due Date.22
The Proposal must not contain material omissions.
The Proposal must be signed and certified by an officer or other authorized person
of the Proposer.
The Proposer must fully execute the agreements or other documents required
pursuant to this RFP.
The Proposer must provide a certificate of good standing from the State of Hawai‘i
Department of Commerce and Consumer Affairs.
The Proposer must provide federal and state tax clearance certificates for the
Proposer.
The Proposal must not be contingent upon changes to existing county, state, or
federal laws or regulations.
The proposed Project must be located on the island of O‘ahu.
Project must be greater than 5 MW.
No single point of failure from the Facility shall result in a decrease in net electrical
output greater than 135 MW.
Projects that interconnect to an existing Company substation (as identified in
Section 3.11.3) must be a standalone energy storage Proposal or a Proposal paired
with energy storage intending to meet the Company’s Storage Requirement.

Proposal Fees will not be required for SBO Proposals or Proposals utilizing Company offered and owned sites.
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x

x
x
x

4.3

Project infrastructure and point of interconnection must be located outside the 3.2
feet sea level rise exposure area (SLR-XA) as described in the Hawai‘i Sea Level
Rise Vulnerability and Adaptation Report (2017), and not located within a Tsunami
Evacuation Zone.
Proposals must meet the grid-charging requirements of Section 1.2.11.
Standalone energy storage Proposals or Proposals for generation paired with energy
storage that intend such storage to meet the Company’s Storage Requirement must
specify a GCOD no later than required in Section 1.2.14.
Generation only Proposals or generation paired with energy storage Proposals that
are not intended to meet the Company’s Storage Requirement must specify a
GCOD no later than required in Section 1.2.14.

Threshold Requirement Assessment

Proposals that meet all the Eligibility Requirements will then be evaluated to determine
compliance with the Threshold Requirements, which have been designed to screen out Proposals
that are insufficiently developed, lack demonstrated technology, or will impose unacceptable
execution risk for the Company. Proposers are responsible to provide explanations and
supporting information demonstrating how and why they believe the Project they are proposing
meets each of the Threshold Requirements. Proposals that fail to provide this information or
meet a Threshold Requirement will be eliminated from further consideration upon concurrence
with the Independent Observer. The Threshold Requirements for this RFP are the following:
x

Site Control: The Proposal must demonstrate that the Proposer has Site Control
for all real property required for the successful implementation of a specific
Proposal at a Site not controlled by the Company, including any Interconnection
Facilities for which the Proposer is responsible. The need for a firm commitment is
necessary to ensure that Proposals are indeed realistic and can be relied upon as the
Company moves through the remainder of the RFP process. In addition,
developmental requirements and restrictions such as zoning of the Site and the
status of easements must be identified and will be considered in determining
whether the Proposal meets the Site Control threshold.
To meet this Site Control requirement, Proposers must do one of the following:
•
Provide documentation confirming (1) that the Proposer has an existing
legally enforceable right to use and control the Site, either in fee simple or
under leasehold for a term at least equal to the term of the PPA or ESPPA
(“Site Control”) as specified in the Proposer’s Proposal (taking into account
the timelines set forth in this RFP for selection, negotiation, and execution of
a PPA or ESPPA and PUC approval), and (2) the applicable zoning for the
Site and that such zoning does not prohibit the development of the Site
consistent with the Proposal; or
•
Provide documentation confirming, at a minimum, (1) that the Proposer has
an executed binding letter of intent, memorandum of understanding, option
agreement, or similar document with the land owner (a “binding
commitment”) which sets forth the general terms of a transaction that would
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•

grant the Proposer the required Site Control, and (2) the applicable zoning for
the Site and that such zoning does not prohibit the development of the Site
consistent with the Proposal. The binding commitment does not need to be
exclusive to the Proposer at the time the Proposal is submitted and may be
contingent upon selection of the Proposal to the Final Award Group. If
multiple Projects are provided a binding commitment for the same Site, the
documents granting the binding commitments must not prevent the Company
from choosing the Proposal that otherwise would have been selected.
Government/Public Lands Only: The above two bullet points may not be
feasible where government or publicly-owned lands are part of the Site or are
required for the successful implementation of the Proposal. In such a case, at
a minimum the Proposer must provide a credible and viable plan, including
evidence of any steps taken to date, to secure all necessary Site Control for the
Proposal, including but not limited to evidence of sufficient progress toward
approval by the government agency or other body vested with the authority to
grant such approval (as demonstrated by records of the agency). The Proposer
will still be required, however, to demonstrate Site Control as required in the
applicable RDG PPA or ESPPA should the Proposal be selected to the Final
Award Group.

x

Performance Standards: The proposed Facility must be able to meet the
performance attributes identified in this RFP and the Performance Standards
identified in the applicable RDG PPAs or the ESPPA. Proposals should include
sufficient documentation to support the stated claim that the Facility will be able to
meet the Performance Standards (including the Project’s ability to provide Fast
Frequency Response if the Proposal includes a Contingency Storage component).
The Proposal should include information required to make such a determination in
an organized manner to ensure this evaluation can be completed within the
evaluation review period.

x

Proven Technology: This criterion is intended as a check to ensure that the
technology proposed is viable and can reasonably be relied upon to meet the
objectives of this RFP. The Company will only consider Proposals utilizing
technologies that have successfully reached commercial operations in commercial
applications (i.e., a PPA) at the scale being proposed. Proposals should include any
supporting information for the Company to assess the commercial and financial
maturity of the technology being proposed.

x

Experience of the Proposer: The Proposer, its affiliated companies, partners,
and/or contractors and consultants on the Proposer’s Project team must have
experience in financing, designing, constructing, interconnecting, owning,
operating, and maintaining at least one (1) electricity generation project, including
all components of the project (i.e., storage or other attributes), similar in size, scope,
technology, and structure to the Project being proposed by Proposer. The Company
will consider a Proposer to have reasonably met this Threshold Requirement if the
Proposer can provide sufficient information in its Proposal’s RFP Appendix B
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Section 2.13 tables demonstrating that at least one member of the Proposer’s team
(identified in the Proposal) has specific experience in each of the following
categories: financing, designing, constructing, interconnecting, owning, operating,
and maintaining projects similar to the Project being proposed.
x

Credit/Collateral Requirements: Proposers shall agree to post Development
Period Security and Operating Period Security as described in Section 3.13.

x

Available Circuit Capacity: The output capacity of the proposed Project
(including Contingency Storage as applicable) must not exceed the available
capacity of the 46 kV circuit to which it will interconnect except in cases where the
Proposer will bear the cost of 46 kV transmission conductor upgrade as noted in
Section 2.2.3. If a 138 kV transmission interconnection is proposed, the output
capacity of the proposed Project must not exceed the thermal limit of that 138 kVlevel circuit. (see Section 2.2.2).

x

Viability of Proposer’s Financial Plan: Proposers must provide a basic financial
plan for the Project with details on the sources of debt and equity, capital structure,
etc. Evidence must be provided of general support for Project financing.

x

Financial Compliance: The proposed Project must not cause the Company to be
subject to consolidation, as set forth in Financial Accounting Standards Board
(“FASB”) Accounting Standards Codification Topic 810, Consolidation (“ASC
810”), as issued and amended from time to time by FASB. Proposers are required
to state to the best of their knowledge, with supporting information to allow the
Company to verify such conclusion, that the Proposal will not result in the Seller
under the PPA being a Variable Interest Entity (“VIE”) and result in the Company
being the primary beneficiary of the Seller that would trigger consolidation of the
Seller’s finances on to the Company’s financial statements under FASB ASC 810.
The Company will perform a preliminary consolidation assessment based on the
Proposals received. The Company reserves the right to allow a Proposal to proceed
through the evaluation process through selection of the Priority List and work with
the Proposer on this issue prior to or during PPA negotiations.

x

Community Outreach: Gaining community support is an important part of a
Project’s viability and success. A comprehensive community outreach and
communications plan (“Community Outreach Plan”) is an essential roadmap that
guides a developer as they work with various communities and stakeholders to gain
their support for a Project. Proposers must include a Community Outreach Plan
that describes the Proposer’s commitment to work with the neighboring community
and stakeholders and to provide them timely Project information during all phases
of the Project. The Community Outreach Plan shall include but not be limited to the
following information: Project description, community scoping (including
stakeholders and community concerns), Project benefits, government approvals,
development process (including Project schedule), and a comprehensive
communications plan.
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Proposers need to also be mindful of the Projects’ potential impacts to historical and
cultural resources. At a minimum, Proposers should identify: (1) any valued
cultural, historical, or natural resources in the area in question, including the extent
to which traditional and customary native Hawaiian rights are exercised in the area;
(2) the extent to which those resources – including traditional and customary native
Hawaiian rights – will be affected or impaired by the proposed action; and (3) the
feasible action, if any, to be taken to reasonably protect native Hawaiian rights if
they are found to exist. Also, at a minimum, Proposers should have already
contracted with a consultant with expertise in this field to begin a cultural impact
assessment for the Project.
4.4

Initial Evaluation – Price and Non-Price Analysis
Proposals that meet both the Eligibility and Threshold Requirements are Eligible
Proposals which will then be subject to a price and non-price assessment. Two teams
have been established to undertake the Proposal evaluation process: a Price Evaluation
Team and Non-Price Evaluation Team. The results of the price and non-price analysis
will be a relative ranking and scoring of all Eligible Proposals. Price-related criteria will
account for sixty percent (60%) of the total score and non-price-related criteria will
account for forty percent (40%) of the total score. The non-price criteria and
methodology for applying the criteria are explained in Section 4.4.2.
The Company will employ a closed-bidding process for this solicitation in accordance
with Part IV.H.3 of the Framework where the price and non-price evaluation models to
be used will not be provided to Proposers. However, the Company will provide the
Independent Observer with all necessary information to allow the Independent Observer
to understand the evaluation models and to enable the Independent Observer to observe
the entire analysis to ensure a fair process. The evaluation models will be finalized prior
to the receipt of Proposals.

4.4.1

Initial Evaluation of the Price Related Criteria
For the initial price analysis, an equivalent energy price (Levelized $/MWh) will be
calculated for each renewable generation and renewable generation with energy storage
proposal based on information provided in the Proposal including the Lump Sum
Payment ($/year), Price for Purchase of Electric Energy ($/MWh), and the Net Energy
Potential (“NEP”) RFP Projection (MWh) information defined in RFP Sections 3.9 and
3.10.
For energy storage only proposals, a levelized energy price (Levelized $/MWh) will be
calculated for each energy storage Proposal based on information provided in the
Proposal including the Lump Sum Payment ($/year), and the facilities’ energy arbitrage
capability.
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For standalone Contingency Storage Proposals, and for the Contingency Storage portion
of a renewable energy project paired with storage, a energy price ($/MW) will be
calculated for each Proposal based on information provided in the Proposal including the
Lump Sum Payment ($/year), and the facility’s Contingency Storage energy capability.
In order to fairly evaluate Proposals with different technologies and characteristics the
Company will group Proposals into technology-based evaluation categories, as
applicable. For example:23 (1) Wind generation (MWh) only; (2) Wind generation
(MWh) and Energy storage; (3) Solar generation (MWh) only; (4) Solar generation
(MWh) and Energy storage; (5) Energy storage only; (6) Contingency storage only; (7)
Energy storage and Contingency storage; (8) Wind generation (MWh), Energy Storage,
and Contingency Storage; and (9) Solar generation (MWh), Energy storage, and
Contingency Storage.
The Eligible Proposal with the lowest LEP in each evaluation category will receive 600
points. All other Eligible Proposals in that evaluation category will receive points based
on a proportionate reduction using the percentage by which the Eligible Proposal’s LEP
exceeds the lowest LEP in that evaluation category. For example, if a Proposal’s LEP is
ten percent (10%) higher than the lowest LEP in that evaluation category, the Proposal
will be awarded 540 points (that is, 600 points less 10%). The result of this assessment
will be a ranking and scoring of each Proposal within each evaluation category.
4.4.2

Initial Evaluation of the Non-Price Related Criteria
For the non-price analysis, each Proposal will be evaluated on each of the eight (8) nonprice criteria categories set forth below:
x Community Outreach and Cultural Resource Impacts
x State of Project Development and Schedule
x Performance Standards
x Environmental Compliance and Permitting Plan
x Experience and Qualifications
x Financial Strength and Financing Plan
x RDG PPA or ESPPA Contract Exceptions
x Guaranteed Commercial Operations Date
Each of the first three criteria – Community Outreach and Cultural Resource Impacts,
State of Project Development and Schedule, Performance Standards – will be weighted
twice as heavily as the others to reflect the impact these categories have to achieve a
successful and timely procurement. The non-price criteria are generally scored on a scale
of 1 (poor) to 5 (highly preferable).
The total non-price score will be the sum of the scores for each of the individual nonprice criteria. The Company will then award non-price evaluation points in accordance
with the relative ranking of scores within each evaluation category. The Proposal in each

23

There may be other technologies that are offered in this RFP. This list is illustrative of how technology-based
evaluation categories will be established for the Initial Evaluation.
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evaluation category with the highest total non-price score will receive 400 points, and all
other Proposals will receive points equal to the Proposal’s score divided by the top score,
multiplied by 400.
During the non-price criteria evaluation, a fatal flaws analysis will also be conducted
such that any Proposal that is deemed not to meet the minimum standards level24 for four
(4) or more non-price criteria will be disqualified given that the Proposal has failed to
meet a majority of non-price factors that are indicative as to the general feasibility and
operational viability of a proposed Project.
The Companies’ evaluation of the non-price criteria will be based on the materials
provided by a Proposer in its Proposal. Acceptance of any Proposal into the Final Award
Group shall not be assumed or construed to be an endorsement or approval that the
materials provided by Proposer are complete, accurate or in compliance with applicable
law. The Companies assume no obligation to correct, confirm or further research any of
the materials submitted by Proposers. Proposers retain sole responsibility to ensure their
Proposals are accurate and in compliance with all laws.
The non-price criteria are:
x

Community Outreach and Cultural Resource Impacts – Gaining community
support is an important part of a Project’s viability and success. An effective
Community Outreach Plan will call for early meaningful communications with
stakeholders and will reflect a deep understanding and respect for the
community’s desire for information to enable them to make informed decisions
about future projects in their communities. Therefore, Proposals will be evaluated
on the quality of the Community Outreach Plan to inform the Project’s impacted
communities. Proposers need to also be mindful of the Project’s potential impacts
to historical and cultural resources. Proposers should at least identify (1) valued
cultural, historical, or natural resources in the area in question, including the
extent to which traditional and customary native Hawaiian rights are exercised in
the area; (2) the extent to which those resources – including traditional and
customary native Hawaiian rights – will be affected or impaired by the proposed
action; and (3) the feasible action, if any, to be taken to reasonably protect native
Hawaiian rights if they are found to exist.
At a minimum, Proposals should include a Community Outreach Plan that
describes the Proposer’s commitment to work with the neighboring community
and stakeholders and to provide timely Project information during project
development, construction and operation. The Community Outreach Plan shall
include, but not be limited to the following:
1) Project description. A thorough description including a map of the location of
the Project. This information will help the community understand the impact
that the Project may have on the community.

24

A score of 3 is the “meets minimum standards” level that a Proposal must achieve in at least five (5) criteria.
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2) Community scoping. Identify stakeholders (individuals, community leaders,
organizations), community issues and concerns, and community sentiment.
3) Project benefits. An explanation of the need for the Project. This will help
the community to understand how the Project might benefit their community.
4) Government approvals. Required government permits and approvals, public
hearings and other opportunities for public comment. This information will
help the community to understand the level of public scrutiny and
participation that might occur for the Project and the opportunities to provide
public comments.
5) Development process. A Project schedule that identifies key milestones will
facilitate the community’s understanding of the development process.
6) Communications Plan. A communications plan including a detailed
community outreach schedule that will keep the affected communities and
stakeholders informed about the Project’s outreach efforts during early Project
development period through construction and operations.
Preference will be given to Proposers who have already identified established
contacts to work with the local community, have used community input to
incorporate changes to the final design of the Project and mitigate community
concerns, have proposed a community benefits package (including details of the
community recipients and benefits package), or have community consultants as
part of the Project team doing business in Hawai‘i that have successfully worked
with communities in Hawai‘i on the development of two or more energy projects
or projects with similar community issues. These criteria are aligned with the
Companies’ community engagement expectation whereby all developers will be
required to engage in community outreach prior to signing a PPA with the
Companies. This process is also outlined in RFP Section 5.3.
Also, at a minimum, Proposers should have already contracted with a
consultant with expertise in such field to begin a cultural impact assessment for
the Project. Preference will be given to Proposals that are further along in the
assessment process and are able to provide a mitigation/action plan or are able to
provide a date for when a mitigation/action plan will be available that addresses
any identified cultural resource issues.
x

State of Project Development and Schedule – Projects that are further along in
development generally have lower project execution risk and a greater probability
of being able to be successfully placed into service prior to the GCOD
(specifically identified in each Proposal). At a minimum, Projects should
demonstrate how they plan to capture any ITC safe harbor and reach their GCOD
specified, including identification of risks and schedule assumptions. (Schedules
must identify the IRS completion date and PUC approval dates assumed.)
Proposals should also demonstrate, via a detailed critical path schedule, that there
is a high likelihood that the Project will be able to reach commercial operations as
specified. Proposals shall include a Gantt chart that clearly illustrates the overall
schedule and demonstrates achievement of any ITC safe harbor, if applicable, and
commercial operations by their specified GCOD. The Gantt chart shall include
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task durations and dependencies, identify tasks that will be fast tracked, and
identifies slack time and contingencies. This criterion will also look at the highlevel Project costs set forth in the Proposal including: costs for equipment,
construction, engineering, Seller-Owned Interconnection Facilities, CompanyOwned Interconnection Facilities, land, annual O&M, the reasonableness of such
costs and the assumptions used for such costs. Project costs that do not appear
reasonable for a project of the size proposed may result in a lower ranking for this
criterion if the Company reasonably determines that the cost information is
unrealistic based on prior experience in the market which may result in a risk that
the Project can be built on time and for the price proposed by the Proposer. The
Company reserves the right to discuss any cost and financial information with a
Proposer to ensure the information provided is accurate and correct.
x

Performance Standards: The proposed Facility must be able to meet the
performance attributes identified in this RFP and the Performance Standards
identified in the RDG PPA or the ESPPA. The Company will review the
Proposal information received, including design documents and operating
procedures materials provided in the Proposal, and evaluate whether the Project as
designed is able to meet the Performance Standards identified in the RDG PPA or
ESPPA (including the Project’s ability to provide Fast Frequency Response if the
Proposal includes a Contingency Storage component) and in this RFP. At a
minimum, in addition to meeting the Performance Standards, the Proposals should
include sufficient documentation, provided in an organized manner, to support the
stated claim that the Facility will be able to meet the Performance Standards. The
Proposal should include information required to make such a determination in an
organized manner to ensure this evaluation can be completed on a timely basis.
Preference will be given to Proposals that provide detailed technical and design
information showing how each standard can be met by the proposed Facility.
Preference will also be provided to proposed Projects that offer additional
capabilities (e.g., Black-Start, Grid-Forming).

x

Environmental Compliance and Permitting Plan – This criterion relates to the
potential (short- and long-term) environmental impacts associated with each
project, the quality of the plan offered by the Proposer to mitigate and manage
any environmental impacts (including any pre-existing environmental conditions),
and the plan of Proposers to remain in environmental compliance over the term of
the contract. These impacts are reflected on a technology-specific basis.
Completing any necessary environmental review and obtaining the required
permitting in a timely manner is also important and Proposals will be evaluated
on their plan to identify, apply for, and secure the required permits for the Project,
any permitting activity that has been completed to date, including having initial
discussions with U.S. Fish and Wildlife and the State of Hawai‘i Department of
Land and Natural Resources’ Division of Forestry and Wildlife, to the extent
applicable, prior to submitting a Proposal, and the degree of certainty offered by
the Proposer in securing the necessary permits.
At a minimum, proposed Projects should be expected to have minimal
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environmental impact for most areas and Proposals should provide a
comprehensive plan to mitigate the identified potential or actual significant
environmental impacts to remain in environmental compliance. The proposed
mitigation plans should be included in the Project timeline. Preference will be
given to Proposals that provide a more detailed plan as well as those that have
proactively taken steps to mitigate potential environmental impacts.
Also, this criterion requires that, at a minimum, Proposers should have
identified, and disclosed in their Proposal(s), all major permits, approvals,
appurtenances and entitlements (including applicable access, rights of way and/or
easements) (collectively, the “permits”) required and have a preliminary plan for
securing such permits. Preference will be given to Proposals that are able to
provide a greater degree of certainty that its plan to secure the required permits is
realistic and achievable, or have already received all or a majority of the required
permits. The Proposer should disclose all identified (a) discretionary permits
required, i.e., those requiring public or contested case hearings and/or review and
discretionary approval by an appropriate government agency and (b) ministerial
conditions without discretionary approval conditions. In all cases, the Proposer
must provide a credible and viable plan to secure all necessary and appropriate
permits necessary for the project. For example, if the project is located within an
agricultural district, the Proposer shall provide evidence of Proposer’s verification
with the appropriate government agency that the project complies with HRS
Section 205-2 and Section 205-4.5, relating to solar energy facilities placed on
agricultural land, provided, however that where a special use permit (under
Section 205-6), exemption (under Section 205-6), or amendment to land use
district boundary lines (under Section 205-4) is required to secure such
compliance, Proposer shall identify the need for such permit, exemption or
amendment and provide a list of required prerequisites and/or conditions and a
realistic timeline necessary to obtain such permit, exemption or amendment
satisfactory for Proposer to still meet its designated GCOD.
x

Experience and Qualifications –Proposals will be evaluated based on the
experience of the Proposer in financing, designing, constructing, interconnecting,
owning, operating, and maintaining projects (including all components of the
project) of similar size, scope and technology. At a minimum, Proposals must
show via the table format specified in RFP Appendix B Section 2.13 that at least
one (1) member must have specific experience in each of the following
categories: financing, designing, constructing, interconnecting, owning,
operating, and maintaining at least one electricity generation project including all
components of the project similar to the Project being proposed. Preference will
be given to Proposers with experience in successfully developing multiple
projects that are similar to the one being proposed and/or that have prior
experience successfully developing and interconnecting a utility scale project to
the Company’s System.

x

Financial Strength and Financing Plan – This criterion addresses the
comprehensiveness and reasonableness of the financial plan for the Project as
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well as assesses the financial strength and capability of the Proposer to develop
the Project. A complete financial plan addresses the following issues: Project
ownership, capital cost and capital structure, sources of debt and equity, and
evidence that credit-worthy entities are interested in financing the Project. The
financial strength of Proposers or their credit support providers will be
considered, including their credit ratings. The financing participants are expected
to be reasonably strong financially. Developers and their sources of capital that
have investment grade credit ratings from a reputable credit rating agency (S&P,
Moody’s, Fitch) will also be given preference, with those that have higher credit
ratings ranked higher.

4.5

x

RDG PPA or ESPPA Contract Proposed Modifications –Proposers are
encouraged to accept the contract terms identified in the model agreements in
their entirety in order to expedite the overall RFP process and potential contract
negotiations. Proposers who accept the model agreements without edits will
receive a higher score and will be the only proposals that can achieve the highest
scoring for this non-price evaluation. Technology-specific or operating
characteristic-required modifications, with adequate explanation as to the
necessity of such modifications, will not jeopardize a project’s ability to achieve
the highest score. Proposers who elect to propose modifications to the model
agreements shall provide a Microsoft Word red-line version of the applicable
document identifying specific proposed modifications to the model agreement
language, as well as a detailed explanation and supporting rationale for each
modification. General comments without proposed alternate language, drafting
notes without explanation or alternate language, footnotes such as “parties to
discuss,” or a reservation of rights to make additional modifications to the model
agreements at a later time are unacceptable, will be considered unresponsive, and
will result in a lower score. The Company and Independent Observer will
evaluate the impact that the proposed modifications will have on the overall risk
assessment associated with the evaluation of each Proposal.

x

Guaranteed Commercial Operations Date: The Company is procuring
resources and incorporating projects onto its System in Stages as part of its longterm plan to meet RPS goals. Proposers will be held to the Guaranteed
Commercial Operations Date identified in their Proposal. The GCOD will be a
Guaranteed Milestone and will be inserted without amendment into the RDG
PPAs or ESPPA, as applicable. Proposers that are able to design for and commit
to an earlier GCOD will be given more favorable scoring. Proposers must have
met the GCOD requirements of RFP Section 1.2.14 prior to being evaluated in
this non-price criterion.

Selection of a Priority List
At the conclusion of both the price and non-price analysis, a total score will be calculated
for each Proposal using the 60% price-related criteria / 40% non-price-related criteria
weighting outlined above. The price and non-price analysis, and the summation of both
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price and non-price scores described above, will result in a ranking of proposals within
each technology-based evaluation category.
The Company will determine a Priority List from the highest scoring Proposals for each
technology-based evaluation category. Each Priority List will include a sufficient
number of projects, but not less than two (2) Proposals per technology-based evaluation
category, such that the Company can assemble portfolio combinations that meet or
exceed the renewable energy MWh and storage MW and MWh targets for comparison in
the Detailed Evaluation. The Companies will develop the Priority Lists in consultation
with the Independent Observer. The Companies reserve the right, in consultation with
the Independent Observer, to limit the projects allowed for further consideration in the
initial evaluation to projects that fall within 15% of the lowest price proposed per
technology-based evaluation category. Selection to the Priority List does not assure an
eligible Project’s inclusion in the selection of the Final Award Group.
4.6

Best and Final Offer (BAFO)

4.6.1

The Company will solicit a Best and Final Offer from Proposers selected to a Priority
List in a technology-based evaluation category. If the SBO is selected to a Priority List,
the SBO will not be eligible to provide a Best and Final Offer and the original pricing
submitted in its Self-Build Proposal will be used in the Detailed Evaluation. All other
Proposers selected to a Priority List will have the opportunity to update (downward
only)25 the pricing elements in their Proposal to improve the competitiveness of their
Proposal prior to being further assessed in the Detailed Evaluation phase. At this time,
updates may only be made to the following pricing elements:
x
x

Lump Sum Payment ($/year) amount
Price for Purchase of Electric Energy ($/MWh) amount. Payment for delivery of
net energy sourced from the variable generation resource, if applicable. No Energy
Payment will be provided for any energy delivery that is sourced originally from the
grid (Company’s System).

Proposers will not be allowed to increase their price26 but may elect to maintain the same
pricing submitted in their original Proposal. Proposers will not be allowed to make any
other changes to their Proposal during the Best and Final Offer.
4.6.2

If a Proposer does not propose improvements to their pricing elements during the Best
and Final Offer solicitation, the original Proposal pricing elements will be deemed its
Best and Final Offer.27

25

Proposers will only be allowed to adjust pricing elements downward. No upward adjustment to the pricing
elements will be permitted or considered. All other characteristics of the Proposal and Facility capabilities must
remain valid and unchanged (e.g., NEP, GCOD, etc.)
26
Proposers will not be allowed to increase the pricing in their Proposals to address interconnection and/or system
upgrade costs or for any other reason.
27
The Company reserves the right, in consultation with the Independent Observer, to adjust the parameters of the
BAFO, in the unlikely event that system needs have evolved in a way that the Proposals received do not fully
address.
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4.7

Detailed Evaluation
The Best and Final Offers of the Priority List Proposals, from this RFP, the Best and
Final Offers of the Short List Proposals for contingency storage from the Grid Services
RFP, as well as original Self-Build Proposals if advanced to the Priority Listed Proposals,
will be further assessed in the Detailed Evaluation to identify the Priority List Proposals
that meet the variable renewable dispatchable generation MWh, energy storage MW and
MWh targets, and contingency storage MW targets to determine the Proposals selected to
the Final Award Group.
The Initial Evaluation for the Grid Services RFP and this RFP will occur in parallel. A
combined evaluation for Grid Services FFR-1 and this RFP’s Contingency Storage
Proposals will take place after the completion of the BAFO rounds for each RFP, which
will ensure that the proposals being considered have met eligibility and threshold
requirements, represent the highest overall ranked projects based on price and non-price
criteria, and have incorporated Best and Final pricing. If possible based on the number
and quality of Proposals received, the Company will attempt to include in the joint
evaluation Projects totaling 50 MW of Contingency Storage on the Priority List for
Contingency Storage for the Renewable RFP and 50 MW of FFR-1 on the Short List for
the Grid Services RFP. An Energy Storage Only Price ($ / MW) will be calculated for
each FFR-1 proposal and proposed Contingency Storage, including both standalone
storage projects as well as storage projects paired with renewable generation. The
Company will evaluate all FFR-1 and Contingency Storage proposals and rank them by
lowest Energy Storage Only Price. The top-rated proposals (lowest cost) summing to 50
MW will be selected as Contingency Storage Proposal awardees. For renewable energy
projects paired with storage which include a Contingency Storage option: a) if the project
is selected as a Contingency Storage Proposal awardee, in order for the project to be
confirmed to the Final Award Group (such confirmation is subject to the further
considerations described below), it must also be included in the portfolio of projects
selected to meet the energy requirements of this RFP; and b) if the project is not selected
as a Contingency Storage Proposal awardee, a variation of the project without
contingency storage may still continue to be considered in this RFP as a renewable
energy project paired with storage that meets the energy requirements of this RFP.
The Company will build Portfolios for evaluation that meet the energy MWh target, the
Storage Requirement target, and the Contingency Storage target of this RFP.
In order to fulfillthe Storage Requirement target, both standalone energy storage projects
and generation projects paired with storage intended to meet the Storage Requirement
will be evaluated together. The Company expects that for Projects that provide energy
storage only, such storage facilities will be charged by available grid resources. Such
standalone storage projects that have a GCOD of June 1, 2022 or sooner and meet the
interconnection requirements in Section 1.2.14 will be evaluated as meeting the Storage
Requirement of this RFP based on 100% of their respective proposed MW and MWh
quantities. Generation projects paired with storage that have a GCOD of June 1, 2022 or
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sooner and meet the interconnection requirements in Section 1.2.1428 will be evaluated as
meeting the Storage Requirement of this RFP based on a percentage of their respective
proposed MW and MWh quantities, based on the maximum percentage of charging from
the grid proposed to be allowed for the paired storage facility, as determined by the table
below:29
Paired Project Battery
Allowed Percentage
Grid Charging

Percentage of Paired
Battery Rating towards
Storage Requirement

0%
5%
10%
15%
20%
25%

10%
20%
40%
60%
80%
100%

The detailed evaluation process will consist of assessment of combinations of Proposals
from the Priority Lists that meet the energy, storage, and Contingency Storage targets of
this RFP (“Portfolios”). A production simulation iteration will be created for each
Portfolio to evaluate the Total Net Cost (Cost and Benefits) of integrating the Portfolio
onto the Company’s System. Each Portfolio’s Total Net Cost will be compared against
the Base Case, described further below.
The Company intends to use a computer model for this analysis. The evaluation will be
based on the Total Net Cost (Costs and Benefits) to the Company of integrating the
combination of Priority List Proposals onto the Company’s System which includes:
1. The cost to dispatch the combination of Projects and the energy and storage purchased;
2. The fuel cost savings (benefits) and any other direct savings (IPP savings from
dispatchable fossil fuel savings) resulting from the displacement of generation by the
Priority List Proposals, including consideration of round-trip efficiencies for facilities
with storage;
3. The estimated increase (or decrease) in operating cost, if any, incurred by the Company
to maintain system reliability; and
4. The cost of imputed debt, if applicable.

28
Standalone storage projects or storage projects paired with variable renewable dispatchable generation facilities
that have a GCOD of June 1, 2022 or later, or that do not meet the interconnection requirements of Section 1.2.14
will not have any percentage of their paired battery MW rating counted towards Storage Requirement.
29
The Company acknowledges that the pricing proposed for a variable renewable dispatchable generation facility
that is paired with a storage facility will vary depending on the amount of grid charging of the storage permitted in
the proposal.
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As noted, the Company will take into account the cost of rebalancing its capital structure
resulting from any debt or imputed debt impacts associated with each Proposal (including
any costs to be incurred by the Company, as described above, that are necessary in
implementing the Proposal). The Company proposes to use the imputed debt
methodology published by S&P that is applicable to the Proposal being evaluated. S&P
views long-term PPAs as creating fixed, debt-like financial obligations that represent
substitutes for debt-financed capital investments in generation capacity. By adjusting
financial measures to incorporate PPA-fixed obligations, greater comparability of utilities
that finance and build generation capacity and those that purchase capacity to satisfy new
load are achieved.
During the Detailed Evaluation and before the Proposals advance to the Final Award
Group, the Company will perform load flow analyses to determine if certain Project
combinations introduce transmission circuit constraints that will factor into the selection
process. This is to address the possibility that even though sufficient line capacity was
identified for an individual Project, large Projects on separate transmission circuits that
are in close proximity with each other could introduce additional transmission circuit
constraints. The Projects selected must not have any additional constraints imposed
based on the load flow analysis to advance to the Final Award Group. However, the
Company reserves the right, in consultation with the Independent Observer, to allow
minor modifications to a Proposal to avoid such additional constraints. If such
modification resulted in a reduced size of the Facility, the pricing proposed would also
need to be revised. Under no circumstances would a Proposer be allowed to increase
their price as a result of such minor modification.
Also in the Detailed Evaluation, other factors will be validated to ensure that the final
combination of Projects provides the contemplated benefits that the Company seeks. The
Company will evaluate the collateral consequences of the implementation of a
combination of Projects, including consideration of the geographic diversity, resource
diversity, interconnection complexity, and flexibility and latitude of operation control of
the Projects.
The Company may assess additional combinations of Projects if requested by the
Independent Observer and if the time and capability exist to perform such analyses.
4.8

Selection of the Final Award Group
Based on the results of the Detailed Evaluation and review of the results with the
Independent Observer, the Company will select a Final Award Group from which to
begin contract negotiations. The Company intends to select projects that meet the
targeted needs and provide customer benefits. All Proposers will be notified at this stage
of the evaluation process whether their Proposal is included in the Final Award Group.
Selection to the Final Award Group and/or entering into contract negotiations does not
guarantee execution of a PPA.
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Further, if at any time during the evaluation process it is discovered that a Proposer’s
Proposal contains incorrect or misrepresented information that have a material effect on
any of the evaluation processes, including selection of the Priority List or the Final
Award Group, the Company reserves the right, at any time prior to submission of the
PPA Application with the PUC application, in consultation with the Independent
Observer, to disqualify the Proposer from the RFP. If discovery of the incorrect or
misrepresented information is made after the Company has filed its PUC application for
approval of the PPA with the Proposer, the Company will disclose the incorrect or
misrepresented information to the PUC for evaluation and decision as to whether such
Proposer should be disqualified and the Company’s application dismissed.
Following any removal of a proposal from the Final Award Group, either by
disqualification noted immediately above, or via any other removal or withdrawal of a
proposal, including failure to reach agreement to the PPA, the Company, taking into
consideration the timing of such removal and the current status of the Company’s needs
under the RFP, in consultation with and concurrence from the Independent Observer, will
review the Priority List to determine (1) if another proposal should be added to the Final
Award Group; (2) if either of the Contingency Plan or Parallel Plan should be pursued; or
(3) if the remaining proposals in the Final Award Group should remain unchanged.
Order No. 36536 “directs the Companies to work with the [Independent Observers] to
increase bid transparency within the RFP process, while maintaining an appropriate level
of confidentiality regarding bids and bidders.” The Companies agree that it is desirable
for the RFP process to be as transparent as possible while maintaining the confidentiality
of Proposer and Proposal information. The type and quantity of information that can be
disclosed will not be known until the Companies and the Independent Observer have a
better understanding of the number and types of proposals received and whether such
information can be easily anonymized. The Companies will work with the Independent
Observers to determine an appropriate level of disclosure after Proposals are received
with a goal of disclosing more information than was disclosed in Stage 1.
Chapter 5: Post Evaluation Process
5.1

Interconnection Requirements Study Process
A complete package of IRS Data Request worksheets and project single line diagram(s)
shall be submitted with each Proposal. For Projects with a proposed GCOD in 2022, the
models for equipment and controls, list(s) to clearly identify the components and
respective files (for inverters and power plant controller), and complete documentation
with instructions, shall be submitted within 60 days thereafter. See Section 2.11.1 of
Appendix B. For all other Projects, the same complete submittal shall be due within 60
days after selection to the Final Award Group. PSSE Generic models, PSSE User
models, and ASPEN models shall be configured to represent all of the functional
equipment with settings in place to comply with the Company’s PPA performance
requirements. These must be checked for functionality by the Proposer or its vendors and
consultants prior to submission to the Company. Similar and fully accurate PSCAD
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models shall be submitted in a condition that complies with the PSCAD modeling
guidelines provided by the Company. PSSE generic models shall be provided promptly
after the PSSE user models have been approved by the Company.
After proposals and models are submitted, the Company will inspect the data packages
for general completeness. For any incomplete submissions, a list of missing or nonfunctional items will be provided. Proposers will be given 15 Days to resolve data and
modeling deficiencies. The Company, in consultation with the Independent Observer,
may remove Proposals from the Priority List or Final Award Group, or may terminate
PPA negotiations or executed PPAs if their submission requirements are deemed
incomplete for the lack of requested models. Proposals that are complete will be
considered for further evaluation. A formal, technical model checkout will be deferred
until a later date when IRS Agreements and deposits are in place, so that the expert
subject matter work can be provided by the Company’s IRS consultant(s).
Upon notification of selection to the Final Award Group, the Company will provide a
draft IRS Agreement for each selected project, with a statement of required deposit for
individual and prorated work as part of an IRS Scope for a System Impact Study that will
involve (a) technical model checkout for each project, (b) any considerations that are
specific to a particular project and location, and (c) system impact analyses of the
projects as a group. Interconnection cost and schedule, including cost of any required
system upgrades, will be determined in a subsequent Facilities Study.
The technical model checkouts will be conducted first. Upon identification of any
functional problems or deficiencies, corrective action shall be taken immediately and on
an interactive basis so that the problems or deficiencies can be resolved within 15 Days,
including re-submission of data and updated models, or the Project shall be deemed
withdrawn. At the discretion of the Company and provided that there is a demonstration
of good faith action to minimize delay that would affect the schedule for IRS analyses, a
second round of model checkout and problem solving may proceed. Thereafter, any
notice that a Project is deemed withdrawn for lack of completeness shall be final. Subject
to consultation with the Independent Observer, failure to provide all requested material
within the time(s) specified, or changes to the data provided after the due date(s), shall
result in elimination from the Final Award Group.
Proposers shall be responsible for the cost of the IRS, under separate agreements for the
System Impact Study and the Facilities Study. The overall IRS will provide information
including, but not limited to, an estimated cost and schedule for the required
Interconnection Facilities for a particular Project and any required mitigation measures.
Proposers will be responsible for the actual final costs of all Seller-Owned
Interconnection Facilities and Company-Owned Interconnection Facilities. Upon
reviewing the results of the IRS, Proposers will have the opportunity to declare the PPA
null and void in the event that the estimated interconnection costs and schedule for the
Project are higher than what was estimated in the Project Proposal. See Section 12.4 of
the RDG PPA or Section 2.3(b) of the ESPPA.
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5.2

Contract Negotiation Process
Within five (5) business Days of being notified by the Company of its intent to enter into
contract negotiations, Proposers selected for the Final Award Group will be required to
indicate, in writing to the Company’s primary contact for this RFP, whether they intend
to proceed with their Proposals. Proposers who elect to remain in the Final Award Group
will be required to keep their Proposal valid through the award period. Contract
negotiations will take place in parallel with the IRS process. Given the significant scope
of the RFP, and depending on the number of Projects selected to the Final Award Group,
the Company will prioritize which Projects to negotiate with first. The Company will
first prioritize Projects intending to meet the identified 200 MW capacity need.
Prioritization will take into consideration the GCOD of the Project, the benefits to and the
needs of the Company’s System, and extensiveness of the exceptions to the model PPA.
While PPA negotiations and submission of executed PPAs for approval will take place on
a rolling basis, the Company’s goal is to begin to complete this process for the first
projects within six (6) months of notification of intent to enter contract negotiations. The
IRS may not be completed at such time. The Company intends to execute and file the
PPA with the PUC for approval and later amend the PPA to include the results of the
IRS.

5.3

Community Outreach and Engagement
The public meeting and comment solicitation process described in this Section and
Section 29.21 of the model RDG PPA or Section 27.17 of the model ESPPA (Community
Outreach Plan) do not represent the only community outreach and engagement activities
that can or should be performed by a Proposer. Within 30 Days of the start of PPA
negotiations, Proposers shall have provided the Company with an updated comprehensive
Community Outreach Plan to work with and inform neighboring communities and
stakeholders and to provide them timely information during all phases of the Project.
The Community Outreach Plan shall include but not be limited to the following
information: Project description, Project stakeholders, community concerns and
Proposer’s efforts to address such concerns, Project benefits, government approvals,
Project schedule, and a comprehensive communications plan. Upon selection to the Final
Award Group, a Proposer's Community Outreach Plan shall be a public document
available to the public on the Proposer’s website and upon request. The Proposer shall
also provide the Company with links to their Project website and Community Outreach
Plan, which the Company will post on the Company’s website. Prior to the execution
date of the PPA, Proposers shall also host a public meeting in the community where the
proposed Project is to be located for community and neighborhood groups in and around
the vicinity of the Project Site that provided the neighboring community, stakeholders
and the general public with: (i) a reasonable opportunity to learn about the proposed
Project; (ii) an opportunity to engage in a dialogue about concerns, mitigation measures,
and potential community benefits of the proposed Project; and (iii) information
concerning the process and/or intent for the public’s input and engagement, including
advising attendees that they will have thirty (30) calendar days from the date of said
public meeting to submit written comments to Company and/or Proposer for inclusion in
the Company’s submission to the PUC of its application for a satisfactory PUC Approval
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Order. The Proposer shall collect all public comments, and then provide the Company
copies of all comments received in their original, unedited form, along with copies of all
comments with personal information redacted and ready for filing. If a PPA is executed
by the Proposer and the Company, the Company may submit any and all public
comments (presented in its original, unedited form) as part of its PUC application for this
Project. Proposers shall notify the public at least three weeks in advance of the meeting.
The Company shall be informed of the meeting. The Company will provide Proposers
with detailed instructions regarding the community meeting requirement after the
selection of the Final Award Group. (For example, notice will be published in county or
regional newspapers/media, as well as media with statewide distribution. The Proposer
will be directed to notify certain individuals and organizations. The Proposer will be
provided templates to use for the public meeting notices, agenda, and presentation.)
Proposers must also comply with any other requirement set forth in the PPA relating to
Community Outreach.
Following the submission of the PUC application for the Project, and prior to the date
when the Parties’ statements of position are to be filed in the docketed PUC proceeding
for the Project, the Proposer shall provide another opportunity for the public to comment
on the proposed Project. The Proposer’s statement of position filed in the docket
associated with the Project will contain an attachment including those comments.
The Proposer shall be responsible for community outreach and engagement for the
Project, and that the public meeting and comment solicitation process described in this
section do not represent the only community outreach and engagement activities that can
or should be performed.
5.4

Greenhouse Gas Emissions Analysis
Proposers whose Proposal(s) are selected for the Final Award Group shall cooperate with
and promptly provide to the Company and/or Company’s consultant(s) upon request all
information necessary, in the Company’s sole and exclusive discretion, for such
consultant to prepare a greenhouse gas (“GHG”) emissions analysis and report in support
of a PUC application for approval of the PPA for the project (the “GHG Review”).
Proposers shall be responsible for the full cost of the GHG Review associated with their
project under a separate agreement between the Proposer and the Company. The GHG
Review is anticipated to address whether the GHG emissions that would result from
approval of the PPA and subsequent to addition of the Project to the Company’s system
are greater than the GHG emissions that would result from the operations of the
Company’s System without the addition of the Project, whether the cost for renewable,
dispatchable generation, and/or energy storage services as applicable under the PPA is
reasonable in light of the potential for GHG emissions, and whether the terms of the PPA
are prudent and in the public interest in light of its potential hidden and long-term
consequences.
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5.5

PUC Approval of PPA
Any signed PPA resulting from this RFP is subject to PUC approval as described in the
RDG PPA, including Article 12 and Section 29.20 thereof, or Article 24 of the ESPPA.

5.6

Facility In-Service
In order to facilitate the timely commissioning of the numerous projects required to meet
the MW and MWh targets of this RFP, the Company requires the following be included
with the 60% design drawings: relay settings and protection coordination study, including
fuse selection and ac/dc schematic trip scheme.
For the Company to test the Facility, coordination between the Company and Project is
required. Drawings must be approved by the Company prior to testing. The entire
Facility must be ready for testing to commence. Piecemeal testing will not be allowed.
Communication infrastructure and equipment must be tested by the IPP and ready for
operation prior to Company testing.
If approved drawings are not available, or if the Facility is otherwise not test ready as
scheduled, the Project will be moved to the end of the Company’s testing queue. If tests
are not completed within the allotted scheduled testing time, the Project will be moved to
the end of the Company’s testing queue. The IPP will be allowed to cure if successful
testing is completed within the allotted scheduled time. No adjustments will be made to
PPA milestones if tests are not completed within the original allotted time. Liquidated
damages for missed milestones will be assessed pursuant to the PPA.
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³$IILOLDWH´PHDQVDQ\SHUVRQRUHQWLW\WKDWSRVVHVVHVDQ³DIILOLDWHGLQWHUHVW´LQDXWLOLW\DVGHILQHG
E\VHFWLRQ+DZDLL5HYLVHG6WDWXWHV ³+56´ LQFOXGLQJDXWLOLW\¶VSDUHQWKROGLQJ
FRPSDQ\EXWH[FOXGLQJDXWLOLW\¶VVXEVLGLDU\RUSDUHQWZKLFKLVDOVRDUHJXODWHGXWLOLW\
³$OORZHG&DSDFLW\´KDVWKHPHDQLQJVHWIRUWKLQWKH5'*33$DQG(633$
³%HVWDQG)LQDO2IIHU´RU³%$)2´PHDQVWKHILQDORIIHUIURPD3URSRVHUDVIXUWKHUGHVFULEHGLQ
6HFWLRQDQGHOVHZKHUHLQWKLV5)3
³&RGH RI &RQGXFW´ PHDQV WKH FRGH RI FRQGXFW DSSURYHG E\ WKH 38& LQ 'RFNHW 1R 
'HFLVLRQ DQG 2UGHU 1R  $XJXVW    ZLWK UHVSHFW WR D 6HOI%XLOG 2SWLRQ $Q
XSGDWHG FRGH RI FRQGXFW ZDV VXEPLWWHG WR WKH 38& LQ 'RFNHW 1R  RQ 2FWREHU 
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WKH 38& ZKLFK ZDV SXW LQ SODFH WR DGGUHVV DQG WR VDIHJXDUG DJDLQVW SUHIHUHQWLDO WUHDWPHQW RU
SUHIHUHQWLDODFFHVVWRLQIRUPDWLRQLQD+DZDLLDQ(OHFWULF5)3SURFHVV7KH3URFHGXUHV0DQXDOLV
DWWDFKHGDV$SSHQGL[&WRWKLV5)3
³&RPPHUFLDO2SHUDWLRQV´KDVWKHPHDQLQJVHWIRUWKLQWKH5'*33$DQG(633$
³&RPPXQLW\2XWUHDFK3ODQ´LVDFRPPXQLW\RXWUHDFKDQGFRPPXQLFDWLRQSODQGHVFULEHGLQ
6HFWLRQDQGRIWKLV5)3
³&RPSDQ\´PHDQV+DZDLLDQ(OHFWULF&RPSDQ\,QFD+DZDLµLFRUSRUDWLRQ
³&RPSDQ\2ZQHG,QWHUFRQQHFWLRQ)DFLOLWLHV´KDVWKHPHDQLQJVHWIRUWKLQWKH5'*33$DQG
(633$
³&RPSHWLWLYH%LGGLQJ)UDPHZRUN´RU³)UDPHZRUN´PHDQVWKH)UDPHZRUNIRU&RPSHWLWLYH
%LGGLQJFRQWDLQHGLQ'HFLVLRQDQG2UGHU1RLVVXHGE\WKH3XEOLF8WLOLWLHV&RPPLVVLRQ
RQ'HFHPEHUDQGDQ\VXEVHTXHQWRUGHUVSURYLGLQJIRUPRGLILFDWLRQVIURPWKRVHVHW
IRUWKLQ2UGHU1RLVVXHG'HFHPEHU
³&RQVXPHU$GYRFDWH´PHDQVWKH'LYLVLRQRI&RQVXPHU$GYRFDF\RIWKH'HSDUWPHQWRI
&RPPHUFHDQG&RQVXPHU$IIDLUVRIWKH6WDWHRI+DZDLµL
³&RQWLQJHQF\6WRUDJH´LVDQDGGLWLRQDOFRQWLQJHQF\VWRUDJHFRPSRQHQWDGGHGWRDJHQHUDWLRQ
SURSRVDOSDLUHGZLWKDQHQHUJ\VWRUDJHFRPSRQHQWRUSDUWRIWKHVWDQGDORQHHQHUJ\VWRUDJHWR
SURYLGH)DVW)UHTXHQF\5HVSRQVH
³'D\´PHDQVDFDOHQGDUGD\XQOHVVWKHWHUP³EXVLQHVVGD\´LVXVHGZKLFKPHDQVFDOHQGDUGD\
H[FOXGLQJZHHNHQGVDQGIHGHUDODQG6WDWHRI+DZDLދLKROLGD\V
³'HYHORSPHQW3HULRG6HFXULW\´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQRIWKH5'*33$DQG
6HFWLRQRIWKH(633$

$
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³'LVSDWFKDEOH´PHDQVWKHDELOLW\WRWXUQRQRUWXUQRIIDJHQHUDWLQJUHVRXUFHDWWKHUHTXHVWRIWKH
XWLOLW\¶V V\VWHP RSHUDWRUV RU WKH DELOLW\ WR LQFUHDVH RU GHFUHDVH WKH RXWSXW RI D JHQHUDWLQJ
UHVRXUFHIURPPRPHQWWRPRPHQWLQUHVSRQVHWRVLJQDOVIURPDXWLOLW\¶V$XWRPDWLF*HQHUDWLRQ
&RQWURO6\VWHP(QHUJ\0DQDJHPHQW6\VWHPRUVLPLODUFRQWUROV\VWHPRUDWWKHUHTXHVWRIWKH
XWLOLW\¶VV\VWHPRSHUDWRUV
³(OHFWURQLF3URFXUHPHQW3ODWIRUP´PHDQVWKHWKLUGSDUW\ZHEEDVHGVRXUFLQJSODWIRUPWKDWZLOO
EHXVHGIRUWKHLQWDNHRI3URSRVDOVDQGDVVRFLDWHGHOHFWURQLFLQIRUPDWLRQVWRUDJHDQGKDQGOLQJRI
3URSRVHULQIRUPDWLRQDQGFRPPXQLFDWLRQ
³(OLJLELOLW\5HTXLUHPHQWV´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQRIWKLV5)3
³(QHUJ\&RQWUDFW0DQDJHU´LVWKHSULPDU\&RPSDQ\FRQWDFWIRUWKLV5)3
³(633$´PHDQVWKH0RGHO(QHUJ\6WRUDJH3RZHU3XUFKDVH$JUHHPHQWDWWDFKHGDV$SSHQGL[.
WRWKLV5)3
³(YDOXDWLRQ7HDP´PHDQVDJHQWVRIWKH&RPSDQ\ZKRHYDOXDWH3URSRVDOV
³)DFLOLW\´KDVWKHPHDQLQJVHWIRUWKLQWKH5'*33$DQG(633$
³)LQDO$ZDUG*URXS´PHDQVWKHJURXSRI3URSRVHUVVHOHFWHGE\WKH&RPSDQ\IURPWKH3ULRULW\
/LVWZLWKZKLFKWKH&RPSDQ\ZLOOEHJLQFRQWUDFWQHJRWLDWLRQVEDVHGRQWKHUHVXOWVRIWKH
&RPSDQ\¶VGHWDLOHGHYDOXDWLRQ
³*UHHQKRXVH*DV´RU³*+*´DUHJDVHVWKDWFRQWULEXWHWRWKHJUHHQKRXVHJDVHIIHFWDQGWUDSKHDG
LQWKHDWPRVSKHUH
³*XDUDQWHHG&RPPHUFLDO2SHUDWLRQV'DWH´RU³*&2'´PHDQVWKHGDWHRQZKLFKD)DFLOLW\ILUVW
DFKLHYHV&RPPHUFLDO2SHUDWLRQV
³+DZDLLDQ(OHFWULF´PHDQV+DZDLLDQ(OHFWULF&RPSDQ\,QFD+DZDLµLFRUSRUDWLRQ
³+DZDLLDQ(OHFWULF&RPSDQLHV´RU³&RPSDQLHV´PHDQV+DZDLLDQ(OHFWULF&RPSDQ\,QFDQGLWV
VXEVLGLDULHV+DZDLL(OHFWULF/LJKW&RPSDQ\,QFDQG0DXL(OHFWULF&RPSDQ\/LPLWHG
³+DZDLLDQ(OHFWULF6\VWHP´RU³6\VWHP´PHDQVWKHHOHFWULFV\VWHPRZQHGDQGRSHUDWHGE\
+DZDLLDQ(OHFWULFRQWKHLVODQGRI2ދDKX LQFOXGLQJDQ\QRQXWLOLW\RZQHGIDFLOLWLHV FRQVLVWLQJ
RISRZHUSODQWVWUDQVPLVVLRQDQGGLVWULEXWLRQOLQHVDQGUHODWHGHTXLSPHQWIRUWKHSURGXFWLRQ
DQGGHOLYHU\RIHOHFWULFSRZHUWRWKHSXEOLF
³+56´PHDQVWKH+DZDLµL5HYLVHG6WDWXWHVDVRIWKHGDWHRIWKLV5HTXHVWIRU3URSRVDOV
³,PSXWHG'HEW´PHDQVDGMXVWPHQWVWRWKHGHEWDPRXQWVUHSRUWHGRQILQDQFLDOVWDWHPHQWV
SUHSDUHGXQGHUJHQHUDOO\DFFHSWHGDFFRXQWLQJSULQFLSOHV ³*$$3´ &HUWDLQREOLJDWLRQVGRQRW
PHHWWKH*$$3FULWHULDRI³GHEW´EXWKDYHGHEWOLNHFKDUDFWHULVWLFVWKHUHIRUHFUHGLWUDWLQJ
DJHQFLHV³LPSXWHGHEWDQGLQWHUHVW´LQHYDOXDWLQJWKHILQDQFLDOUDWLRVRIDFRPSDQ\
³,QGHSHQGHQW2EVHUYHU´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQRIWKLV5)3
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³,QGHSHQGHQW3RZHU3URGXFHU´RU³,33´PHDQVDQHQWLW\WKDWRZQVRURSHUDWHVDQHOHFWULFLW\
JHQHUDWLQJIDFLOLW\WKDWLVQRWLQFOXGHGLQWKH&RPSDQ\¶VUDWHEDVH
³,QWHUFRQQHFWLRQ)DFLOLWLHV´PHDQVWKHHTXLSPHQWDQGGHYLFHVUHTXLUHGWRSHUPLWD)DFLOLW\WR
RSHUDWHLQSDUDOOHOZLWKDQGGHOLYHUHOHFWULFHQHUJ\WRWKH&RPSDQ\6\VWHP LQDFFRUGDQFHZLWK
DSSOLFDEOHSURYLVLRQVRIWKH&RPPLVVLRQ¶V*HQHUDO2UGHU1R&RPSDQ\WDULIIVRSHUDWLRQDO
SUDFWLFHVLQWHUFRQQHFWLRQUHTXLUHPHQWVVWXGLHVDQGSODQQLQJFULWHULD VXFKDVEXWQRWOLPLWHGWR
WUDQVPLVVLRQDQGGLVWULEXWLRQOLQHVWUDQVIRUPHUVVZLWFKHVDQGFLUFXLWEUHDNHUV,QWHUFRQQHFWLRQ
)DFLOLWLHVLQFOXGHV&RPSDQ\2ZQHG,QWHUFRQQHFWLRQ)DFLOLWLHVDQG6HOOHU2ZQHG
,QWHUFRQQHFWLRQ)DFLOLWLHV
³,QWHUFRQQHFWLRQ5HTXLUHPHQWV6WXG\´RU³,56´PHDQVDVWXG\SHUIRUPHGLQDFFRUGDQFHZLWK
WKHWHUPVRIWKH,56/HWWHU$JUHHPHQWWRDVVHVVDPRQJRWKHUWKLQJV  WKHV\VWHP
UHTXLUHPHQWVDQGHTXLSPHQWUHTXLUHPHQWVWRLQWHUFRQQHFWWKH)DFLOLW\ZLWKWKH&RPSDQ\
6\VWHP  WKH3HUIRUPDQFH6WDQGDUGVRIWKH)DFLOLW\DQG  DQHVWLPDWHRILQWHUFRQQHFWLRQ
FRVWVDQGSURMHFWVFKHGXOHIRULQWHUFRQQHFWLRQRIWKH)DFLOLW\
³N9´PHDQVNLORYROW
³/DQG5),´UHIHUVWRD5HTXHVWIRU,QIRUPDWLRQDFWLYLW\FRQGXFWHGE\WKH&RPSDQ\WRLGHQWLI\
LQWHUHVWHGSDUWLHVZLOOLQJWRPDNHODQGDYDLODEOHIRUXWLOLW\VFDOHUHQHZDEOHHQHUJ\SURMHFWVDQG
JDWKHUUHOHYDQWSURSHUW\LQIRUPDWLRQ
³/HYHOL]HG(QHUJ\3ULFH´RU³/(3´PHDQVDFDOFXODWLRQ 0:K XVHGIRUFRPSDULVRQRI
3URSRVDOVEDVHGRQLQIRUPDWLRQSURYLGHGLQWKH3URSRVDOVXEPLVVLRQLQWKLV5)3
³/XPS6XP3D\PHQW´KDVWKHPHDQLQJVHWIRUWKLQWKH5'*33$RU(633$,WPD\DOVREH
UHIHUUHGWRDVDPRQWKO\/XPS6XP3D\PHQWWRUHIOHFWWKHSRUWLRQRIWKHSD\PHQWPDGHHDFK
PRQWK
³0HGLDWLRQ´PHDQVWKHFRQILGHQWLDOPHGLDWLRQFRQGXFWHGLQ+RQROXOX+DZDLµLSXUVXDQWWRDQG
LQDFFRUGDQFHZLWKWKH0HGLDWLRQ5XOHV3URFHGXUHVDQG3URWRFROVRI'LVSXWH3UHYHQWLRQ
5HVROXWLRQ,QF RULWVVXFFHVVRU RULQLWVDEVHQFHWKH$PHULFDQ$UELWUDWLRQ$VVRFLDWLRQWKHQLQ
HIIHFW
³0:´PHDQVPHJDZDWW
³0:K´PHDQVPHJDZDWWKRXU
³1'$´PHDQVWKH0XWXDO&RQILGHQWLDOLW\DQG1RQ'LVFORVXUH$JUHHPHQWDWWDFKHGWRWKLV5)3
DV$SSHQGL[(
³1(3´PHDQV1HW(QHUJ\3RWHQWLDO
³1RQ3ULFH(YDOXDWLRQ7HDP´PHDQV(PSOR\HHVDQGFRQVXOWDQWVRIWKH&RPSDQ\ZKRHYDOXDWH
WKH3URSRVDOQRQSULFHUHODWHGFULWHULDDVVHWIRUWKLQ6HFWLRQRIWKLV5)31RQ3ULFH
(YDOXDWLRQ7HDPPHPEHUVZLOOQRWLQFOXGHDQ\6KDUHG5HVRXUFHVDQGZLOOEHVROHO\PDGHXSRI
&RPSDQ\5)37HDP0HPEHUV

$
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³2 0´PHDQVRSHUDWLRQDQGPDLQWHQDQFH
³2SHUDWLQJ3HULRG6HFXULW\´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQRIWKH5'*33$DQG
6HFWLRQRIWKH(633$
³3HUIRUPDQFH6WDQGDUGV´PHDQVWKHYDULRXVSHUIRUPDQFHVWDQGDUGVIRUWKHRSHUDWLRQRIWKH
)DFLOLW\WRWKH&RPSDQ\DVVHWIRUWKLQ6HFWLRQRI$SSHQGL[%DVVXFKVWDQGDUGVPD\EH
UHYLVHGIURPWLPHWRWLPHSXUVXDQWWR$UWLFOHRIWKH5'*33$RU$UWLFOHRIWKH(633$
DQGDVGHVFULEHGLQ&KDSWHURIWKLV5)3
³3RLQWRI,QWHUFRQQHFWLRQ´KDVWKHPHDQLQJVHWIRUWKLQWKH5'*33$DQG(633$
³3RZHU3XUFKDVH$JUHHPHQW´RU³33$´PHDQVDQDJUHHPHQWEHWZHHQDQHOHFWULFXWLOLW\FRPSDQ\
DQGWKHGHYHORSHURIDUHQHZDEOHHQHUJ\JHQHUDWLRQIDFLOLW\WRVHOOWKHSRZHUJHQHUDWHGE\WKH
IDFLOLW\WRWKHHOHFWULFXWLOLW\FRPSDQ\
³3RZHU6XSSO\,PSURYHPHQW3ODQ´RU³36,3´PHDQVWKH&RPSDQ\¶V3RZHU6XSSO\
,PSURYHPHQW3ODQ
³3ULFH(YDOXDWLRQ7HDP´PHDQV(PSOR\HHVDQGFRQVXOWDQWVRIWKH&RPSDQ\ZKRHYDOXDWHWKH
3URSRVDOSULFHUHODWHGFULWHULDDVVHWIRUWKLQ6HFWLRQRIWKLV5)33ULFH(YDOXDWLRQ7HDP
PHPEHUVZLOOQRWLQFOXGHDQ\6KDUHG5HVRXUFHVDQGZLOOEHVROHO\PDGHXSRI&RPSDQ\5)3
7HDP0HPEHUV
³3ULFHIRU3XUFKDVHRI(OHFWULF(QHUJ\´LVWKHDPRXQWWKDWWKH&RPSDQ\ZLOOSD\WKH6HOOHUIRU
HOHFWULFHQHUJ\GHOLYHUHGWRWKH&RPSDQ\LQDFFRUGDQFHZLWKWKHWHUPVDQGFRQGLWLRQVRIWKH
5'*33$RQDPRQWKO\EDVLVDVGHVFULEHGLQ$WWDFKPHQW-7KLVSD\PHQWZLOOEHFDOFXODWHGLQ
WHUPVRIGROODUVSHU0:K
³3ULRULW\/LVW´PHDQVWKHJURXSRI3URSRVDOVVHOHFWHGE\+DZDLLDQ(OHFWULFDVGHVFULEHGLQ
6HFWLRQRIWKLV5)3
³3URMHFW´PHDQVD)DFLOLW\SURSRVHGWR+DZDLLDQ(OHFWULFE\D3URSRVHUSXUVXDQWWRWKLV5)3
³3URSRVDO´PHDQVDSURSRVDOVXEPLWWHGWR+DZDLLDQ(OHFWULFE\D3URSRVHUSXUVXDQWWRWKLV5)3
³3URSRVDO'XH'DWH´PHDQVWKHGDWHVWDWHGLQ5)36FKHGXOH5RZIRUWKH6HOI%XLOGDQGRU
$IILOLDWH3URSRVDODQG5RZIRUWKH,333URSRVDORIWKLV5)3
³3URSRVDO)HH´PHDQVWKHQRQUHIXQGDEOHIHHRIIRUHDFKSURSRVDOVXEPLWWHGDVVHWIRUWK
LQ6HFWLRQRIWKLV5)3
³3URSRVHU´PHDQVDSHUVRQRUHQWLW\WKDWVXEPLWVD3URSRVDOWR+DZDLLDQ(OHFWULFSXUVXDQWWRWKLV
5)3
³3URSRVHU¶V5HVSRQVH3DFNDJH´PHDQVWKHIRUPLQZKLFKWKH3URSRVDOVKRXOGEHVXEPLWWHG
ZKLFKLVDWWDFKHGDV$SSHQGL[%WRWKLV5)3

$
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³36,38SGDWH5HSRUW'HFHPEHU´RU³36,3´PHDQVWKH&RPSDQ\¶V36,3XSGDWHILOHGRQ
'HFHPEHULQ'RFNHW1R
³38&´PHDQVWKH6WDWHRI+DZDLµL3XEOLF8WLOLWLHV&RPPLVVLRQ
³5'*33$´PHDQVWKH0RGHO39DQGRU:LQG5HQHZDEOH'LVSDWFKDEOH*HQHUDWLRQ3RZHU
3XUFKDVH$JUHHPHQWDWWDFKHGDV$SSHQGL[-DQG$SSHQGL[/UHVSHFWLYHO\WRWKLV5)3
³5HQHZDEOH 3RUWIROLR 6WDQGDUGV´ RU ³536´ PHDQV WKH +DZDLµL ODZ WKDW PDQGDWHV WKDW WKH
&RPSDQ\DQGLWVVXEVLGLDULHVJHQHUDWHRUSXUFKDVHFHUWDLQDPRXQWVRIWKHLUQHWHOHFWULFLW\VDOHV
RYHUWLPHIURPTXDOLILHGUHQHZDEOHUHVRXUFHV7KH536UHTXLUHPHQWVLQ+DZDLµLDUHFXUUHQWO\
FRGLILHGLQ+56WKURXJK
³5HTXHVW IRU 3URSRVDOV´ RU ³5)3´ PHDQV D UHTXHVW IRU 3URSRVDOV LVVXHG SXUVXDQW WR D
FRPSHWLWLYHELGGLQJSURFHVVDXWKRUL]HGUHYLHZHGDQGDSSURYHGE\WKH38&
³5)36FKHGXOH´PHDQVWKHVFKHGXOHVHWIRUWKLQ7DEOH6HFWLRQRIWKLV5)3
³6HOI%XLOG2SWLRQ´RU³6%2´PHDQVD3URSRVDOVXEPLWWHGE\WKH&RPSDQ\WKDWLVUHVSRQVLYHWR
WKHUHVRXUFHQHHGLGHQWLILHGLQWKH5)3DVUHTXLUHGE\6HFWLRQ9,RIWKH)UDPHZRUN
³6HOI%XLOG7HDP´PHDQVDJHQWVRIWKH&RPSDQ\ZKRGHYHORS6HOI%XLOG2SWLRQSURSRVDOV
³6HOOHU´PHDQVWKHHQWLW\WKDWWKH&RPSDQ\LVFRQWUDFWLQJZLWKDVVHWIRUWKLQWKH5'*33$DQG
(633$
³6HOOHU2ZQHG,QWHUFRQQHFWLRQ)DFLOLWLHV´KDVWKHPHDQLQJVHWIRUWKLQWKH5'*33$DQG
(633$
³6LWH´PHDQVWKHSDUFHORIUHDOSURSHUW\RQZKLFKWKH)DFLOLW\RUDQ\SRUWLRQWKHUHRIZLOOEH
FRQVWUXFWHGDQGORFDWHGWRJHWKHUZLWKDQ\/DQG5LJKWVUHDVRQDEO\QHFHVVDU\IRUWKH
FRQVWUXFWLRQRZQHUVKLSRSHUDWLRQDQGPDLQWHQDQFHRIWKH)DFLOLW\
³6LWH&RQWURO´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQRIWKLV5)3
³6WRUDJH5HTXLUHPHQW´LVWKHDPRXQWRI0:DQG0:KVWRUDJHFDSDELOLW\VROLFLWHGLQWKLV5)3
³7KUHVKROG5HTXLUHPHQWV´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQRIWKLV5)3
$Q\FDSLWDOL]HGWHUPQRWGHILQHGLQWKLV5)3KDVWKHPHDQLQJVHWIRUWKLQWKH5'*33$DQG
(633$

$
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1.0 GENERALINSTRUCTIONSTOPROPOSERS
7KH&RPSDQ\KDVHOHFWHGWRXVHWKHVHUYLFHVRI3RZHU$GYRFDWHDWKLUGSDUW\HOHFWURQLFSODWIRUPSURYLGHU
6RXUFLQJ,QWHOOLJHQFHGHYHORSHGE\3RZHU$GYRFDWHLVWKH(OHFWURQLF3URFXUHPHQW3ODWIRUPWKDWWKH
&RPSDQ\KDVOLFHQVHGDQGZLOOXWLOL]HIRUWKH5)3SURFHVV$OO3URSRVDOVDQGDOOUHOHYDQWLQIRUPDWLRQPXVWEH
VXEPLWWHGYLDWKH(OHFWURQLF3URFXUHPHQW3ODWIRUPLQWKHPDQQHUGHVFULEHGLQWKLV5)3
3URSRVHUVPXVWDGKHUHWRWKHUHVSRQVHVWUXFWXUHDQGILOHQDPLQJFRQYHQWLRQVLGHQWLILHGLQWKLV$SSHQGL[IRUWKH
3URSRVHU¶VUHVSRQVHSDFNDJH,QIRUPDWLRQVXEPLWWHGLQWKHZURQJORFDWLRQVHFWLRQRUVXEPLWWHGWKRXJK
FRPPXQLFDWLRQPHDQVQRWVSHFLILFDOO\LGHQWLILHGE\WKH&RPSDQ\ZLOOQRWEHFRQVLGHUHGE\WKH&RPSDQ\
3URSRVHUVPXVWSURYLGHDUHVSRQVHIRUHYHU\LWHP,ILQSXWVXEPLVVLRQLWHPVLQWKH5)3DUHQRWDSSOLFDEOHWRD
VSHFLILF3URSRVHURU3URSRVDOYDULDWLRQ3URSRVHUVPXVWFOHDUO\PDUNVXFKLWHPVDV³1$´ 1RW$SSOLFDEOH DQG
SURYLGHDEULHIH[SODQDWLRQ
3URSRVHUVPXVWFOHDUO\LGHQWLI\DOOFRQILGHQWLDOLQIRUPDWLRQLQWKHLU3URSRVDOVDVGHVFULEHGLQPRUHGHWDLOLQ
6HFWLRQ&RQILGHQWLDOLW\RIWKH5)3
$OOLQIRUPDWLRQ LQFOXGLQJDWWDFKPHQWV PXVWEHSURYLGHGLQ(QJOLVK$OOILQDQFLDOLQIRUPDWLRQPXVWEHSURYLGHG
LQ86'ROODUVDQGXVLQJ86FUHGLWUDWLQJV
,WLVWKH3URSRVHU¶VVROHUHVSRQVLELOLW\WRQRWLI\WKH&RPSDQ\RIDQ\FRQIOLFWLQJUHTXLUHPHQWVDPELJXLWLHV
RPLVVLRQRILQIRUPDWLRQRUWKHQHHGIRUFODULILFDWLRQSULRUWRVXEPLWWLQJD3URSRVDO
7KH5)3ZLOOEHFRQGXFWHGDVD³6HDOHG%LG´HYHQWZLWKLQ6RXUFLQJ,QWHOOLJHQFHPHDQLQJWKH&RPSDQ\ZLOOQRW
EHDEOHWRVHHRUDFFHVVDQ\RIWKH3URSRVHU¶VVXEPLWWHGLQIRUPDWLRQXQWLODIWHUWKHHYHQWFORVHV

1.1 ELECTRONICPROCUREMENTPLATFORM
7RDFFHVVWKH5)3HYHQWWKH3URSRVHUPXVWUHJLVWHUDVD³6XSSOLHU´RQ6RXUFLQJ,QWHOOLJHQFH (OHFWURQLF
3URFXUHPHQW3ODWIRUP 2QH3URSRVDOPD\EHVXEPLWWHGZLWKHDFK6XSSOLHUUHJLVWUDWLRQ0LQRUYDULDWLRQVDV
GHILQHGLQ6HFWLRQDQGRIWKLV5)3PD\EHVXEPLWWHGDORQJZLWKWKH3URSRVDOXQGHUWKHVDPH
UHJLVWUDWLRQ
,ID3URSRVHULVDOUHDG\UHJLVWHUHGRQ6RXUFLQJ,QWHOOLJHQFHWKH3URSRVHUPD\XVHWKHLUFXUUHQWORJLQLQIRUPDWLRQ
WRVXEPLWWKHLUILUVW3URSRVDO0LQRUYDULDWLRQVRID3URSRVDOZLOOEHVXEPLWWHGWRJHWKHUZLWKWKHEDVH
YDULDWLRQ3URSRVDOIROORZLQJWKHLQVWUXFWLRQVRXWOLQHGLQWKLV$SSHQGL[,IWKH3URSRVHUFKRRVHVWRVXEPLWPRUH
WKDQRQH3URSRVDOWKH3URSRVHUPXVWUHJLVWHUDVDQHZ³6XSSOLHU´RQ6RXUFLQJ,QWHOOLJHQFHIRUHDFKDGGLWLRQDO
3URSRVDO3URSRVHUVZKRSDUWLFLSDWHGLQ6WDJHPD\UHXVHWKHLUUHJLVWHUHG6XSSOLHUDFFRXQWVIURP6WDJHIRU
WKLV6WDJH5)3KRZHYHUWKH\VKRXOGHQVXUHWKDWWKHDFFRXQWQDPH &RPSDQ\QDPH DOLJQVZLWKWKHLU3URSRVDO




7KHODQJXDJHLQ$SSHQGL[%VRPHWLPHVUHIHUVWR³(QHUJ\&RQWUDFW0DQDJHUV´DV³%LG(YHQW&RRUGLQDWRU´DQGWR
³3URSRVHUV´DV³6XSSOLHUV´ %LG(YHQW&RRUGLQDWRUDQG6XSSOLHUDUHWHUPVXVHGE\3RZHU$GYRFDWH 


%
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EHLQJVXEPLWWHGLQ6WDJHQRWLQJWKDW6WDJH5)3¶VVXEPLVVLRQVWUXFWXUHGLIIHUVIURP6WDJH 6WDJHGRHVQRW
UHTXLUHDOOYDULDWLRQVWRKDYHDVHSDUDWH3RZHU$GYRFDWH6XSSOLHUUHJLVWUDWLRQ 
(DFKUHJLVWUDWLRQZLOOUHTXLUHDXQLTXHXVHUQDPHXQLTXH(PDLODGGUHVVDQGXQLTXH&RPSDQ\QDPH3URSRVHUV
WKDWUHTXLUHPXOWLSOHUHJLVWUDWLRQVWRVXEPLWPXOWLSOH3URSRVDOVVKRXOGXVHWKH&RPSDQ\QDPHILHOGWRUHSUHVHQW
WKH&RPSDQ\QDPHDQG3URSRVDOQXPEHU H[&RPSDQ\1DPH3 3URSRVHUVPD\XVHVKRUWKDQGRUFOHDU
DEEUHYLDWLRQV3URSRVHUVDUHDVNHGWRUHIHUWRWKHLUFKRVHQXQLTXHFRPSDQ\QDPHWKURXJKRXWZKHQUHIHUULQJWRLW
LQWH[WUHVSRQVHV
3URSRVHUVFDQUHJLVWHUIRUDQDFFRXQWRQ6RXUFLQJ,QWHOOLJHQFHE\FOLFNLQJRQWKH³5HJLVWUDWLRQ´EXWWRQ ORFDWHGLQ
WKHWRSULJKWFRUQHURIWKHZHESDJH RQWKH3RZHU$GYRFDWHZHEVLWHDWWKHIROORZLQJDGGUHVV
ZZZSRZHUDGYRFDWHFRP
7KH3URSRVHU¶VXVHRIWKH(OHFWURQLF3URFXUHPHQW3ODWIRUPLVJRYHUQHGE\3RZHU$GYRFDWH¶V7HUPVRI8VH%\
UHJLVWHULQJDVD³6XSSOLHU´RQWKH(OHFWURQLF3URFXUHPHQW3ODWIRUPWKH3URSRVHUDFNQRZOHGJHVWKDWWKH3URSRVHU
KDVUHDGWKHVH7HUPVRI8VHDQGDFFHSWVDQGDJUHHVWKDWHDFKWLPHWKH3URSRVHUXVHVWKH(OHFWURQLF3URFXUHPHQW
3ODWIRUPWKH3URSRVHUZLOOEHERXQGE\WKH7HUPVRI8VHWKHQDFFHVVLEOHWKURXJKWKHOLQN V RQWKH
3RZHU$GYRFDWHORJLQSDJH
2QFHD3URSRVHUKDVVXFFHVVIXOO\UHJLVWHUHGDVD³6XSSOLHU´ZLWK3RZHU$GYRFDWHWKH3URSRVHUVKDOOUHTXHVW
DFFHVVWRWKHVXEMHFW5)3HYHQWIURPWKH&RPSDQ\&RQWDFWYLD(PDLOWKURXJKWKH5)3(PDLO$GGUHVVVHWIRUWKLQ
6HFWLRQRIWKH5)37KH(PDLOUHTXHVWPXVWOLVWWKH&RPSDQ\1DPHILHOGDQGXVHUQDPHXQGHUZKLFKWKH
3URSRVHUKDVUHJLVWHUHGZLWK3RZHU$GYRFDWH,IWKH3URSRVHUSODQVWRVXEPLWPXOWLSOH3URSRVDOVDQGKDV
UHJLVWHUHGPXOWLSOHDFFRXQWVLQDFFRUGDQFHZLWKWKHLQVWUXFWLRQVDERYHWKH(PDLOUHTXHVWPXVWFRQWDLQWKH
&RPSDQ\1DPHILHOGDQGXVHUQDPHIRUHDFKDFFRXQWWKDWZLOOEHXVHGWRVXEPLWWKH3URSRVDOV$IWHUWKH(QHUJ\
&RQWUDFW0DQDJHUKDVDGGHGWKH3URSRVHUWRWKHHYHQWWKH3URSRVHUZLOOUHFHLYHDQLQYLWDWLRQWRWKH5)3HYHQWDW
WKHUHJLVWHUHG(PDLODFFRXQWDQGWKH3URSRVHUZLOOVHHWKHELGHYHQWRQWKHLUGDVKERDUGXSRQORJJLQJLQWR
6RXUFLQJ,QWHOOLJHQFH2QFHWKH5)3HYHQWRSHQVWKH3URSRVHUPD\EHJLQVXEPLWWLQJWKHLU3URSRVDO V 
$IWHUUHJLVWHULQJDQGSULRUWRWKHRSHQLQJRIWKH5)33URSRVHUVDUHHQFRXUDJHGWRIDPLOLDUL]HWKHPVHOYHVZLWKWKH
(OHFWURQLF3URFXUHPHQW3ODWIRUPLQFOXGLQJWDEVWKHGDVKERDUGWKHPHVVDJLQJIHDWXUHWKH6RXUFLQJ,QWHOOLJHQFH
4XLFN6WDUWIRU6XSSOLHUVHWF3URSRVHUVVKRXOGQRWHWKDWWKH\ZLOOQRWEHDEOHWRDFFHVVDQ\ELGGRFXPHQWVXQWLO
WKHHYHQWRIILFLDOO\RSHQV
3URSRVHUVPD\FRQWDFW3RZHU$GYRFDWH6XSSRUWIRUKHOSZLWKUHJLVWUDWLRQRUPRGLILFDWLRQRIUHJLVWUDWLRQLI
GHVLUHG6XSSRUWLVDYDLODEOHIURP$0WR30(DVWHUQ7LPH $0WR30+DZDLދL6WDQGDUG7LPHZKHQ
GD\OLJKWVDYLQJVLVLQHIIHFW 0RQGD\WR)ULGD\H[FHSWIRU+ROLGD\VSRVWHGRQWKH3RZHU$GYRFDWHZHEVLWHERWK
E\SKRQH  DQGE\(PDLO VXSSRUW#SRZHUDGYRFDWHFRP 
&RQWDFWLQIRUPDWLRQIRU3RZHU$GYRFDWH6XSSRUWFDQDOVREHIRXQGRQWKHERWWRPERUGHURIWKH3RZHU$GYRFDWH
ZHEVLWHZZZSRZHUDGYRFDWHFRP




,QWKLV6WDJH5)3D3URSRVHUPD\VXEPLWXSWRWKUHHDGGLWLRQDOYDULDWLRQVRIWKHLU3URMHFWXVLQJDVLQJOHUHJLVWHUHG
6XSSOLHUDFFRXQW &RPSDQ\QDPH ZKLFKLVGLIIHUHQWWKDQZKDWZDVUHTXLUHGLQ6WDJHZKHUHVHSDUDWHDFFRXQWVZHUH
UHTXLUHGIRUHDFKYDULDWLRQ5)36HFWLRQVDQGGHVFULEHWKHYDULDWLRQVWKDWFDQEHVXEPLWWHG
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2QFHWKH5)3HYHQWLVRSHQHGUHJLVWHUHG3URSRVHUVZLOOKDYHRQOLQHDFFHVVWRJHQHUDOQRWLFHV5)3UHODWHG
GRFXPHQWVDQGRWKHUFRPPXQLFDWLRQVYLDWKH(OHFWURQLF3URFXUHPHQW3ODWIRUP3URSRVHUVVKRXOGDOVRPRQLWRU
WKH5)3:HEVLWHWKURXJKRXWWKH5)3HYHQW

1.2 PROPOSALSUBMISSIONPROCEDURES
$Q(PDLOQRWLILFDWLRQZLOOEHVHQWWRDOOUHJLVWHUHG3URSRVHUVYLDWKHPHVVDJLQJIHDWXUHLQWKH(OHFWURQLF
3URFXUHPHQW3ODWIRUPZKHQWKHHYHQWKDVEHHQRSHQHGWRUHFHLYH3URSRVDOV
$IWHUORJJLQJRQWRWKH(OHFWURQLF3URFXUHPHQW3ODWIRUPWKH5)3ZLOOEHYLVLEOHRQWKH3URSRVHU¶VGDVKERDUGZLWK
VHYHUDOWDEVLQFOXGLQJWKHIROORZLQJ
x ³'RZQORDG'RFXPHQWV´'RFXPHQWVVWRUHGXQGHUWKLVWDEDUHSURYLGHGIRUWKH3URSRVHU¶VXVHDQG
LQIRUPDWLRQ$OOGRFXPHQWVFDQEHGRZQORDGHGDQGRUSULQWHGDVUHTXLUHG
x ³8SORDG'RFXPHQWV´3URSRVDOVXEPLVVLRQGRFXPHQWVUHTXHVWHGLQ$SSHQGL[%PXVWEHXSORDGHG
XVLQJWKLVWDE
x ³&RPPHUFLDO'DWD´7KLVWDELV12786('IRUWKLVHYHQW
x ³7HFKQLFDO'DWD´7KLVWDELV12786('IRUWKLVHYHQW
x ³3ULFLQJ'DWD´7KLVWDELV12786('IRUWKLVHYHQW
6WHSE\VWHSLQVWUXFWLRQVIRUVXEPLWWLQJDFRPSOHWH3URSRVDODUHSURYLGHGEHORZ
 3URSRVHUVPXVWXSORDGWKHLU3URSRVDOILOHVLQFOXGLQJDOOUHTXLUHGIRUPVDQGILOHVWRVXEPLWDFRPSOHWH
3URSRVDO$OOILOHVPXVWEHXSORDGHGEHIRUHWKH3URSRVDO'XH'DWH

 6XEPLW XSORDG RQHFRQVROLGDWHG3')UHSUHVHQWLQJ\RXU3URSRVDOYLDWKH³8SORDG'RFXPHQWV´WDE
7KDW3URSRVDO3')PXVWDELGHE\WKHIRUPDWVSHFLILHGLQWKLV$SSHQGL[%$06:RUGGRF[WHPSODWH
WKDWRXWOLQHVWKHIRUPDWRIWKLVGRFXPHQWLVDYDLODEOHXQGHUWKH³'RZQORDG'RFXPHQWV´WDEIRUWKH
3URSRVHU¶VXVH5HVSRQVHLQIRUPDWLRQPXVWEHSURYLGHGLQWKHRUGHUIRUPDWDQGPDQQHUVSHFLILHG
LQWKLV$SSHQGL[%DQGPXVWFOHDUO\LGHQWLI\DQGUHIHUHQFHWKH$SSHQGL[%VHFWLRQQXPEHUWKDWWKH
LQIRUPDWLRQUHODWHVWR
D 3URSRVHUVVKDOOXVHDILOHQDPHGHQRWLQJ&RPSDQ\1DPHB3URSRVDOSGI
H[DPSOH$FH(QHUJ\B3SGI 

 3URSRVDOLQIRUPDWLRQWKDWFDQQRWEHHDVLO\FRQVROLGDWHGLQWRWKH3')ILOHGHVFULEHGLQ6WHS VXFKDV
ODUJHVFDOHGUDZLQJILOHV RUILOHVWKDWPXVWUHPDLQLQQDWLYHILOHIRUPDW VXFKDVFRPSXWHUPRGHOVDQG
VSUHDGVKHHWV VKDOOEHXSORDGHGVHSDUDWHO\EXWPXVWEHUHIHUHQFHGIURPZLWKLQWKHPDLQ3URSRVDO
3')ILOH HJ³6HH$FH(QHUJ\39BB6LWH&RQWURO0DSNP]´ 6XFKDGGLWLRQDOILOHVPXVWIROORZWKH
QDPLQJFRQYHQWLRQEHORZ
D )LOHQDPHVPXVWLQFOXGHLQRUGHU&RPSDQ\1DPH3URSRVDOQXPEHU LIPRUHWKDQRQH3URSRVDO
EHLQJVXEPLWWHGSHU3URSRVHU 9DULDWLRQ LIDQ\YDULDWLRQVDUHEHLQJVXEPLWWHG $SSHQGL[%
VHFWLRQQXPEHUDQGDILOHGHVFULSWRUDVVKRZQLQWKHH[DPSOHILOHQDPHEHORZ
$FH(QHUJ\39BB6LWH&RQWURO0DSNP]
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3URSRVHUVPD\XVHDEEUHYLDWLRQVLIWKH\DUHFOHDUDQGHDV\WRIROORZ

 8SORDGILOHVXVLQJWKH8SORDG'RFXPHQWVWDERQWKH(OHFWURQLF3URFXUHPHQW3ODWIRUP
D )RUDOOGRFXPHQWVLGHQWLI\WKH'RFXPHQW7\SHDV³7HFKQLFDO,QIRUPDWLRQ´ 'RQRWLGHQWLI\
DQ\GRFXPHQWVDV³&RPPHUFLDODQG$GPLQLVWUDWLYH´RU³3ULFLQJ´ 
E 5HIHUHQFH,'PD\EHOHIWEODQN
F 6HOHFW&KRRVH)LOH1DYLJDWHWRDQGFKRRVHWKHFRUUHVSRQGLQJILOHIURP\RXUFRPSXWHU
6HOHFW2SHQDQGWKHQ6XEPLW'RFXPHQW
7KHUHLVQROLPLWWRWKHQXPEHURUVL]HRIILOHVWKDWFDQEHXSORDGHG0XOWLSOHILOHVPD\EHJURXSHGLQWRD
]LSDUFKLYHIRUXSORDG $Q\]LSSHGILOHVPXVWVWLOODGKHUHWRWKHQDPLQJGLUHFWLRQVLQDERYH :KHQ
VXFFHVVIXOO\XSORDGHGGRFXPHQWVZLOODSSHDUXQGHUWKH%LG6XEPLVVLRQVVHFWLRQRQWKHERWWRPRIWKH
WDE VSDJHRUJDQL]HGZLWKLQWKH³7HFKQLFDO,QIRUPDWLRQ´'RFXPHQW7\SH5HSHDWVWHSVDEDQGFDV
UHTXLUHGIRUHDFKILOHXSORDG
,IDILOHZLWKWKHVDPHQDPHLVXSORDGHGWZLFHWKH3ODWIRUPZLOODXWRPDWLFDOO\DSSHQGDXQLTXHQXPHULFDO
H[WHQVLRQWRWKH'RFXPHQW1DPH7RGHOHWHDILOHWKDWKDVEHHQSUHYLRXVO\XSORDGHGFOLFNRQWKH³;´
EXWWRQLQWKH³$FWLRQV´FROXPQIRUWKHILOHWREHGHOHWHG'RQRWXSORDGDQ\ILOHVSULRUWRWKHLVVXDQFHRI
WKH)LQDO5)3

 7KH&RPSDQ\ZLOOQRWEHUHVSRQVLEOHIRUWHFKQLFDOSUREOHPVWKDWLQWHUIHUHZLWKWKHXSORDGRUGRZQORDGRI
3URSRVDOLQIRUPDWLRQ6XSSRUWLVDYDLODEOHWRDQVZHUWHFKQLFDOTXHVWLRQVDERXW3RZHU$GYRFDWH¶V
6RXUFLQJ,QWHOOLJHQFHIURP$0WR30(DVWHUQ7LPH $0WR30+DZDLދL6WDQGDUG7LPHZKHQ
GD\OLJKWVDYLQJVLVLQHIIHFW 0RQGD\WR)ULGD\H[FHSWIRU+ROLGD\VSRVWHGRQWKH3RZHU$GYRFDWH
ZHEVLWHERWKE\SKRQH  DQGE\(PDLO VXSSRUW#SRZHUDGYRFDWHFRP 

 3URSRVHUVDUHVWURQJO\HQFRXUDJHGWRVWDUWHDUO\DQGDYRLGZDLWLQJXQWLOWKHODVWPLQXWHWRVXEPLWWKH
UHTXLUHGLQIRUPDWLRQ3URSRVHUVDUHDOORZHGWRDGGPRGLI\DQGRUGHOHWHGRFXPHQWVWKDWKDYHEHHQ
SUHYLRXVO\VXEPLWWHGDQ\WLPHSULRUWRWKHHYHQWFORVHGHDGOLQH

 $Q\TXHVWLRQVRUFRQFHUQVUHJDUGLQJWKH5)3PD\EHVXEPLWWHGWRWKH&RPSDQ\&RQWDFWYLDWKH5)3
(PDLODGGUHVVSURYLGHGLQ6HFWLRQRIWKH5)3RUYLDWKH3RZHU$GYRFDWH0HVVDJLQJWDE3HU5)3
6HFWLRQWKH,QGHSHQGHQW2EVHUYHUZLOOPRQLWRUPHVVDJHVZLWKLQWKHELGHYHQW3URSRVHUVDUH
UHVSRQVLEOHIRUIROORZLQJLQVWUXFWLRQVDQGXSORDGLQJGRFXPHQWVLQWKHLUDSSURSULDWHORFDWLRQV
'RFXPHQWVXSORDGHGLQWKHZURQJWDEZLOOQRWEHFRQVLGHUHGE\WKH&RPSDQ\

1.3 PROPOSALCOMPLETIONANDCONFIRMATIONPROCEDURES
7RFRQILUPWKHVXEPLVVLRQRIDOOSURSRVDOILOHVLQWKH³6WDWXV´WDERQWKH(OHFWURQLF3URFXUHPHQW3ODWIRUP
FRQILUPWKDWWKH³7RWDO8SORDGHG)LOHV´LVWKHQXPEHURIH[SHFWHGILOHVWREHLQFOXGHGLQWKHVXEPLVVLRQE\
FKHFNLQJLWDJDLQVW\RXUOLVWRIVXEPLWWHGILOHV
([DPSOH³6WDWXV´WDEYLHZ



%

EXHIBIT 1
APPENDIX B
PAGE 6 OF 54



2.0 PROPOSALSUMMARYTABLE
%DVHYDULDWLRQ3URSRVDO6XPPDU\,ISURSRVDOYDULDWLRQVDUHVXEPLWWHGDQ\FKDQJHVWRWKHVXPPDU\LQIRUPDWLRQ
IRUVXFKYDULDWLRQVPXVWEHVSHFLILFDOO\LGHQWLILHGLQDVLPLODUWDEOHSODFHGLQVHFWLRQVHWFRIWKLV
$SSHQGL[DVDSSOLFDEOH

7REHILOOHGRXWE\$//3URMHFWV
 3URSRVHU1DPH &RPSDQ\1DPH 
 3DUHQW&RPSDQ\2ZQHU6SRQVRU%XVLQHVV$IILOLDWLRQHWF
 3URMHFW1DPH
 1HW$&&DSDFLW\RIWKH)DFLOLW\ 0: 
 3URSRVHG)DFLOLW\/RFDWLRQLQQHDUZKDW&LW\$UHD
 70. V RI)DFLOLW\/RFDWLRQ GLJLWV 
 3RLQWRI,QWHUFRQQHFWLRQ¶V&LUFXLWRU6XEVWDWLRQ1DPH
 3URSRVDO&RQWUDFW7HUP <HDUV 
 3URSRVDO*XDUDQWHHG&RPPHUFLDO2SHUDWLRQV'DWH

00''<<<< 
 7KH3URSRVHUKHUHE\FHUWLILHVWKDWWKH3URMHFWPHHWVDOOSHUIRUPDQFHDWWULEXWHVLGHQWLILHGLQ

WKLV5)3DQGWKH3HUIRUPDQFH6WDQGDUGVLQWKHDSSOLFDEOH5'*33$RU(633$" <HV1R 
 7KH3URSRVHUKHUHE\FHUWLILHVWKDWQRVLQJOHSRLQWRIIDLOXUHIURPWKH)DFLOLW\VKDOOUHVXOWLQD

GHFUHDVHLQQHWHOHFWULFDORXWSXWJUHDWHUWKDQ0: <HV1R
 7KH3URSRVHUKHUHE\FHUWLILHVWKDWWKH3URSRVDO LQFOXGLQJLWVSULFLQJHOHPHQWV LVQRW

FRQWLQJHQWXSRQFKDQJHVWRH[LVWLQJ&RXQW\6WDWHRU)HGHUDOODZVRUUHJXODWLRQV <HV1R
 7KH3URSRVHUKHUHE\DJUHHVWRSURYLGH'HYHORSPHQW3HULRG6HFXULW\DQG2SHUDWLQJ3HULRG

6HFXULW\DVVHWIRUWKLQWKHDSSOLFDEOH5'*33$RU(633$  <HV1R 
 7KH3URSRVHUKHUHE\FHUWLILHVXQGHUSHQDOWLHVRISHUMXU\WKDWWKLV3URSRVDOKDVEHHQPDGHLQ

JRRGIDLWKDQGZLWKRXWFROOXVLRQRUIUDXGZLWKDQ\RWKHUSHUVRQ$VXVHGLQWKLVFHUWLILFDWLRQ
WKHZRUG³SHUVRQ´VKDOOPHDQDQ\QDWXUDOSHUVRQEXVLQHVVSDUWQHUVKLSFRUSRUDWLRQXQLRQ
FRPPLWWHHFOXERURUJDQL]DWLRQHQWLW\RUJURXSRILQGLYLGXDOV <HV1R 

,33RU$IILOLDWHSURSRVDOV
x WKDWFRQWDLQDJHQHUDWLRQFRPSRQHQW ZKHWKHUZLWKRUZLWKRXWDQHQHUJ\VWRUDJHFRPSRQHQW ±FRPSOHWH
WKHVXPPDU\WDEOHLWHPVLQSDUW$EHORZ
x WKDWDUHVWDQGDORQHHQHUJ\VWRUDJHSURMHFWV±FRPSOHWHWKHVXPPDU\WDEOHLWHPVLQSDUW%EHORZ

6HOI%XLOGSURSRVDOV
x WKDWFRQWDLQDJHQHUDWLRQFRPSRQHQW ZKHWKHUZLWKRUZLWKRXWDQHQHUJ\VWRUDJHFRPSRQHQW ±FRPSOHWH
WKHVXPPDU\WDEOHLWHPVLQSDUW&EHORZ
x WKDWDUHVWDQGDORQHHQHUJ\VWRUDJHSURMHFWV±FRPSOHWHWKHVXPPDU\WDEOHLWHPVLQSDUW'EHORZ



ϯ
,VODQG1XPEHU GLJLW =RQH1XPEHU GLJLW 6HFWLRQ1XPEHU GLJLW 3ODW1XPEHU GLJLWVDGGOHDGLQJ]HURVLIOHVV
WKDQGLJLWV 3DUFHO1XPEHU GLJLWVDGGOHDGLQJ]HURVLIOHVVWKDQGLJLWV 
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$7REHILOOHGRXWE\,33RU$IILOLDWHSURSRVDOV,)WKH3URMHFWFRQWDLQVD*HQHUDWLRQ&RPSRQHQW :LWKRU
:LWKRXWDQ(QHUJ\6WRUDJH&RPSRQHQW 
 3URMHFW*HQHUDWLRQ7HFKQRORJ\
 1HW(QHUJ\3RWHQWLDO 1(3 3URMHFWLRQIRUWKH)DFLOLW\ 0:K 
 /XPS6XP3D\PHQW <HDU 
 3ULFHIRU3XUFKDVHRI(OHFWULF(QHUJ\LIDQ\ 0:K 
 ,QFUHPHQWDOFRVWUHTXLUHGWRHQDEOH%ODFN6WDUWLIDQ\DQGLI

DSSOLFDEOH  
 'RHV3URMHFWLQFOXGHDQ(QHUJ\6WRUDJH&RPSRQHQW" <HV1R 
 ,IWKH3URMHFWLQFOXGHVDQ(QHUJ\6WRUDJH&RPSRQHQW
 
3URMHFW(QHUJ\6WRUDJH7HFKQRORJ\
 
(QHUJ\6WRUDJH&DSDELOLW\IRUWKH)DFLOLW\ 0:DQG

0:K 
 
,VWKH3URMHFWFDSDEOHRIFODLPLQJWKH)HGHUDO,QYHVWPHQW7D[&UHGLW ,7& "

<HV1R 
 

,IWKH3URMHFWLVFDSDEOHRIFODLPLQJWKH)HGHUDO,7&ZKDWSHUFHQWDJHRI

JULGFKDUJLQJRIWKHHQHUJ\VWRUDJHV\VWHPLVWKH3URMHFWGHVLJQHGIRU

GXULQJWKH,7&UHFDSWXUHSHULRG"
 

,IWKH3URMHFWLVFDSDEOHRIFODLPLQJWKH)HGHUDO,7&LVWKH3URMHFWFDSDEOH

RIEHLQJFKDUJHGIURPWKHJULGDIWHUWKH,7&UHFDSWXUHSHULRG"

<HV1R 
 

,IWKH3URMHFWLVQRWFDSDEOHRIFODLPLQJWKH)HGHUDO,7&LVWKH3URMHFW

FDSDEOHRIEHLQJFKDUJHGIURPWKHJULGIURPWKH*&2'" <HV1R 
 'RHVWKH3URSRVHULQWHQGIRUWKLV3URMHFWWRPHHWWKH&RPSDQ\¶V6WRUDJH5HTXLUHPHQW"
<HV1R 
 'RHVWKH3URMHFWLQFOXGH&RQWLQJHQF\6WRUDJH" <HV1R 
 
,IWKH3URMHFWLQFOXGHV&RQWLQJHQF\6WRUDJHVSHFLI\WKHDPRXQW 0: 
3RUWLRQRI/XPS6XP3D\PHQWDWWULEXWDEOHWR


&RQWLQJHQF\6WRUDJH <HDU 


%7REHILOOHGRXWE\,33RU$IILOLDWHSURSRVDOV,)WKH3URMHFWLVIRU6WDQGDORQH(QHUJ\6WRUDJH
 3URMHFW(QHUJ\6WRUDJH7HFKQRORJ\
 (QHUJ\6WRUDJH&DSDELOLW\IRUWKH)DFLOLW\ 0:DQG0:K 
 /XPS6XP3D\PHQW <HDU 
 ,QFUHPHQWDOFRVWUHTXLUHGWRHQDEOH%ODFN6WDUWLIDQ\  
 ,VWKH3URMHFWFDSDEOHRIEHLQJFKDUJHGIURPWKHJULGIURPWKH*&2'" <HV1R
 'RHVWKH3URMHFWLQFOXGH&RQWLQJHQF\6WRUDJH" <HV1R 
 
,IWKH3URMHFWLQFOXGHV&RQWLQJHQF\6WRUDJHVSHFLI\WKHDPRXQW 0: 

3RUWLRQRI/XPS6XP3D\PHQWDWWULEXWDEOHWR

&RQWLQJHQF\6WRUDJH <HDU 
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&7REHILOOHGRXWE\6HOI%XLOG2SWLRQSURSRVDOV,)WKH3URMHFWFRQWDLQVD*HQHUDWLRQ&RPSRQHQW :LWKRU
:LWKRXWDQ(QHUJ\6WRUDJH&RPSRQHQW 
 3URMHFW*HQHUDWLRQ7HFKQRORJ\
 1HW(QHUJ\3RWHQWLDO 1(3 3URMHFWLRQIRUWKH)DFLOLW\ 0:K 
 ,QFUHPHQWDOFRVWUHTXLUHGWRHQDEOH%ODFN6WDUWLIDQ\DQGLI

DSSOLFDEOH  
 'RHV3URMHFWLQFOXGHDQ(QHUJ\6WRUDJH&RPSRQHQW" <HV1R 
 ,IWKH3URMHFWLQFOXGHVDQ(QHUJ\6WRUDJH&RPSRQHQW
 
3URMHFW(QHUJ\6WRUDJH7HFKQRORJ\
 
(QHUJ\6WRUDJH&DSDELOLW\IRUWKH)DFLOLW\ 0:DQG

0:K 
 
,VWKH3URMHFWFDSDEOHRIFODLPLQJWKH)HGHUDO,QYHVWPHQW7D[&UHGLW ,7& "


<HV1R 
 

,IWKH3URMHFWLVFDSDEOHRIFODLPLQJWKH)HGHUDO,7&ZKDWSHUFHQWDJHRI


JULGFKDUJLQJRIWKHHQHUJ\VWRUDJHV\VWHPLVWKH3URMHFWGHVLJQHGIRU

GXULQJWKH,7&UHFDSWXUHSHULRG"
 

,IWKH3URMHFWLVFDSDEOHRIFODLPLQJWKH)HGHUDO,7&LVWKH3URMHFWFDSDEOH


RIEHLQJFKDUJHGIURPWKHJULGDIWHUWKH,7&UHFDSWXUHSHULRG"

<HV1R 
 

,IWKH3URMHFWLVQRWFDSDEOHRIFODLPLQJWKH)HGHUDO,7&LVWKH3URMHFW


FDSDEOHRIEHLQJFKDUJHGIURPWKHJULGIURPWKH*&2'" <HV1R 
 'RHVWKH3URSRVHULQWHQGIRUWKLV3URMHFWWRPHHWWKH&RPSDQ\¶V6WRUDJH5HTXLUHPHQW"

<HV1R 
 'RHVWKH3URMHFWLQFOXGH&RQWLQJHQF\6WRUDJH" <HV1R 
 
,IWKH3URMHFWLQFOXGHV&RQWLQJHQF\6WRUDJHVSHFLI\WKHDPRXQW 0: 
 <HDU <<<<  3URMHFW&DSLWDO&RVW  






ǆƚĞŶĚƚŚĞƚĂďůĞĨŽƌƋƵĞƐƚŝŽŶƐ


Ϯϵ͕ϯϬ͕ϯϭ͕ĂŶĚϯϱĨŽƌĂƐŵĂŶǇ



ǇĞĂƌƐĂƐŶĞĞĚĞĚ͘
 <HDU <<<<  2 0&RVW 











 <HDU <<<<  $QQXDO5HYHQXH5HTXLUHPHQW 











 <HDU <<<<  &RQWLQJHQF\6WRUDJHSRUWLRQRI$QQXDO
5HYHQXH5HTXLUHPHQW 
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'7REHILOOHGRXWE\6HOI%XLOG2SWLRQSURSRVDOV,)WKH3URMHFWLVIRU6WDQGDORQH(QHUJ\6WRUDJH
 3URMHFW(QHUJ\6WRUDJH7HFKQRORJ\
 ,QFUHPHQWDOFRVWUHTXLUHGWRHQDEOH%ODFN6WDUWLIDQ\  
 (QHUJ\6WRUDJH&DSDELOLW\IRUWKH)DFLOLW\ 0:DQG0:K 
 ,VWKH3URMHFWFDSDEOHRIEHLQJFKDUJHGIURPWKHJULGIURPWKH*&2'" <HV1R
 'RHVWKH3URMHFWLQFOXGH&RQWLQJHQF\6WRUDJH" <HV1R 
 
,IWKH3URMHFWLQFOXGHV&RQWLQJHQF\6WRUDJHVSHFLI\WKHDPRXQW 0: 
 <HDU <<<<  3URMHFW&DSLWDO&RVW  






ǆƚĞŶĚƚŚĞƚĂďůĞĨŽƌƋƵĞƐƚŝŽŶƐ


Ϯϵ͕ϯϬ͕ϯϭ͕ĂŶĚϯϱĨŽƌĂƐŵĂŶǇ


ǇĞĂƌƐĂƐŶĞĞĚĞĚ͘








 <HDU <<<<  2 0&RVW 


















 <HDU <<<<  $QQXDO5HYHQXH5HTXLUHPHQW  


















 <HDU <<<<  &RQWLQJHQF\6WRUDJHSRUWLRQRI$QQXDO
5HYHQXH5HTXLUHPHQW  
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2.1 REQUIREDFORMSACCOMPANYINGPROPOSALPDF
7KHIROORZLQJIRUPVPXVWDFFRPSDQ\HDFKSURSRVDOPXVWEHDWWDFKHGWRWKH3URSRVDO3')DQGXSORDGHGYLDWKH
³8SORDG'RFXPHQWV´WDE
x 'RFXPHQWVLJQHGE\DUHSUHVHQWDWLYHIRUWKH3URSRVHUDXWKRUL]LQJWKHVXEPLVVLRQRIWKH3URSRVDO
x )XOO\H[HFXWHG6WDJH0XWXDO&RQILGHQWLDOLW\DQG1RQ'LVFORVXUH$JUHHPHQW $SSHQGL[(WRWKH
5)3PD\EHGRZQORDGHGIURPWKH³'RZQORDG'RFXPHQWV´WDELQWKH(OHFWURQLF3URFXUHPHQW
3ODWIRUP 
x &HUWLILFDWHRI*RRG6WDQGLQJIRUWKH3URSRVHU D&HUWLILFDWHRI9HQGRU&RPSOLDQFHIRUWKH3URSRVHU
PD\EHSURYLGHGLQOLHXRID&HUWLILFDWHRI*RRG6WDQGLQJ 
x )HGHUDODQG6WDWHWD[FOHDUDQFHFHUWLILFDWHVIRUWKH3URSRVHU D&HUWLILFDWHRI9HQGRU&RPSOLDQFHIRU
WKH3URSRVHUPD\EHSURYLGHGLQOLHXRI)HGHUDODQG6WDWHWD[FOHDUDQFHFHUWLILFDWHV 
x &HUWLILFDWLRQRI&RXQVHOIRU3URSRVHULIDSSOLFDEOH 6HH$SSHQGL[%$WWDFKPHQW 
x &RPSOHWHGDSSOLFDEOH,QWHUFRQQHFWLRQ5HTXLUHPHQW6WXG\'DWD5HTXHVWIRUPIRUWKHSURSRVHG
WHFKQRORJ\DQGSURMHFWVLQJOHOLQHGLDJUDP V 0RGHOVIRUHTXLSPHQWDQGFRQWUROVOLVW V LGHQWLI\LQJ
FRPSRQHQWVDQGUHVSHFWLYHILOHV IRULQYHUWHUVDQGSRZHUSODQWFRQWUROOHU DQGFRPSOHWHGRFXPHQWDWLRQ
ZLWKLQVWUXFWLRQVDVVSHFLILHGLQWKH'DWD5HTXHVWIRUPVKDOOEHVXEPLWWHGZLWKLQWKHUHVSHFWLYH
WLPHIUDPHVVSHFLILHGLQ6HFWLRQRIWKH5)3 6HH6HFWLRQEHORZ 
x >)RU6HOI%XLOG2QO\@6HOI%XLOG2SWLRQ7HDP&HUWLILFDWLRQ)RUP6HH$SSHQGL[*$WWDFKPHQW
x >)RU6HOI%XLOG2QO\@5HYHQXH5HTXLUHPHQWV:RUNVKHHWVWKDWVXSSRUWWKHDQQXDOUHYHQXHUHTXLUHPHQWV
HVWLPDWHVVKDOOEHVXEPLWWHG$VWDUWHUUHYHQXHUHTXLUHPHQWVWHPSODWHILOHFDQEHUHTXHVWHGE\WKH6HOI
%XLOG7HDPYLDHPDLOWRWKH5)3(PDLO$GGUHVVRUWKURXJKWKH3RZHU$GYRFDWH0HVVDJLQJIXQFWLRQRQFH
WKH5)3HYHQWRSHQV7KHUHYHQXHUHTXLUHPHQWVZRUNVKHHWVVXEPLWWHGZLOOEHPRGLILHGWRUHIOHFWWKH
GHWDLOVRIWKH3URMHFW¶V3URSRVDO$OODVVXPSWLRQVXVHGZLOOEHUHIOHFWHGLQDQDVVXPSWLRQVLQSXWWDE

2.2 PROPOSALSUMMARY/CONTACTINFORMATION

x
x
x
x
x

3URYLGHDSULPDU\SRLQWRIFRQWDFWIRUWKH3URSRVDOEHLQJVXEPLWWHG
1DPH
7LWOH
0DLOLQJ$GGUHVV
3KRQH1XPEHU
(PDLO$GGUHVV


([HFXWLYH6XPPDU\RI3URSRVDO7KHH[HFXWLYHVXPPDU\PXVWLQFOXGHDQDSSURDFKDQG
GHVFULSWLRQRIWKHLPSRUWDQWHOHPHQWVRIWKH3URSRVDOLQFOXGLQJDGGLWLRQDOGHVFULSWLRQVIRUHDFKPLQRU
YDULDWLRQWRWKH3URSRVDOEHLQJVXEPLWWHG5HIHUWR6HFWLRQDQGRIWKH5)3IRUDQH[SODQDWLRQRI
PLQRUYDULDWLRQVDOORZHG,IYDULDWLRQVDUHSURSRVHGDWDEOHVXPPDUL]LQJWKHGLIIHUHQFHVDPRQJWKH
YDULDWLRQVVKDOOEHLQFOXGHG

,IWKH0RGHOVOLVWVUHVSHFWLYHILOHVDQGFRPSOHWHGRFXPHQWDWLRQDUHQRWVXEPLWWHGZLWKWKH3URSRVDOXSORDGWKH\VKDOOEH
VXEPLWWHGYLD3RZHU$GYRFDWH¶V0HVVDJLQJDVDWWDFKPHQWVZLWKLQWKHUHVSHFWLYHWLPHIUDPHVVSHFLILHGLQ6HFWLRQRIWKH
5)3
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3ULFLQJLQIRUPDWLRQ3ULFLQJLQIRUPDWLRQPXVWEHILOOHGRXWLQWKH6HFWLRQ3URSRVDO
6XPPDU\7DEOHDERYH,IYDULDWLRQVDUHSURSRVHGHDFKYDULDWLRQ¶VSULFLQJVXPPDU\PXVWEHLGHQWLILHGLQD
VLPLODUSULFLQJWDEOHLQ6HFWLRQVHWFDVDSSOLFDEOH3URYLGHDQ\SULFLQJLQIRUPDWLRQRQO\LQWKRVH
WDEOHVHFWLRQV±GRQRWHPEHGSULFLQJLQIRUPDWLRQLQDQ\RWKHUSRUWLRQRIWKH3URSRVDO3')

3URYLGHDKLJKOHYHORYHUYLHZRIWKHSURSRVHG)DFLOLW\LQFOXGLQJDWDPLQLPXPWKHIROORZLQJ
LQIRUPDWLRQ
x )DFLOLW\*HQHUDWLRQ6L]H 0:$&DQG0:'& 
x 1HW0D[LPXP2XWSXW&DSDFLW\RIWKH)DFLOLW\DWWKH3RLQW V RI,QWHUFRQQHFWLRQ 0:$& 
x ,GHQWLILHG$YDLODEOH+RVWLQJ&DSDFLW\RIWKH7UDQVPLVVLRQOHYHO&LUFXLW)DFLOLW\,QWHUFRQQHFWLQJ
WR 0:$& 
)RUSURMHFWVWKDWLQFOXGHDJHQHUDWLRQFRPSRQHQW
x 7HFKQRORJ\7\SH
x 1XPEHURI*HQHUDWRUV
x 5DWHG2XWSXWRIHDFK*HQHUDWRU
x *HQHUDWRU)DFLOLW\'HVLJQ&KDUDFWHULVWLFV
x )XHO6RXUFHIRU*HQHUDWLRQ
)RUVWDQGDORQHVWRUDJHSURMHFWVRUJHQHUDWLRQSURMHFWVWKDWLQFOXGHDVWRUDJHFRPSRQHQW
x 7HFKQRORJ\7\SH LHOLWKLXPLRQEDWWHU\ 
x 'LVFKDUJH'XUDWLRQ KRXUV 
x 6WRUDJH&DSDFLW\ LHDPRXQWRIHQHUJ\UHOHDVHGWRIXOO\GLVFKDUJHDQGDPRXQWRIHQHUJ\
UHTXLUHGWRIXOO\FKDUJHLQ0:DQG0:K 
x 2SHUDWLRQDO/LPLWDWLRQVVXFKDVEXWQRWOLPLWHGWRQXPEHURIFKDUJHGLVFKDUJHF\FOHVSHUGD\
PRQWK\HDU VHHWKHHQHUJ\GLVFKDUJHUHTXLUHPHQWLQ6HFWLRQDQGRIWKH5)3 
x 0LQLPXPDQG0D[LPXP2SHUDWLRQDO5DQJHVVXFKDVPLQLPXPDQGPD[LPXPUHTXLUHGVWDWHRI
FKDUJH
x 5RXQG7ULS(IILFLHQF\DWUDWHGSRZHUPHDVXUHGDWWKH3RLQWRI,QWHUFRQQHFWLRQ LHGLVFKDUJH
HQHUJ\GLYLGHGE\FKDUJHHQHUJ\H[SUHVVHGDVDSHUFHQWDJH 
x 5RXQG7ULS(IILFLHQF\XVLQJIXOOGXW\F\FOHIRUDIL[HGGXUDWLRQPHDVXUHGDWWKH3RLQWRI
,QWHUFRQQHFWLRQ  
x )RUJHQHUDWLRQFRXSOHGZLWKHQHUJ\VWRUDJHGHVFULEHGWKH$OORZHG3HUFHQWDJHRI6WRUDJH
&RPSRQHQW¶VFKDUJLQJWKDWFDQFRPHIURPWKH6\VWHP*ULGLIDQ\DQGDQ\FRQGLWLRQVRI
FKDUJLQJ ZKHQSHUFHQWDJHRIDQQXDOWRWDOHQHUJ\LQSXWHWF 

2.3 FINANCIAL
3URYLGHWKHIROORZLQJILQDQFLDOLQIRUPDWLRQLGHQWLILHGEHORZ

,GHQWLILFDWLRQRI(TXLW\3DUWLFLSDQWV


:KRDUHWKHHTXLW\SDUWLFLSDQWVLQWKH3URMHFW RUWKHHTXLW\SDUWQHUV¶RWKHUSDUWQHUV "


3URYLGHDQRUJDQL]DWLRQDOVWUXFWXUHIRUWKH3URSRVHULQFOXGLQJDQ\JHQHUDODQGOLPLWHGSDUWQHUV
DQGSURYLGHUVRIFDSLWDOWKDWLGHQWLILHV
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x $VVRFLDWHGUHVSRQVLELOLWLHVIURPDILQDQFLDODQGOHJDOSHUVSHFWLYH
x 3HUFHQWDJHLQWHUHVWRIHDFKSDUW\


3URMHFW)LQDQFLQJ


+RZZLOOWKH3URMHFWEHILQDQFHG LQFOXGLQJFRQVWUXFWLRQDQGWHUPILQDQFLQJ "$GGUHVVDWD
PLQLPXP
x 7KH3URMHFW¶VSURMHFWHGILQDQFLDOVWUXFWXUH
x ([SHFWHGVRXUFHRIGHEWDQGHTXLW\ILQDQFLQJ

>)RU,33DQG$IILOLDWH3URSRVDOV@,GHQWLI\DOOHVWLPDWHGGHYHORSPHQWDQGFDSLWDOFRVWVIRUDWD
PLQLPXP
x (TXLSPHQW
 ,GHQWLI\WKHPDQXIDFWXUHUDQGPRGHOQXPEHUIRUDOOPDMRUHTXLSPHQW
x &RQVWUXFWLRQ
x (QJLQHHULQJ
x 6HOOHU2ZQHG,QWHUFRQQHFWLRQ)DFLOLWLHV
x &RPSDQ\2ZQHG,QWHUFRQQHFWLRQ)DFLOLWLHV
x /DQG
x $QQXDO2 0
>)RU6HOI%XLOG2QO\@,GHQWLI\DOOHVWLPDWHGGHYHORSPHQWDQGFDSLWDOFRVWVIRUDWDPLQLPXP
x
x
x
x
x
x

)DFLOLW\ LQFOXGLQJDQ\JHQHUDWLRQDQGVWRUDJHFRPSRQHQWV 
2XWVLGH6HUYLFHV
,QWHUFRQQHFWLRQ
2YHUKHDG&RVWV
$OORZDQFHIRU)XQGV8VHG'XULQJ&RQVWUXFWLRQ
$QQXDO2 0



'LVFXVVDQGRUSURYLGHVXSSRUWLQJLQIRUPDWLRQRQDQ\SURMHFWILQDQFLQJJXDUDQWHHV



'HVFULEHDQ\ZULWWHQFRPPLWPHQWVREWDLQHGIURPWKHHTXLW\SDUWLFLSDQWV


'HVFULEHDQ\FRQGLWLRQVSUHFHGHQWWRSURMHFWILQDQFLQJDQGWKH3URSRVHU¶VSODQWRDGGUHVV
WKHPRWKHUWKDQH[HFXWLRQRIWKH3RZHU3XUFKDVH$JUHHPHQWRUDQ\RWKHUDSSOLFDEOHSURMHFWDJUHHPHQWVDQG
6WDWHRI+DZDLL3XEOLF8WLOLWLHV&RPPLVVLRQDSSURYDORIWKH3RZHU3XUFKDVH$JUHHPHQWDQGRWKHU
DJUHHPHQWV


3URYLGHDQ\DGGLWLRQDOHYLGHQFHWRGHPRQVWUDWHWKDWWKH3URMHFWLVILQDQFHDEOH


3URMHFW)LQDQFLQJ([SHULHQFHRIWKH3URSRVHU
'HVFULEHWKHSURMHFWILQDQFLQJH[SHULHQFHRIWKH3URSRVHULQVHFXULQJILQDQFLQJIRUSURMHFWVRIDVLPLODU
VL]H LHQROHVVWKDQWZRWKLUGVWKHVL]H DQGWHFKQRORJ\DVWKHRQHEHLQJSURSRVHGLQFOXGLQJWKHIROORZLQJ
LQIRUPDWLRQIRUDQ\UHIHUHQFHGSURMHFWV
x 3URMHFW1DPH

%
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x
x
x
x
x
x
x
x
x
x
x


3URMHFW7HFKQRORJ\
3URMHFW6L]H
/RFDWLRQ
'DWHRI&RQVWUXFWLRQDQG3HUPDQHQW)LQDQFLQJ
&RPPHUFLDO2SHUDWLRQV'DWH
3URSRVHU¶V5ROHLQ)LQDQFLQJRIWKH3URMHFW
2IIWDNHU
7HUPRIWKH,QWHUFRQQHFWLRQ$JUHHPHQW
)LQDQFLQJ6WUXFWXUH
0DMRU3ULFLQJ7HUPV
1DPH V RI)LQDQFH7HDP0HPEHU V 7LPH LH\HDUVPRQWKV ZRUNHGRQWKHSURMHFWDQG
5ROH5HVSRQVLELOLWLHV
(YLGHQFHRIWKH3URSRVHU¶V)LQDQFLDO6WUHQJWK


3URYLGHFRSLHVRIWKH3URSRVHU¶VDXGLWHGILQDQFLDOVWDWHPHQWV EDODQFHVKHHWLQFRPH
VWDWHPHQWDQGVWDWHPHQWRIFDVKIORZV 
x /HJDO(QWLW\
o 7KUHH  PRVWUHFHQWILVFDO\HDUV
o 4XDUWHUO\UHSRUWIRUWKHPRVWUHFHQWTXDUWHUHQGHG
x 3DUHQW&RPSDQ\
o 7KUHH  PRVWUHFHQWILVFDO\HDUV
o 4XDUWHUO\UHSRUWIRUWKHPRVWUHFHQWTXDUWHUHQGHG

3URYLGHWKHFXUUHQWFUHGLWUDWLQJVIRUWKH3URSRVHU RU3DUHQW&RPSDQ\LIQRWDYDLODEOHIRU
3URSRVHU DIILOLDWHVSDUWQHUVDQGFUHGLWVXSSRUWSURYLGHU
x 6WDQGDUG 3RRU¶V
x 0RRG\¶V
x )LWFK

'HVFULEHDQ\FXUUHQWFUHGLWLVVXHVUHJDUGLQJWKH3URSRVHURUDIILOLDWHHQWLWLHVUDLVHGE\UDWLQJ
DJHQFLHVEDQNVRUDFFRXQWLQJILUPV

3URYLGHDQ\DGGLWLRQDOHYLGHQFHWKDWWKH3URSRVHUKDVWKHILQDQFLDOUHVRXUFHVDQGILQDQFLDO
VWUHQJWKWRFRPSOHWHDQGRSHUDWHWKH3URMHFWDVSURSRVHG


3URYLGHHYLGHQFHWKDWWKH3URSRVHUFDQSURYLGHWKHUHTXLUHGVHFXULWLHV


'HVFULEHWKH3URSRVHU¶VDELOLW\ DQGRUWKHDELOLW\RILWVFUHGLWVXSSRUWSURYLGHU DQG
SURSRVHGSODQVWRSURYLGHWKHUHTXLUHGVHFXULWLHVLQFOXGLQJ
x ,UUHYRFDEOHVWDQGE\OHWWHURIFUHGLW
x 6RXUFHVRIVHFXULW\
x 'HVFULSWLRQRILWVFUHGLWVXSSRUWSURYLGHU


'LVFORVXUHRI/LWLJDWLRQDQG'LVSXWHV
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'LVFORVHDQ\OLWLJDWLRQGLVSXWHVDQGWKHVWDWXVRIDQ\ODZVXLWVRUGLVSXWHUHVROXWLRQUHODWHGWRSURMHFWV
RZQHGRUPDQDJHGE\WKH3URSRVHURUDQ\RILWVDIILOLDWHV

2.4 CONTRACTEXCEPTIONSANDFINANCIALCOMPLIANCE

,I3URSRVHUVHOHFWWRSURSRVHPRGLILFDWLRQVWRWKH0RGHO33$RU0RGHO(633$SURYLGHD
0LFURVRIW:RUGUHGOLQHYHUVLRQRIWKH0RGHO33$RU0RGHO(633$LGHQWLI\LQJVSHFLILFSURSRVHG
PRGLILFDWLRQVWRWKHPRGHOODQJXDJHWKDWWKH3URSRVHULVDJUHHDEOHWRDQGDGHWDLOHGH[SODQDWLRQDQG
VXSSRUWLQJUDWLRQDOHIRUHDFKPRGLILFDWLRQ*HQHUDOFRPPHQWVGUDIWLQJQRWHVDQGIRRWQRWHVVXFKDV³SDUWLHV
WRGLVFXVV´DUHXQDFFHSWDEOHDQGZLOOEHFRQVLGHUHGQRQUHVSRQVLYH
3URSRVHUVWKDWGRQRWXSORDGUHGOLQHVRIWKHDSSOLFDEOH33$ZLWKWKHLU3URSRVDOVXEPLVVLRQZLOOEHGHHPHGWR
KDYHDFFHSWHGWKHPRGHO33$LQLWVHQWLUHW\

6WDWHWRWKHEHVWRIWKH3URSRVHU¶VNQRZOHGJH:LOOWKH3URMHFWUHVXOWLQFRQVROLGDWLRQRIWKH
'HYHORSHUHQWLW\¶VILQDQFHVRQWRWKH&RPSDQ\¶VILQDQFLDOVWDWHPHQWVXQGHU)$6%3URYLGHVXSSRUWLQJ
LQIRUPDWLRQWRDOORZWKH&RPSDQ\WRYHULI\VXFKFRQFOXVLRQ

2.5 SITECONTROL

7KH3URSRVDOPXVWGHPRQVWUDWHWKDWWKH3URSRVHUKDV6LWH&RQWUROIRUDOOUHDOSURSHUW\UHTXLUHG
IRUWKHVXFFHVVIXOLPSOHPHQWDWLRQRIDVSHFLILF3URSRVDODWD6LWHQRWFRQWUROOHGE\WKH&RPSDQ\LQFOXGLQJ
DQ\,QWHUFRQQHFWLRQ)DFLOLWLHVIRUZKLFKWKH3URSRVHULVUHVSRQVLEOH,QDGGLWLRQGHYHORSPHQWDOUHTXLUHPHQWV
DQGUHVWULFWLRQVVXFKDV]RQLQJRIWKH6LWHDQGWKHVWDWXVRIHDVHPHQWVPXVWEHLGHQWLILHG3URYLGH
GRFXPHQWDWLRQVHWIRUWKLQ5)36HFWLRQWRSURYH6LWH&RQWURO

3URYLGHDPDSRIWKH3URMHFWVLWHWKDWFOHDUO\LGHQWLILHV
x /RFDWLRQRIWKHSDUFHORQZKLFKWKHVLWHLVORFDWHG
x 7D[PDSNH\QXPEHU GLJLWIRUPDW,VODQG1XPEHU GLJLW =RQH1XPEHU GLJLW 6HFWLRQ
1XPEHU GLJLW 3ODW1XPEHU GLJLWVDGGOHDGLQJ]HURVLIOHVVWKDQGLJLWV 3DUFHO1XPEHU 
GLJLWVDGGOHDGLQJ]HURVLIOHVVWKDQGLJLWV 
x 6LWHERXQGDULHV LIWKHVLWHGRHVQRWFRYHUWKHHQWLUHSDUFHO 
x 7RWDODFUHDJHRIWKHVLWH
x 3RLQW V RI,QWHUFRQQHFWLRQ
x 5HODWLRQVKLSRIWKHVLWHWRRWKHUORFDOLQIUDVWUXFWXUH


3URYLGHDVLWHOD\RXWSODQZKLFKLOOXVWUDWHV
x 3URSRVHGORFDWLRQRIDOOHTXLSPHQW
x 3URSRVHGORFDWLRQRIDOOIDFLOLWLHVRQWKHVLWHLQFOXGLQJDQ\SURSRVHGOLQHH[WHQVLRQV


'HVFULEHWKH,QWHUFRQQHFWLRQURXWHDQGLQFOXGH
x 6LWHVNHWFKHVRIKRZWKHIDFLOLW\ZLOOEHLQWHUFRQQHFWHGWRWKH&RPSDQ\¶V6\VWHP DERYHJURXQG
DQGRUXQGHUJURXQG 
x ,GHQWLI\WKHDSSUR[LPDWHODWLWXGHDQGORQJLWXGHRIWKHSURSRVHG3RLQWRI,QWHUFRQQHFWLRQLQ
GHFLPDOGHJUHHVIRUPDWWRVL[  GHFLPDOSODFHV
x 'HVFULSWLRQRIWKHUDWLRQDOHIRUWKHLQWHUFRQQHFWLRQURXWH
%
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,GHQWLI\DQ\ULJKWVRIZD\RUHDVHPHQWVWKDWDUHUHTXLUHGIRUDFFHVVWRWKHVLWHRUIRU
LQWHUFRQQHFWLRQURXWH
x 'HVFULEHWKHVWDWXVRIULJKWVRIZD\RUHDVHPHQWDFTXLVLWLRQ
x 'HVFULEHWKHSODQIRUVHFXULQJWKHQHFHVVDU\ULJKWVRIZD\RUHDVHPHQWLQFOXGLQJWKHSURSRVHG
WLPHOLQH

2.6 ENVIRONMENTALREVIEW,PERMITTINGPLAN,ENVIRONMENTAL
COMPLIANCE/IMPACTS

'HVFULEH\RXURYHUDOOODQGXVHDQGHQYLURQPHQWDOSHUPLWVDQGDSSURYDOVVWUDWHJ\DQG
DSSURDFKWRREWDLQLQJVXFFHVVIXOSRVLWLYHUHVXOWVIURPWKHDJHQFLHVDQGDXWKRULWLHVKDYLQJMXULVGLFWLRQ
LQFOXGLQJ
x ([SODQDWLRQRIWKHFRQFHSWXDOSODQVIRUVLWLQJ
x 6WXGLHVDVVHVVPHQWV
x 3HUPLWVDQGDSSURYDOV
x *DQWWIRUPDWVFKHGXOHZKLFKLGHQWLILHVWKHVHTXHQFLQJRISHUPLWDSSOLFDWLRQDQGDSSURYDO
DFWLYLWLHVDQGFULWLFDOSDWK 6FKHGXOHPXVWEHLQ00''<<IRUPDW 


'LVFXVVWKH&LW\=RQLQJDQG6WDWH/DQG8VH&ODVVLILFDWLRQ
x ,GHQWLI\SUHVHQWDQGUHTXLUHG]RQLQJDQGWKHDELOLW\WRVLWHWKHSURSRVHG3URMHFWZLWKLQWKRVH
]RQLQJDOORZDQFHV
x ,GHQWLI\SUHVHQWDQGUHTXLUHGODQGXVHFODVVLILFDWLRQVDQGWKHDELOLW\WRVLWHWKHSURSRVHG3URMHFW
ZLWKLQWKRVHFODVVLILFDWLRQV
x 3URYLGHHYLGHQFHRISURSHU]RQLQJDQGODQGXVHFODVVLILFDWLRQVIRUVHOHFWHGVLWHDQG
LQWHUFRQQHFWLRQURXWH
x ,IFKDQJHVLQWKHDERYHDUHUHTXLUHGIRUWKHSURSRVHG3URMHFWSURYLGHDSODQDQGWLPHOLQHWR
VHFXUHWKHQHFHVVDU\DSSURYDOV


,GHQWLI\DOOUHTXLUHGGLVFUHWLRQDU\DQGQRQGLVFUHWLRQDU\ODQGXVHHQYLURQPHQWDODQG
FRQVWUXFWLRQSHUPLWVDQGDSSURYDOVUHTXLUHGIRUGHYHORSPHQWILQDQFLQJFRQVWUXFWLRQDQGRSHUDWLRQRIWKH
SURSRVHG3URMHFWLQFOXGLQJEXWQRWOLPLWHGWR]RQLQJFKDQJHV(QYLURQPHQWDO$VVHVVPHQWVDQGRU
(QYLURQPHQWDO,PSDFWV6WDWHPHQWV
3URYLGHDOLVWLQJRIVXFKSHUPLWVDQGDSSURYDOVLQGLFDWLQJ
x 3HUPLW1DPH
x )HGHUDO6WDWHRU/RFDODJHQFLHVDQGDXWKRULWLHVKDYLQJMXULVGLFWLRQRYHUWKHLVVXDQFH
x 6WDWXVRIDSSURYDODQGDQWLFLSDWHGWLPHOLQHIRUVHHNLQJDQGUHFHLYLQJWKHUHTXLUHGSHUPLWDQGRU
OLFHQVH
x ([SODQDWLRQRI\RXUEDVLVIRUWKHDVVXPHGWLPHOLQH
x ([SODLQDQ\VLWXDWLRQZKHUHDSHUPLWRUOLFHQVHIRURQHDVSHFWRIWKH3URMHFWPD\LQIOXHQFHWKH
WLPLQJRUSHUPLWRIDQRWKHUDVSHFW HJDFDVHZKHUHRQHSHUPLWLVFRQWLQJHQWXSRQFRPSOHWLRQRI
DQRWKHUSHUPLWRUOLFHQVH LIDSSOLFDEOH
x ([SODLQ\RXUSODQVWRVHFXUHDOOSHUPLWVDQGDSSURYDOVUHTXLUHGIRUWKH3URMHFW


3URYLGHDSUHOLPLQDU\HQYLURQPHQWDODVVHVVPHQWRIWKHVLWH LQFOXGLQJDQ\SUHH[LVWLQJ
HQYLURQPHQWDOFRQGLWLRQV DQGSRWHQWLDOVKRUWDQGORQJWHUPLPSDFWVDVVRFLDWHGZLWKRUUHVXOWLQJIURPWKH
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SURSRVHG3URMHFW±LQFOXGLQJGLUHFWLQGLUHFWDQGFXPXODWLYHLPSDFWVDVVRFLDWHGZLWKGHYHORSPHQW
FRQVWUXFWLRQRSHUDWLRQDQGPDLQWHQDQFHRIWKHSURSRVHG3URMHFWLQHYHU\DUHDLGHQWLILHGEHORZ'LVFXVVLI
DOWHUQDWLYHVKDYHEHHQRUZLOOEHFRQVLGHUHG7KHDVVHVVPHQWVKDOODOVRLQFOXGH3URSRVHU¶VVKRUWDQGORQJ
WHUPSODQVWRPLWLJDWHVXFKLPSDFWVDQGH[SODQDWLRQRIWKHPLWLJDWLRQVWUDWHJLHVIRUEXWQRWOLPLWHGWRHDFKRI
WKHPDMRUHQYLURQPHQWDODUHDVDVSUHVHQWHGEHORZ
x 1DWXUDO(QYLURQPHQW
o $LUTXDOLW\
o %LRORJ\ 1DWXUDOKDELWDWVDQGHFRV\VWHPVIORUDIDXQDYHJHWDWLRQDQGDQLPDOVHVSHFLDOO\LI
WKUHDWHQHGRUHQGDQJHUHG 
o &OLPDWH
o 6RLOV
o 7RSRJUDSK\DQGJHRORJ\
x /DQG5HJXODWLRQ
o /DQG8VHVLQFOXGLQJDQ\ODQGXVHUHVWULFWLRQVDQGRUSUHH[LVWLQJHQYLURQPHQWDO
FRQGLWLRQVFRQWDPLQDWLRQ
o )ORRGDQGWVXQDPLKD]DUGV
o 1RLVH
o 5RDGZD\VDQG7UDIILF
o 8WLOLWLHV
x 6RFLR(FRQRPLF&KDUDFWHULVWLFV
x $HVWKHWLF9LVXDO5HVRXUFHV
x 6ROLG:DVWH
x +D]DUGRXV0DWHULDOV
x :DWHU4XDOLW\
x 3XEOLF6DIHW\6HUYLFHV 3ROLFH)LUH(PHUJHQF\0HGLFDO6HUYLFHV 
x 5HFUHDWLRQ
x 3RWHQWLDO&XPXODWLYHDQG^HFRQGDU\,PSDFWV


3URYLGHDGHFRPPLVVLRQLQJSODQLQFOXGLQJ
x 'HYHORSLQJDQGLPSOHPHQWLQJSURJUDPIRUUHF\FOLQJWRWKHIXOOHVWH[WHQWSRVVLEOHRURWKHUZLVH
SURSHUO\GLVSRVLQJRILQVWDOOHGLQIUDVWUXFWXUHLIDQ\DQG
x 'HPRQVWUDWLQJKRZUHVWRUDWLRQRIWKH6LWHWRLWVRULJLQDOHFRORJLFDOFRQGLWLRQLVJXDUDQWHHGLQWKH
HYHQWRIGHIDXOWE\WKH3URSRVHULQWKHDSSOLFDEOH6LWH&RQWUROGRFXPHQWDWLRQ

2.7 CULTURALRESOURCEIMPACTS

3URYLGHDSODQWRDGGUHVVWKHEHORZUHTXLUHPHQWVDVWKH\SHUWDLQWRWKH3URMHFW6LWHDQG
LQWHUFRQQHFWLRQURXWHLQFOXGLQJWKHVWDWXVRIDQ\FRQVXOWDQWVZLWKH[SHUWLVHLQWKLVILHOGWKDWKDYHEHHQ
LGHQWLILHGDQGRUFRQWUDFWHGZLWKDQGGRFXPHQWDWLRQRIDQ\DVVHVVPHQWVRUZRUNWKDWKDVEHHQSODQQHGRU
SHUIRUPHGWRGDWH,GHQWLI\DQ\FXOWXUDOKLVWRULFDORUQDWXUDOUHVRXUFHVLQWKHDUHDLQTXHVWLRQ)RUDQ\
LPSDFWVLGHQWLILHGWRWKHFDWHJRULHVOLVWHGEHORZSURYLGHDPLWLJDWLRQVWUDWHJ\DQGWKHH[SHFWHGLPSDFWRQWKH
3URMHFWVFKHGXOH'HWDLOWKHSRWHQWLDOLPSDFWVRIWKH3URSRVDORQFXOWXUDOUHVRXUFHVLQWKHVKRUWDQGORQJ
WHUPDQGWKH3URSRVHU¶VSODQWRPLWLJDWHVXFKLPSDFWV3URSRVHUVPXVWSURYLGHDVPXFKLQIRUPDWLRQDV
SRVVLEOHWRDOORZWKH&RPSDQ\WRXQGHUVWDQGWKHFRQVLGHUDWLRQV
x $UFKDHRORJLFDO5HVRXUFHV
x &XOWXUDO3UDFWLFHVDQG5HVRXUFHV
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2.8 COMMUNITYOUTREACH

3URYLGHDGHWDLOHG&RPPXQLW\2XWUHDFK3ODQWRZRUNZLWKDQGLQIRUPQHLJKERULQJ
FRPPXQLWLHVDQGVWDNHKROGHUVDQGWRSURYLGHWKHPWLPHO\LQIRUPDWLRQGXULQJDOOSKDVHVRIWKH3URMHFW7KH
SODQVKDOODGGUHVVEXWQRWEHOLPLWHGWRWKHIROORZLQJLWHPV
x 3URMHFWGHVFULSWLRQ
x &RPPXQLW\VFRSLQJ
x 3URMHFWEHQHILWV
x *RYHUQPHQWDSSURYDOV
x 'HYHORSPHQWSURFHVV
x ,GHQWLILFDWLRQRIFRPPXQLWLHVDQGRWKHUVWDNHKROGHUVWKDWPD\EHDIIHFWHGE\WKHSURSRVHG
3URMHFW
o +RZZLOOWKH\EHDIIHFWHG"
o :KDWPLWLJDWLRQVWUDWHJLHVZLOOWKH3URSRVHULPSOHPHQW"
x &RPSUHKHQVLYHFRPPXQLFDWLRQVWUDWHJ\ZLWKDIIHFWHGFRPPXQLWLHVDQGWKHJHQHUDOSXEOLF
UHJDUGLQJWKHSURSRVHG3URMHFW
o 'HVFULEHIUHTXHQF\RIFRPPXQLFDWLRQ
o 3URYLGHVRXUFHRILQIRUPDWLRQ
o ,GHQWLI\FRPPXQLFDWLRQRXWOHWV
o 'HVFULEHRSSRUWXQLWLHVLIDQ\IRUDIIHFWHGFRPPXQLWLHVDQGJHQHUDOSXEOLFWRSURYLGHWKH
GHYHORSHUZLWKIHHGEDFNDQGFRPPHQWVRQWKHSURSRVHG3URMHFW


3URYLGHDQ\GRFXPHQWDWLRQRIORFDOFRPPXQLW\VXSSRUWRURSSRVLWLRQLQFOXGLQJDQ\OHWWHUV
IURPORFDORUJDQL]DWLRQVQHZVSDSHUDUWLFOHVRUFRPPXQLFDWLRQVIURPORFDORIILFLDOV

3URYLGHDGHVFULSWLRQRIFRPPXQLW\RXWUHDFKHIIRUWVDOUHDG\WDNHQRUFXUUHQWO\XQGHUZD\
LQFOXGLQJWKHQDPHVRIRUJDQL]DWLRQVDQGVWDNHKROGHUVFRQWDFWHGDERXWWKHSURSRVHG3URMHFW

'HVFULEHDQ\DQWLFLSDWHGRUQHJRWLDWHGLQYHVWPHQWLQWKHFRPPXQLW\DQGRWKHUFRPPXQLW\
EHQHILWVWKDWWKH3URSRVHUSURSRVHVWRSURYLGHLQFRQQHFWLRQZLWKWKH3URMHFWDORQJZLWKDQHVWLPDWHGYDOXH
RIWKHFRPPXQLW\EHQHILWVLQGROODUV LQFOXGLQJWKHFRVWWR3URSRVHUVSURYLGLQJWKHEHQHILWVDQGVXSSRUWLQJ
GHWDLOVRQKRZWKRVHFRVWVDQGEHQHILWVZHUHGHULYHG 

2.9 OPERATIONSANDMAINTENANCE(O&M)

7RGHPRQVWUDWHWKHORQJWHUPRSHUDWLRQDOYLDELOLW\RIWKHSURSRVHG3URMHFWGHVFULEHWKHSODQQHG
RSHUDWLRQVDQGPDLQWHQDQFHLQFOXGLQJ
x 2SHUDWLRQVDQGPDLQWHQDQFHIXQGLQJOHYHOVDQQXDOO\WKURXJKRXWWKHWHUPRIWKHFRQWUDFW
x 'HVFULSWLRQRIWKHRSHUDWLRQDOUHTXLUHPHQWVE\IUHTXHQF\ GDLO\ZHHNO\PRQWKO\\HDUO\DV
QHFHVVDU\UXQKRXULQWHUYDO DQGPDLQWHQDQFHUHTXLUHPHQWVE\IUHTXHQF\ GDLO\ZHHNO\
PRQWKO\\HDUO\DVQHFHVVDU\UXQKRXULQWHUYDO 
x $GLVFXVVLRQRIWKHVWDIILQJOHYHOVSURSRVHGIRUWKH3URMHFWDQGORFDWLRQRIVXFKVWDII,IVXFK
VWDIILVRIIVLWHGHVFULEHUHVSRQVHWLPHDQGDELOLW\WRFRQWUROWKH3URMHFWUHPRWHO\
x 7HFKQRORJ\VSHFLILFPDLQWHQDQFHH[SHULHQFHUHFRUGV
x ,GHQWLILFDWLRQRIDQ\2 0SURYLGHUV
x 7KHH[SHFWHGUROHRIWKH3URSRVHU 2ZQHU RURXWVLGHFRQWUDFWRU
x 6FKHGXOLQJRIPDMRUPDLQWHQDQFHDFWLYLW\
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x 3ODQIRUWHVWLQJHTXLSPHQW
x (VWLPDWHGOLIHRI*HQHUDWLRQDQGRU6WRUDJH)DFLOLWLHVDQGDVVRFLDWHG,QWHUFRQQHFWLRQ)DFLOLWLHV
x 6DIHW\SODQLQFOXGLQJKLVWRULFDOVDIHW\UHFRUGVZLWKHQYLURQPHQWDOKLVWRU\UHFRUGVYLRODWLRQVDQG
FRPSOLDQFHSODQV
x 6HFXULW\SODQ
x 6LWHPDLQWHQDQFHSODQ
x 6XEVWDWLRQHTXLSPHQWPDLQWHQDQFHSODQ


6WDWHZKHWKHUWKH3URSRVHUZRXOGFRQVLGHUKRXUVWDIILQJ([SODLQKRZWKLVZRXOGEHGRQH


'HVFULEHWKH3URSRVHU¶VFRQWLQJHQF\SODQLQFOXGLQJWKH3URSRVHU¶VPLWLJDWLRQSODQVWRDGGUHVV
IDLOXUHV6XFKLQIRUPDWLRQVKRXOGEHGHVFULEHGLQWKH3URSRVDOWRGHPRQVWUDWHWKH3URMHFW¶VUHOLDELOLW\ZLWK
UHJDUGWRSRWHQWLDORSHUDWLRQDOLVVXHV

'HVFULEHLIWKH3URSRVHUZLOOFRRUGLQDWHWKHLUPDLQWHQDQFHVFKHGXOHIRUWKH3URMHFWZLWKWKH
&RPSDQ\¶VDQQXDOSODQQHGJHQHUDWLRQPDLQWHQDQFH6HH$UWLFOHRIWKHPRGHO5'*33$

'HVFULEHWKHVWDWXVRIDQ\2 0DJUHHPHQWVRUFRQWUDFWVWKDWWKH3URSRVHULVUHTXLUHGWR
VHFXUH,QFOXGHDGLVFXVVLRQRIWKH3URSRVHU¶VSODQIRUVHFXULQJDORQJWHUP2 0FRQWUDFW


3URYLGHH[DPSOHVRIWKH3URSRVHU¶VH[SHULHQFHZLWK2 0VHUYLFHVIRURWKHUVLPLODUSURMHFWV

2.10 PERFORMANCESTANDARDS

'HVLJQDQGRSHUDWLQJLQIRUPDWLRQ3URYLGHDGHVFULSWLRQRIWKHSURMHFWGHVLJQ'HVFULSWLRQ
VKDOOLQFOXGH
x &RQILJXUDWLRQGHVFULSWLRQ
x 2YHUYLHZRIWKH)DFLOLW\&RQWURO6\VWHPV±FHQWUDOFRQWURODQGLQYHUWHURUUHVRXUFHOHYHOFRQWURO
x 'LDJUDPVDSSURYHGE\D3URIHVVLRQDO(OHFWULFDO(QJLQHHUUHJLVWHUHGLQWKH6WDWHRI+DZDLދL
LQGLFDWHGE\WKHSUHVHQFHRIWKH(QJLQHHU¶V3URIHVVLRQDOVHDORQDOOGUDZLQJVDQGGRFXPHQWV
,QFOXGLQJEXWQRWOLPLWHGWR
o $VLQJOHOLQHGLDJUDPUHOD\OLVWWULSVFKHPHDQGVHWWLQJVRIWKHJHQHUDWLQJIDFLOLW\ZKLFK
LGHQWLILHVWKH3RLQWRI,QWHUFRQQHFWLRQFLUFXLWEUHDNHUVUHOD\VVZLWFKHVV\QFKURQL]LQJ
HTXLSPHQWPRQLWRULQJHTXLSPHQWDQGFRQWURODQGSURWHFWLYHGHYLFHVDQGVFKHPHV
o $WKUHHOLQHGLDJUDPZKLFKVKRZVWKH3RLQWRI,QWHUFRQQHFWLRQSRWHQWLDOWUDQVIRUPHU 37 
DQGFXUUHQWWUDQVIRUPHU &7 UDWLRVDQGGHWDLOVRIWKHJHQHUDWLQJIDFLOLW\FRQILJXUDWLRQ
LQFOXGLQJUHOD\VPHWHUVDQGWHVWVZLWFKHV
 )RU*HQHUDWLRQ)DFLOLWLHVSURYLGHWKHSURMHFWHGKRXUO\DQQXDOHQHUJ\SRWHQWLDOSURGXFWLRQ
SURILOHRIWKH)DFLOLW\ KRXUV[GD\VJHQHUDWLRQSURILOH IRUWKHSURYLGHG5)31(3
3URMHFWLRQ


7KHSURMHFWHGKRXUO\DQQXDOHQHUJ\SURGXFWLRQSURILOHLVWKHSURMHFWHGRXWSXWIURPWKHJHQHUDWLQJIDFLOLW\ZLWKRXW
FXUWDLOPHQWDQGEHIRUHDQ\HQHUJ\LVGLUHFWHGWRDQHQHUJ\VWRUDJHFRPSRQHQWLIRQHZLOOEHSURYLGHG
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 3URYLGHWKHVDPSOHUDWHRIFULWLFDOWHOHPHWU\ LHIUHTXHQF\DQGYROWDJH EDVHGRQLQSXWVWRWKH
IDFLOLW\FRQWUROV\VWHPV
 3URYLGHDGHVFULSWLRQRIWKH)DFLOLW\¶VFDSDELOLW\WREHJULGIRUPLQJDQGKDYHEODFNVWDUW
FDSDELOLW\)RUVWDQGDORQHHQHUJ\VWRUDJHRUHQHUJ\VWRUDJHFRXSOHGZLWKJHQHUDWLRQIDFLOLWLHVLIEODFNVWDUW
LVQRWDFDSDELOLW\DOUHDG\HQDEOHGSURYLGHDGHVFULSWLRQRIWKHPRGLILFDWLRQVWRWKH)DFLOLW\QHFHVVDU\WR
HQDEOHEODFNVWDUWDQGDQ\DGGLWLRQDOFRVWWRLQFOXGHWKDWFDSDELOLW\ ZLWKLQWKHVXPPDU\WDEOHVRI6HFWLRQ
 

&DSDELOLW\RI0HHWLQJ3HUIRUPDQFH6WDQGDUGV7KHSURSRVHG)DFLOLW\PXVWPHHWWKH
SHUIRUPDQFHDWWULEXWHVLGHQWLILHGLQWKLV5)3DQGWKH3HUIRUPDQFH6WDQGDUGVLGHQWLILHGLQWKHDSSOLFDEOH5'*
33$RUWKH(633$3URYLGHFRQILUPDWLRQWKDWWKHSURSRVHG)DFLOLW\ZLOOPHHWWKHUHTXLUHPHQWV
LGHQWLILHGLQWKH0RGHO33$RUSURYLGHFODULILFDWLRQRUFRPPHQWVDERXWWKH)DFLOLW\¶VDELOLW\WRPHHWWKH
SHUIRUPDQFHVWDQGDUGV3URSRVDOVVKRXOGLQFOXGHVXIILFLHQWGRFXPHQWDWLRQWRVXSSRUWWKHVWDWHGFODLPWKDWWKH
)DFLOLW\ZLOOEHDEOHWRPHHWWKH3HUIRUPDQFH6WDQGDUGV7KH3URSRVDOVKRXOGLQFOXGHLQIRUPDWLRQUHTXLUHGWR
PDNHVXFKDGHWHUPLQDWLRQLQDQRUJDQL]HGPDQQHUWRHQVXUHWKLVHYDOXDWLRQFDQEHFRPSOHWHGZLWKLQWKH
HYDOXDWLRQUHYLHZSHULRG

5HDFWLYH3RZHU&RQWURO3URYLGHWKHIDFLOLW\ VDELOLW\WRPHHWWKH5HDFWLYH3RZHU&RQWURO
FDSDELOLWLHVLQFOXGLQJ9ROWDJH5HJXODWLRQDWWKHSRLQWRILQWHUFRQQHFWLRQUHTXLUHGLQWKH3HUIRUPDQFH
6WDQGDUGVLQFOXGLQJFRQWULEXWLRQIURPWKHLQYHUWHUVRIJHQHUDWLRQDQGRUVWRUDJHDQGPHDQVRIFRRUGLQDWLQJ
WKHUHVSRQVH3URYLGHWKHLQYHUWHUFDSDELOLW\FXUYH V &RQILUPDELOLW\WRSURYLGHUHDFWLYHSRZHUDW]HUR
DFWLYHSRZHU

5DPS5DWHIRU*HQHUDWLRQ)DFLOLWLHV&RQILUPWKHDELOLW\WRPHHWWKHUDPSUDWHUHTXLUHPHQW
VSHFLILHGLQWKH0RGHO33$

8QGHUYROWDJHULGHWKURXJK3URYLGHWKHIDFLOLW\¶VWHUPLQDOYROWDJHOHYHO V DQGHODSVHGWLPHDW
ZKLFKWKHIDFLOLW\ZLOOGLVFRQQHFWIURPWKHXWLOLW\V\VWHPGXULQJWKHGLVWXUEDQFHLIDQ\&RQILUPWKHDELOLW\WR
PHHWULGHWKURXJKUHTXLUHPHQWVDQGLQFOXGHVXSSRUWLQJGRFXPHQWDWLRQUHJDUGLQJLQYHUWHUGHVLJQFRQWURO
SDUDPHWHUVHWF

2YHUYROWDJHULGHWKURXJK3URYLGHWKHIDFLOLW\¶VWHUPLQDOYROWDJHOHYHO V DQGHODSVHGWLPHDW
ZKLFKWKHIDFLOLW\ZLOOGLVFRQQHFWIURPWKHXWLOLW\V\VWHPGXULQJWKHGLVWXUEDQFHLIDQ\&RQILUPWKHDELOLW\WR
PHHWULGHWKURXJKUHTXLUHPHQWVDQGLQFOXGHVXSSRUWLQJGRFXPHQWDWLRQUHJDUGLQJLQYHUWHUGHVLJQFRQWURO
SDUDPHWHUVHWF

7UDQVLHQWVWDELOLW\ULGHWKURXJK3URYLGHWKHIDFLOLW\ VDELOLW\WRVWD\RQOLQHGXULQJ&RPSDQ\
6\VWHP  WKUHHSKDVHIDXOWORFDWHGDQ\ZKHUHRQWKH&RPSDQ\6\VWHPDQGODVWLQJXSWRBBF\FOHVDQG  D
VLQJOHOLQHWRJURXQGIDXOWORFDWHGDQ\ZKHUHRQWKH&RPSDQ\6\VWHPDQGODVWLQJXSWRBBF\FOHV3URYLGHWKH
)DFLOLW\¶VDELOLW\WRZLWKVWDQGVXEVHTXHQWHYHQWV

8QGHUIUHTXHQF\ULGHWKURXJK3URYLGHWKHIDFLOLW\¶VWHUPLQDOIUHTXHQF\OHYHO V DQGHODSVHG
WLPHDWZKLFKWKHIDFLOLW\ZLOOGLVFRQQHFWIURPWKHXWLOLW\V\VWHPGXULQJWKHGLVWXUEDQFHLIDQ\&RQILUPWKH
DELOLW\WRPHHWULGHWKURXJKUHTXLUHPHQWVDQGLQFOXGHVXSSRUWLQJGRFXPHQWDWLRQUHJDUGLQJLQYHUWHUGHVLJQ
FRQWUROSDUDPHWHUVHWF
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2YHUIUHTXHQF\ULGHWKURXJK3URYLGHWKHIDFLOLW\¶VWHUPLQDOIUHTXHQF\OHYHO V DQGHODSVHGWLPH
DWZKLFKWKHIDFLOLW\ZLOOGLVFRQQHFWIURPWKHXWLOLW\V\VWHPGXULQJWKHGLVWXUEDQFHLIDQ\&RQILUPWKHDELOLW\
WRPHHWULGHWKURXJKUHTXLUHPHQWVDQGLQFOXGHVXSSRUWLQJGRFXPHQWDWLRQUHJDUGLQJLQYHUWHUGHVLJQFRQWURO
SDUDPHWHUVHWF

)UHTXHQF\5HVSRQVH3URYLGHWKHIDFLOLW\¶VIUHTXHQF\UHVSRQVHFKDUDFWHULVWLFVDVUHTXLUHGE\WKH
0RGHO33$LQFOXGLQJWLPHRIUHVSRQVHWXQDEOHSDUDPHWHUVDOWHUQDWHIUHTXHQF\UHVSRQVHPRGHVDQGPHDQV
RILPSOHPHQWLQJVXFKIHDWXUHV

$X[LOLDU\3RZHU,QIRUPDWLRQ3URSRVHUPXVWSURYLGHWKHPD[LPXPDX[LOLDU\SRZHU
UHTXLUHPHQWVIRU
x 6WDUWXS
x 1RUPDO2SHUDWLRQV IURPJHQHUDWRU 
x 1RUPDO2SHUDWLQJ6KXWGRZQ
x )RUFHG(PHUJHQF\6KXWGRZQ
x 0DLQWHQDQFH2XWDJH

&RRUGLQDWLRQRI2SHUDWLRQV3URYLGHDGHVFULSWLRQRIWKHFRQWUROIDFLOLWLHVUHTXLUHGWR
FRRUGLQDWHJHQHUDWRURSHUDWLRQZLWKDQGEHWZHHQWKH&RPSDQ\¶V6\VWHP2SHUDWRUDQGWKH&RPSDQ\¶V
6\VWHP
x ,QFOXGHDGHVFULSWLRQRIWKHHTXLSPHQWDQGWHFKQRORJ\XVHGWRIDFLOLWDWHGLVSDWFKWRWKH&RPSDQ\
DQGFRPPXQLFDWHZLWKWKH&RPSDQ\
x ,QFOXGHDGHVFULSWLRQRIWKHFRQWURODQGSURWHFWLRQUHTXLUHPHQWVRIWKHJHQHUDWRUDQGWKH
&RPSDQ\¶V6\VWHP


&\FOLQJ&DSDELOLW\'HVFULEHWKH)DFLOLW\¶VDELOLW\WRF\FOHRQRIIDQGSURYLGHOLPLWDWLRQV


$FWLYH3RZHU&RQWURO,QWHUIDFH'HVFULEHWKHPHDQVRILPSOHPHQWLQJDFWLYHSRZHUFRQWURODQG
WKH3RZHU3RVVLEOHLQFOXGLQJWKHFRQWULEXWLRQWRWKHGLVSDWFKVLJQDOIURPSDLUHGVWRUDJHLIDQ\3URYLGHWKH
3URSRVHU¶VH[SHULHQFHGHDOLQJZLWKDFWLYHSRZHUFRQWUROGLVSDWFKIUHTXHQF\UHVSRQVHDQGULGHWKURXJK

3URYLGHWKHGHWDLOVRIWKHPDMRUHTXLSPHQW LHEDWWHULHVLQYHUWHUVEDWWHU\PDQDJHPHQW
V\VWHP LQFOXGLQJEXWQRWOLPLWHGWRQDPHRIPDQXIDFWXUHUPRGHOVNH\PHWULFVFKDUDFWHULVWLFVRIWKH
HTXLSPHQWDQGSHUIRUPDQFHVSHFLILFDWLRQV

(QHUJ\6WRUDJHSHUIRUPDQFHVWDQGDUGV)RUVWDQGDORQHVWRUDJHSURMHFWVRUJHQHUDWLRQSURMHFWV
WKDWLQFOXGHDVWRUDJHFRPSRQHQWSURYLGHDGGLWLRQDOSHUIRUPDQFHVWDQGDUGGHVFULSWLRQVDVIROORZV
x 1XPEHURIF\FOHVSHUGD\RUHTXLYDOHQW0:KVWRUDJHRXWSXWIRUDIXOO\HDU
x 5DPS5DWH3URYLGHWKH)DFLOLW\¶VUDPSUDWHZKLFKVKRXOGEHQRPRUHWKDQ0:PLQXWHIRUDOO
FRQGLWLRQVRWKHUWKDQWKRVHXQGHUFRQWURORIWKH&RPSDQ\6\VWHP2SHUDWRUDQGRUWKRVHGXHWR
GHVLUHGIUHTXHQF\UHVSRQVH
x 6\VWHP5HVSRQVH7LPH±,GOHWR'HVLJQ0D[LPXP PLQXWHV 
x 'LVFKDUJH6WDUWXSWLPH PLQXWHVIURPQRWLILFDWLRQ 
x &KDUJH6WDUWXSWLPH PLQXWHVIURPQRWLILFDWLRQ 
x 6WDUWDQGUXQWLPHOLPLWDWLRQVLIDQ\

%

EXHIBIT 1
APPENDIX B
PAGE 21 OF 54



x $QFLOODU\6HUYLFHVSURYLGHGLIDQ\ LH6SLQQLQJ5HVHUYHV1RQ6SLQQLQJ5HVHUYHV5HJXODWLRQ
8S5HJXODWLRQ'RZQ%ODFN6WDUWFDSDELOLW\RWKHU 

3URYLGHWKHGHVFULSWLRQDQGGHWDLOVRIWKHJULGFKDUJLQJFDSDELOLWLHVRIWKH)DFLOLW\,QFOXGHD
GHVFULSWLRQRQWKHDELOLW\WRFRQWUROWKHFKDUJLQJVRXUFH

)RU3URMHFWVRU3URMHFWYDULDWLRQVZLWKD&RQWLQJHQF\6WRUDJHFRPSRQHQWSURYLGHDGHVFULSWLRQ
DQGGHWDLOVRIWKHIXQFWLRQDOLW\GHVLJQRSHUDWLRQDQGFDSDELOLWLHV7KHGHVFULSWLRQVKRXOGLGHQWLI\DOO
DVVXPSWLRQVDQGDVVRFLDWHGUHVWULFWLRQVRQWKHFKDUJLQJGLVFKDUJLQJGXW\RIWKHSURSRVHG&RQWLQJHQF\
6WRUDJH

2.11 INTERCONNECTIONREQUIREMENTSTUDY

3URYLGHWKHDSSURSULDWHFRPSOHWHG,QWHUFRQQHFWLRQ5HTXLUHPHQW6WXG\'DWD5HTXHVWIRUPIRU
WKHSURSRVHGWHFKQRORJ\ZLWKWKH3URSRVDOVXEPLVVLRQ 7KHIRUPVFDQEHIRXQGLQWKH³'RZQORDG
'RFXPHQWV´WDEDV$SS[%$WW,56'DWD5HTXHVW)RUP 39*HQHUDWLRQ $SS[%$WW,56'DWD5HTXHVW
)RUP :LQG*HQHUDWLRQ RU$SS[%$WW,56'DWD5HTXHVW)RUP 6\QF*HQHUDWLRQ 06([FHOILOHV $OVR
SURYLGHDOOSURMHFWVLQJOHOLQHGLDJUDP V ZLWKWKH3URSRVDOVXEPLVVLRQ0RGHOVIRUHTXLSPHQWDQG
FRQWUROVOLVW V LGHQWLI\LQJFRPSRQHQWVDQGUHVSHFWLYHILOHV IRULQYHUWHUVDQGSRZHUSODQWFRQWUROOHU DQG
FRPSOHWHGRFXPHQWDWLRQZLWKLQVWUXFWLRQVVKDOOEHVXEPLWWHGZLWKLQWKHWLPHIUDPHVVSHFLILHGLQ6HFWLRQ
RIWKH5)33URSRVHUVPD\DOVRGRZQORDGWKH36&$'PRGHOUHTXLUHPHQWVPHPRODEHOOHGDV$SS[%$WW
IURPWKH³'RZQORDG'RFXPHQWV´WDEDOVR

2.12 PROVENTECHNOLOGY

3URYLGHDOOVXSSRUWLQJLQIRUPDWLRQIRUWKH&RPSDQ\WRDVVHVVWKHFRPPHUFLDODQGILQDQFLDO
PDWXULW\RIWKHWHFKQRORJ\EHLQJSURSRVHG3URYLGHDQ\VXSSRUWLQJGRFXPHQWDWLRQWKDWVKRZVH[DPSOHVRI
SURMHFWVWKDW
x 8VHWKHWHFKQRORJ\DWWKHVFDOHEHLQJSURSRVHG
x +DYHVXFFHVVIXOO\UHDFKHGFRPPHUFLDORSHUDWLRQV IRUH[DPSOHE\VXEPLWWLQJD33$ 
x 'HPRQVWUDWHH[SHULHQFHLQSURYLGLQJ$FWLYH3RZHUGLVSDWFK

2.13 EXPERIENCEANDQUALIFICATIONS
3URSRVHUVLWVDIILOLDWHGFRPSDQLHVSDUWQHUVDQGRUFRQWUDFWRUVDQGFRQVXOWDQWVDUHUHTXLUHGWRGHPRQVWUDWH
SURMHFWH[SHULHQFHDQGPDQDJHPHQWFDSDELOLW\WRVXFFHVVIXOO\GHYHORSDQGRSHUDWHWKHSURSRVHG3URMHFW

3URYLGHDQRUJDQL]DWLRQDOFKDUWIRUWKH3URMHFWWKDWOLVWVWKHSURMHFWSDUWLFLSDQWVDQGLGHQWLILHV
WKHPDQDJHPHQWVWUXFWXUHDQGUHVSRQVLELOLWLHV
x )RUHDFKRIWKHSURMHFWSDUWLFLSDQWV LQFOXGLQJWKH3URSRVHUSDUWQHUVDQGSURSRVHGFRQWUDFWRUV 
ILOORXWWKHWDEOHEHORZDQGSURYLGHVWDWHPHQWVWKDWOLVWWKHVSHFLILFH[SHULHQFHRIWKHILUPLQ
ILQDQFLQJGHVLJQLQJFRQVWUXFWLQJLQWHUFRQQHFWLQJRZQLQJRSHUDWLQJDQGPDLQWDLQLQJ
UHQHZDEOHHQHUJ\JHQHUDWLQJRUVWRUDJHIDFLOLWLHVRURWKHUSURMHFWVRIVLPLODUVL]HDQGWHFKQRORJ\
DQG
x 3URYLGHDQ\HYLGHQFHWKDWWKHSURMHFWSDUWLFLSDQWVKDYHZRUNHGMRLQWO\RQRWKHUSURMHFWV
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(;3(5,(1&(
,QWKHDSSOLFDEOHFROXPQVEHORZLQFOXGHSURMHFWGHWDLOV LHSURMHFWQDPHORFDWLRQWHFKQRORJ\VL]H DQG
UHOHYDQWMREGXWLHV UROHUHVSRQVLELOLWLHV DQGWLPH LQ\HDUVPRQWKV VSHQWRQWKHSURMHFW/LVWPXOWLSOH
SURMHFWVLIDSSOLFDEOH

3DUWLFLSDQW
1DPH



«

)LQDQFLQJ

'HVLJQLQJ

&RQVWUXFWLQJ ,QWHUFRQQHFWLQJ 2ZQLQJ

2SHUDWLQJ





















0DLQWDLQLQJ



,GHQWLI\WKRVHPHPEHU V RIWKHWHDPWKH3URSRVHULVVXEPLWWLQJWRPHHWWKHH[SHULHQFH
7KUHVKROG5HTXLUHPHQWDQGGHPRQVWUDWHWKHPHPEHU V ILUPFRPPLWPHQWWRSURYLGHVHUYLFHVWRWKH3URSRVHU

,GHQWLI\WKRVHPHPEHUVRIWKHWHDPZLWKH[SHULHQFHDQGTXDOLILFDWLRQVLQFOXGLQJDIILOLDWHV
DQGWKHLUSULQFLSDOSHUVRQQHOZKRZLOOEHLQYROYHGLQWKHSURMHFWFRQWUDFWLQJWRVHOODQGGHOLYHUHQHUJ\,IWKH
3URSRVHUFRQVLVWVRIPXOWLSOHSDUWLHVVXFKDVMRLQWYHQWXUHVRUSDUWQHUVKLSVSURYLGHWKLVLQIRUPDWLRQIRUHDFK
SDUW\FOHDUO\LQGLFDWLQJWKHSURSRVHGUROHRIHDFKSDUW\LQFOXGLQJDQRZQHUVKLSFKDUWLQGLFDWLQJGLUHFWDQG
LQGLUHFWRZQHUVKLSDQGSHUFHQWDJHLQWHUHVWVLQWKHSDUWQHUVKLSRUMRLQWYHQWXUH

3URYLGHDPDQDJHPHQWFKDUWZKLFKOLVWVWKHNH\SHUVRQQHOGHGLFDWHGWRWKLV3URMHFWDQGSURYLGH
ELRJUDSKLHVUHVXPHVRIWKHNH\SHUVRQQHOLQFOXGLQJSRVLWLRQ\HDUVRIUHOHYDQWH[SHULHQFHDQGVLPLODU
SURMHFWH[SHULHQFH3URYLGHVSHFLILFVDVWKH\UHODWHWRILQDQFLQJRIUHQHZDEOHHQHUJ\SURMHFWV,GHQWLI\
DUFKLWHFWVDQGHQJLQHHUVRUSURYLVLRQWRSURYLGHVDPHWKDWDUHOLFHQVHGWRSUDFWLFHLQWKH6WDWHRI+DZDLµL

3URYLGHDOLVWLQJLQWKHWDEOHIRUPDWEHORZRIDOOUHQHZDEOHHQHUJ\JHQHUDWLRQRUHQHUJ\
VWRUDJHSURMHFWVWKH3URSRVHUKDVVXFFHVVIXOO\GHYHORSHGRUWKDWDUHFXUUHQWO\XQGHUFRQVWUXFWLRQ'HVFULEH
WKH3URSRVHU¶VUROHDQGUHVSRQVLELOLWLHVDVVRFLDWHGZLWKWKHVHSURMHFWV OHDGGHYHORSHURZQHULQYHVWRUHWF 
3URYLGHWKHIROORZLQJLQIRUPDWLRQDVSDUWRIWKHUHVSRQVH

3URMHFW
1DPH

/RFDWLRQ
&LW\
6WDWH 

7HFKQRORJ\
ZLQG39
K\GURSOXV
VWRUDJHHWF 




«











6L]H
0:
0:K 

&RPPHUFLDO
2SHUDWLRQ
'DWH

2IIWDNHU LI
DSSOLFDEOH 

5ROH 5HVSRQVLELOLWLHV






2.14 STATEOFPROJECTDEVELOPMENTANDSCHEDULE

3URYLGHDSURMHFWVFKHGXOHLQ*$177FKDUWIRUPDWZLWKFRPSOHWHFULWLFDOSDWKDFWLYLWLHV
LGHQWLILHGIRUWKH3URSRVDOIURPWKH1RWLFHRI6HOHFWLRQRIWKH3URSRVDOIRUFRQWUDFWQHJRWLDWLRQWRWKHVWDUWRI
&RPPHUFLDO2SHUDWLRQV
x 7KHVFKHGXOHPXVWLQFOXGH
o ,QWHUFRQQHFWLRQ5HTXLUHPHQW6WXG\ ,56 DVVXPSWLRQV
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o $QWLFLSDWHGFRQWUDFWQHJRWLDWLRQSHULRGDVVXPSWLRQV
o 5HJXODWRU\DVVXPSWLRQV
o $QWLFLSDWHGVXEPLWWDODQGDSSURYDOGDWHVIRUSHUPLWWLQJ LQFOXGLQJEXWQRWOLPLWHGWR
HQYLURQPHQWDODQGDUFKDHRORJLFDOFRPSOLDQFH 
o 6LWLQJDQGODQGDFTXLVLWLRQ
o &XOWXUDO5HVRXUFHLPSOLFDWLRQVDQGPLWLJDWLRQDFWLYLWLHV
o &RPPXQLW\RXWUHDFKDQGHQJDJHPHQWDFWLYLWLHV
o (QHUJ\UHVRXUFHDVVHVVPHQW
o )LQDQFLQJ
o (QJLQHHULQJ
o 3URFXUHPHQW
o )DFLOLW\FRQVWUXFWLRQLQFOXGLQJFRQVWUXFWLRQPDQDJHPHQWHYHQWV
o $SSOLFDEOHUHSRUWLQJPLOHVWRQHHYHQWVVSHFLILHGLQWKH0RGHO33$
o 7HVWLQJ
o ,QWHUFRQQHFWLRQ LQFOXGLQJHQJLQHHULQJSURFXUHPHQWDQGFRQVWUXFWLRQ 
o &RPPHUFLDO2SHUDWLRQV'DWH
o $OORWKHULPSRUWDQWHOHPHQWVRXWVLGHRIWKHGLUHFWFRQVWUXFWLRQRIWKH3URMHFW
x )RUHDFKSURMHFWHOHPHQWOLVWWKHVWDUWDQGHQGGDWH PXVWEHLQ00''<<IRUPDW DQGLQFOXGH
SUHGHFHVVRUVWRFOHDUO\LOOXVWUDWHVFKHGXOHGHSHQGHQFLHVDQGGXUDWLRQV
x 3URSRVHUVPXVWDOVROLVWDQGGHVFULEHFULWLFDOSDWKDFWLYLWLHVDQGPLOHVWRQHHYHQWVSDUWLFXODUO\DV
WKH\UHODWHWRWKHLQWHJUDWLRQDQGFRRUGLQDWLRQRIWKHSURMHFWFRPSRQHQWVDQGWKH&RPSDQ\¶V
(OHFWULF6\VWHP3URSRVHUVPXVWHQVXUHWKDWWKHVFKHGXOHSURYLGHGLQWKLVVHFWLRQLVFRQVLVWHQW
ZLWKWKHPLOHVWRQHHYHQWVFRQWDLQHGLQWKH33$DQGRURWKHUDJUHHPHQWV

x
x
x
x
x
x
x


'HVFULEHWKHFRQVWUXFWLRQH[HFXWLRQVWUDWHJ\LQFOXGLQJ
,GHQWLILFDWLRQRIFRQWUDFWLQJVXEFRQWUDFWLQJSODQV
0RGXODUFRQVWUXFWLRQ
6DIHW\SODQV
4XDOLW\FRQWURODQGDVVXUDQFHSODQ
/DERUDYDLODELOLW\
/LNHO\PDQXIDFWXULQJVLWHVDQGSURFXUHPHQWSODQV
6LPLODUSURMHFWVZKHUHWKHVHFRQVWUXFWLRQPHWKRGVKDYHEHHQXVHGE\WKH3URSRVHU
3URYLGHDGHVFULSWLRQRIDQ\SURMHFWDFWLYLWLHVWKDWKDYHEHHQSHUIRUPHGWRGDWH


([SODLQKRZ\RXSODQWRUHDFKVDIHKDUERUPLOHVWRQHV LIDSSOLFDEOH DQGJXDUDQWHHG
FRPPHUFLDORSHUDWLRQVLQFOXGLQJGXUDWLRQVDQGGHSHQGHQFLHVZKLFKVXSSRUWWKLVDFKLHYHPHQW


$GRFXPHQWWKDWGHVFULEHVWKHYDULRXVVDIHW\SURFHGXUHVDQGSUDFWLFHVWKDWZLOOEHLPSOHPHQWHGRQWKH3URMHFWDQGKRZDSSOLFDEOHVDIHW\

UHJXODWLRQVVWDQGDUGVDQGZRUNSUDFWLFHVZLOOEHHQIRUFHGRQWKH3URMHFW
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3.0 MINORPROPOSALVARIATIONS
3URSRVHUVVXEPLWWLQJPLQRUYDULDWLRQVWRD3URSRVDOPXVWSURYLGHWKHGHWDLOVRIHDFKYDULDWLRQLQWKHEHORZ
VHFWLRQ V ,QHDFKSURSRVDOYDULDWLRQVHFWLRQEHORZ3URSRVHUVPXVWDGGWKHDSSOLFDEOHWDEOHVIURP6HFWLRQ
3URSRVDO6XPPDU\RIWKLV$SSHQGL[%7KHLQIRUPDWLRQLQWKHVHWDEOHVVKRXOGUHIOHFWWKHLQIRUPDWLRQIRUWKH
YDULDWLRQEHLQJSURSRVHG$GGLWLRQDOO\3URSRVHUVPXVWLGHQWLI\DOOFKDQJHVWRWKHLQIRUPDWLRQSURYLGHGLQ
UHVSRQVHWR6HFWLRQVWKURXJKRIWKLV$SSHQGL[%IRUWKHSURSRVDOYDULDWLRQ,IGLIIHUHQFHVDUHQRW
LGHQWLILHGIRUWKH6HFWLRQ3URSRVDO6XPPDU\RUDSDUWLFXODUVHFWLRQLQ6HFWLRQVWKURXJKWKH&RPSDQ\
ZLOODVVXPHWKDWWKHLQIRUPDWLRQFRQWDLQHGLQWKHEDVH3URSRVDODOVRDSSOLHVWRWKHSURSRVDOYDULDWLRQ

1RWH6HFWLRQDERYHUHTXLUHVDWDEOHVXPPDUL]LQJWKHGLIIHUHQFHVDPRQJWKHYDULDWLRQVLIYDULDWLRQVDUH
SURSRVHG

3.1 PROPOSALVARIATION1(BASEVARIATION)
1$ $OOLQIRUPDWLRQIRUWKHEDVHYDULDWLRQLVLGHQWLILHGLQVHFWLRQVWKURXJKDERYH 

3.2 PROPOSALVARIATION2(ASNECESSARY)
,GHQWLILHGFKDQJHVWR6HFWLRQVWKURXJKDVUHTXLUHGIRUHDFKYDULDWLRQ

3.3 PROPOSALVARIATION3(ASNECESSARY)
,GHQWLILHGFKDQJHVWR6HFWLRQVWKURXJKDVUHTXLUHGIRUHDFKYDULDWLRQ

3.4 PROPOSALVARIATION4(ASNECESSARY)
,GHQWLILHGFKDQJHVWR6HFWLRQVWKURXJKDVUHTXLUHGIRUHDFKYDULDWLRQ

3.5 PROPOSALVARIATION5(ASNECESSARYANDALLOWED)
,GHQWLILHGFKDQJHVWR6HFWLRQVWKURXJKDVUHTXLUHGIRUHDFKYDULDWLRQ

3.6 PROPOSALVARIATION6(ASNECESSARYANDALLOWED)
,GHQWLILHGFKDQJHVWR6HFWLRQVWKURXJKDVUHTXLUHGIRUHDFKYDULDWLRQ

3.7 PROPOSALVARIATION7(ASNECESSARYANDALLOWED)
,GHQWLILHGFKDQJHVWR6HFWLRQVWKURXJKDVUHTXLUHGIRUHDFKYDULDWLRQ

3.8 PROPOSALVARIATION8(ASNECESSARYANDALLOWED)
,GHQWLILHGFKDQJHVWR6HFWLRQVWKURXJKDVUHTXLUHGIRUHDFKYDULDWLRQ

%
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&HUWLILFDWLRQRI&RXQVHOIRU3URSRVHU
+DZDLLDQ(OHFWULF&RPSDQ\,QF0DXL(OHFWULF&RPSDQ\/WGDQG+DZDLµL(OHFWULF/LJKW
&RPSDQ\,QF
9DULDEOH5HQHZDEOH'LVSDWFKDEOH*HQHUDWLRQDQG(QHUJ\6WRUDJH6WDJH5)3


3XUVXDQWWR6HFWLRQRI+DZDLLDQ(OHFWULF&RPSDQ\,QF+DZDLµL(OHFWULF/LJKW&RPSDQ\
,QFDQG0DXL(OHFWULF&RPSDQ\/LPLWHG¶V HDFKD³&RPSDQ\´DQGFROOHFWLYHO\WKH³&RPSDQLHV´ 
5HTXHVW)RU3URSRVDOVIRU9DULDEOH5HQHZDEOH'LVSDWFKDEOH*HQHUDWLRQDQG(QHUJ\6WRUDJH ³5)3´ 
WKH&RPSDQLHVPD\UHTXLUHOHJDOFRXQVHOZKRUHSUHVHQWPXOWLSOHXQDIILOLDWHGSURSRVHUVWRVLJQD
FHUWLILFDWLRQWKDWWKH\KDYHQRWVKDUHGFRQILGHQWLDOLQIRUPDWLRQREWDLQHGWKURXJKWKHUHSUHVHQWDWLRQRIRQH
SURSRVHUZLWKDQ\RWKHUXQDILOOLDWHGSURSRVHU
$FFRUGLQJO\E\VLJQLQJEHORZ,KHUHE\DFNQRZOHGJHDJUHHDQGFHUWLI\WKDW
 LQFRQQHFWLRQZLWKWKH5)3,UHSUHVHQWWKHIROORZLQJFRPSDQ\WKDWKDVVXEPLWWHGD
SURSRVDO V IRUWKH5)3BBBBBBBBBBBBBBBBBBB ³3URSRVHU´ 
 LUUHVSHFWLYHRIDQ\SURSRVHU¶VGLUHFWLRQZDLYHURUUHTXHVWWRWKHFRQWUDU\,ZLOOQRWVKDUHD
SURSRVHU¶VFRQILGHQWLDOLQIRUPDWLRQRUWKH&RPSDQ\¶VFRQILGHQWLDOLQIRUPDWLRQDVVRFLDWHGZLWKVXFK
SURSRVHULQFOXGLQJEXWQRWOLPLWHGWRDSURSRVHU¶VRU&RPSDQ\¶VQHJRWLDWLQJSRVLWLRQVZLWKWKLUGSDUWLHV
XQDIILOLDWHGZLWK3URSRVHU E\FRQWUDFWRURUJDQL]DWLRQDOVWUXFWXUH LQFOXGLQJRWKHUSURSRVHUVUHVSRQGLQJ
WRWKH5)3
 WKH&RPSDQLHVPD\UHO\RQWKLVFHUWLILFDWLRQIRUSXUSRVHVRIWKH5)3DQG
 DWWKHFRQFOXVLRQRISRZHUSXUFKDVHDJUHHPHQWQHJRWLDWLRQVLIDQ\WKH&RPSDQ\PD\
UHTXLUHPHWRVLJQDFHUWLFDWHFHUWLI\LQJWKDW,KDYHQRWVKDUHGDSURSRVHU¶VFRQILGHQWLDOLQIRUPDWLRQRUWKH
&RPSDQ\¶VFRQILGHQWLDOLQIRUPDWLRQDVVRFLDWHGZLWKVXFKSURSRVHULQFOXGLQJEXWQRWOLPLWHGWRD
SURSRVHU¶VRU&RPSDQ\¶VQHJRWLDWLQJSRVLWLRQVZLWKWKLUGSDUWLHVXQDIILOLDWHGZLWK3URSRVHU E\FRQWUDFW
RURUJDQL]DWLRQDOVWUXFWXUH LQFOXGLQJRWKHUSURSRVHUVUHVSRQGLQJWRWKH5)3





1DPH SULQW 




/DZ)LUP LIDSSOLFDEOH 






6LJQDWXUH




















BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
'DWH




6HFWLRQRIWKH5)3SURYLGHVLQUHOHYDQWSDUWWKDW
,QVXEPLWWLQJD3URSRVDOLQUHVSRQVHWRWKLV5)3HDFK3URSRVHUFHUWLILHVWKDWWKH3URSRVDOKDV
EHHQVXEPLWWHGLQJRRGIDLWKDQGZLWKRXWIUDXGRUFROOXVLRQZLWKDQ\RWKHUXQDIILOLDWHGSHUVRQRU
HQWLW\7KH3URSRVHUVKDOODFNQRZOHGJHWKLVLQWKH5HVSRQVH3DFNDJHVXEPLWWHGZLWKLWV
3URSRVDO)XUWKHUPRUHLQH[HFXWLQJWKH1'$SURYLGHGDV$SSHQGL[(WKH3URSRVHUDJUHHVRQ
EHKDOIRILWV5HSUHVHQWDWLYHV DVGHILQHGLQWKH1'$ WKDWWKH&RPSDQ\¶VQHJRWLDWLQJSRVLWLRQV
ZLOOQRWEHVKDUHGZLWKRWKHU3URSRVHUVRUWKHLUUHVSHFWLYH5HSUHVHQWDWLYHV

,QDGGLWLRQLQVXEPLWWLQJD3URSRVDOD3URSRVHUZLOOEHUHTXLUHGWRSURYLGH&RPSDQ\ZLWKLWV
OHJDOFRXQVHO¶VZULWWHQFHUWLILFDWLRQLQWKHIRUPDWWDFKHGDV$SSHQGL[%$WWDFKPHQWFHUWLI\LQJLQ
UHOHYDQWSDUWWKDWLUUHVSHFWLYHRIDQ\SURSRVHU¶VGLUHFWLRQZDLYHURUUHTXHVWWRWKHFRQWUDU\WKDW
WKHDWWRUQH\ZLOOQRWVKDUHDSURSRVHU¶VFRQILGHQWLDOLQIRUPDWLRQDVVRFLDWHGZLWKVXFKSURSRVHU
LQFOXGLQJEXWQRWOLPLWHGWRDSURSRVHU¶VRU&RPSDQ\¶VQHJRWLDWLQJSRVLWLRQVZLWKWKLUGSDUWLHV
XQDIILOLDWHGZLWK3URSRVHU E\FRQWUDFWRURUJDQL]DWLRQDOVWUXFWXUH LQFOXGLQJRWKHUSURSRVHUV
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3URSRVDOVDUHVHOHFWHGIRUWKH)LQDO$ZDUG*URXSVXFKFRXQVHOZLOODOVREHUHTXLUHGWRVXEPLWD
VLPLODUFHUWLILFDWLRQDWWKHFRQFOXVLRQRISRZHUSXUFKDVHDJUHHPHQWQHJRWLDWLRQVWKDWKHRUVKH
KDVQRWVKDUHGDSURSRVHU¶VFRQILGHQWLDOLQIRUPDWLRQRUWKH&RPSDQ\¶VFRQILGHQWLDOLQIRUPDWLRQ
DVVRFLDWHGZLWKVXFKSURSRVHULQFOXGLQJEXWQRWOLPLWHGWRDSURSRVHU¶VRU&RPSDQ\¶V
QHJRWLDWLQJSRVLWLRQVZLWKWKLUGSDUWLHVXQDIILOLDWHGZLWKVXFKSURSRVHU E\FRQWUDFWRU
RUJDQL]DWLRQDOVWUXFWXUH LQFOXGLQJRWKHUSURSRVHUVUHVSRQGLQJWRWKH5)3
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Appendix B Attachment 2

8SGDWHG

,QWHUFRQQHFWLRQ5HTXLUHPHQW6WXG\'DWD5HTXHVW
)2539*(1(5$7,21
352-(&7
'$7(
1RQH[FOXVLYH3UHOLPLQDU\/LVW
$//,7(06$5(5(48,5('$1'$//5(63216(60867%(),//('81/(66127$33/,&$%/(
5HVSRQVH



3OHDVHSURYLGHDSODQPDSRIWKH1RQ8WLOLW\*HQHUDWLRQ 18* IDFLOLW\3OHDVHLQGLFDWHWKH
LQWHUFRQQHFWLRQSRLQWWRWKH+(&2V\VWHP



3OHDVHSURYLGHWKHIROORZLQJJHQHUDWLRQDQGORDGLQIRUPDWLRQIRUWKH18*IDFLOLW\



D

*URVVDQGQHWRXWSXWRIWKHIDFLOLW\

E

([SHFWHG.:DQG.9$5ORDGVLQFOXGLQJEXWQRWOLPLWHGWRJHQHUDWRUV DX[LOLDU\ORDGFXUYH
SURFHVVORDG V SURILOH V HWF

F

([SHFWHGPLQLPXPDQGPD[LPXP0:DQG09$5³LPSRUWIURP´$1'³H[SRUWWR´+(&2

3OHDVHSURYLGH6LQJOH/LQH'LDJUDP V 7KUHH/LQH'LDJUDP V DQG3URWHFWLYH5HOD\/LVW 7ULS
6FKHGXOHIRUWKHJHQHUDWLRQDQGLQWHUFRQQHFWLRQIDFLOLWLHV
D

7KH6LQJOHOLQHGLDJUDP V DQG7KUHHOLQHGLDJUDP V VKRXOGLQFOXGH
L

LL

)RUPDLQDQGJHQHUDWRUVWHSXSWUDQVIRUPHU V SOHDVHVKRZ


7UDQVIRUPHUYROWDJHDQG09$UDWLQJV



7UDQVIRUPHULPSHGDQFH V 



7UDQVIRUPHUZLQGLQJFRQQHFWLRQVDQGJURXQGLQJ,IQHXWUDOVDUHJURXQGHGWKURXJK
LPSHGDQFHSOHDVHVKRZWKHLPSHGDQFHYDOXH

7KHSURWHFWLYHUHOD\LQJDQGPHWHULQJIRUWKHJHQHUDWRUVWUDQVIRUPHUVEXVHVDQGDOORWKHU
PDLQVXEVWDWLRQHTXLSPHQW

LLL )RUWKHSRWHQWLDOWUDQVIRUPHUVSOHDVHLQGLFDWHWKHW\SHTXDQWLW\UDWLRDQGDFFXUDF\UDWLQJ
LY )RUWKHFXUUHQWWUDQVIRUPHUVSOHDVHLQGLFDWHWKHW\SHTXDQWLW\UDWLRDQGDFFXUDF\UDWLQJ
DQGWKHUPDOUDWLQJIDFWRU
Y

$X[LOLDU\SRZHUGHYLFHV HJFDSDFLWRUVUHDFWRUVVWRUDJHV\VWHPVHWF DQGWKHLUUDWLQJ V 
DGGLWLRQDOLQTXLULHVPD\EHPDGHWRREWDLQWHFKQLFDOGDWDIRUWKHVHGHYLFHV

YL )RUWKHLQWHUFRQQHFWLRQWLHOLQHV RYHUKHDGRUXQGHUJURXQG DQGWKHSODQW VJHQHUDWLRQ
V\VWHPSOHDVHSURYLGHWKHIROORZLQJDVDSSOLFDEOH


,QVWDOODWLRQGHWDLOVVXFKDVFURVVVHFWLRQ V SODQDQGSURILOHVHWF



&RQGXFWRUGDWDVXFKDVVL]HLQVXODWLRQOHQJWKHWF



&RQWLQXRXVDQGHPHUJHQF\FXUUHQWUDWLQJV



9ROWDJHUDWLQJ QRPLQDODQGPD[LPXP.9 



%,/UDWLQJ



3RVLWLYHQHJDWLYHDQG]HURVHTXHQFHLPSHGDQFHV UHVLVWDQFHUHDFWDQFHDQG
VXVFHSWDQFH



&DSDFLWDQFHRUFKDUJLQJFXUUHQW



6KRUWFLUFXLWFXUUHQWFDSDELOLW\

YLL ,QFOXGHVWDWLRQSRZHUIRUIDFLOLW\DQGDOODSSOLFDEOHGHWDLOV
YLLL $OODSSOLFDEOHQRWHVSHUWDLQLQJWRWKHGHVLJQDQGRSHUDWLRQRIWKHIDFLOLW\
E

7KH3URWHFWLYHUHOD\OLVW WULSVFKHGXOHVKRXOGOLVWWKHSURWHFWHGHTXLSPHQWWKHUHOD\GHVFULSWLRQ
W\SHVW\OHQXPEHUTXDQWLW\$16,'HYLFH1RDQGUDQJHDQGWKHEUHDNHU V VZLWFKLQJGHYLFH V 
WULSSHGIRUERWKWKHJHQHUDWRUSURWHFWLRQDQGWKHLQWHUFRQQHFWLRQIDFLOLWLHVSURWHFWLRQ

F

3OHDVHSURYLGHERWKDSDSHUDQGDQHOHFWURQLFYHUVLRQ HJGJQG[IRUSGI RIWKHVLQJOHOLQH
GLDJUDP V DQGWKHSURWHFWLYHUHOD\OLVW WULSVFKHGXOH

G

6LQJOHOLQHGLDJUDPVVKRXOGEHSURYLGHGIRUERWKWKHJHQHUDWLRQSODQWDQGWKHLQWHUFRQQHFWLRQ
VXEVWDWLRQ

/Z^ĂƚĂZĞƋƵĞƐƚ&Žƌŵ;Ws'ĞŶĞƌĂƚŝŽŶͿϮϬϭϴͲϬϳͲϭϲ͘ǆůƐǆ

WĂŐĞϭŽĨϴ

EXHIBIT 1
APPENDIX B
PAGE 28 OF 54

Appendix B Attachment 2

8SGDWHG

,QWHUFRQQHFWLRQ5HTXLUHPHQW6WXG\'DWD5HTXHVW
)2539*(1(5$7,21
352-(&7
'$7(
1RQH[FOXVLYH3UHOLPLQDU\/LVW
$//,7(06$5(5(48,5('$1'$//5(63216(60867%(),//('81/(66127$33/,&$%/(
5HVSRQVH







)RUWKH39,QYHUWHU%DVHG*HQHUDWLQJ)DFLOWL\SOHDVHSURYLGHWKHIROORZLQJGDWD
D

,QYHUWHUPDQXIDFWXUHU7\SH6L]H,PSHGDQFHV$WWDFKFRS\RILQYHUWHUGDWDVKHHW

E

3RZHU)DFWRU5DQJH&DSDELOLW\

F

,QYHUWHU5HDFWLYH3RZHU&DSDELOLW\&XUYH

G

$X[LOODU\ORDGV 343RZHU)DFWRU

H

5DPSUDWHV XSGRZQ 7\SLFDODQG0HDVXUHG3UR[\'DWD

I

,QYHUWHU V,QWHUQDO,VRODWLRQ7UDQVIRUPHU*URXQGLQJ0HWKRGLIXVHG LHHIIHFWLYHO\JURXQGHG
UHVRQDQWJURXQGHGORZLQGXFWDQFHJURXQGHGKLJKUHVLVWDQFHJURXQGHGORZUHVLVWDQFH
JURXQGHGXQJURXQGHG ,IWKHWUDQVIRUPHULVQRWVROLGO\JURXQGHGSURYLGHWKHLPSHGDQFHYDOXH
IRUWKHJURXQGLQJQHXWUDODQGWKHLPSHGDQFHIRUWKHLVRODWLRQWUDQVIRUPHU

J

'LDJUDPIRU,QYHUWHU VLQWHUQDOLVRODWLRQWUDQVIRUPHU

K

6ZLWFKLQJDQGVHUYLFHUHVWRUDWLRQSUDFWLFH

L

3URWHFWLRQGDWD YROWDJHULGHWKURXJKDQGWULSVHWWLQJVIUHTXHQF\ULGHWKURXJKDQGWULSVHWWLQJV
HWF ,QFOXGHVHWSRLQWDQGFOHDULQJWLPHUDQJHVIRUYROWDJHDQGIUHTXHQF\VHWWLQJV

M

'HWDLOVRIILOWHUVHWFDW3RLQWRI,QWHUFRQQHFWLRQ

N

'HVFULSWLRQRIKDUPRQLFVSHFWUXPRILQYHUWHULQMHFWLRQ RUGHUPDJQLWXGH

O

'HVFULSWLRQRI39LQYHUWHUZLWKUHVSHFWWRYDU\LQJOHYHOVRIVRODULUUDGLDQFH

(QHUJ\6WRUDJH6\VWHPLIDSSOLFDEOH
D

2SHUDWLRQFKDUDFWHULVWLFV

E

9ROWDJHOHYHO

F

&DSDFLW\ KRZORQJDQGKRZPXFKFDQWKHEDWWHU\VXSSRUW

G

'HSOR\PHQWVWUDWHJ\VFKHGXOH

H

(QHUJ\VWRUDJHV\VWHPGDWDVKHHW

)RUWKH39SODQW VFROOHFWRUV\VWHPSOHDVHSURYLGHWKHIROORZLQJDVDSSOLFDEOH
D

&RQGXFWRUGDWDVXFKDVVL]HLQVXODWLRQHWF

E

&RQWLQXRXVDQGHPHUJHQF\FXUUHQWUDWLQJV

F

9ROWDJHUDWLQJ QRPLQDODQGPD[LPXPN9 

G

%,/UDWLQJ

H

3RVLWLYHQHJDWLYHDQG]HURVHTXHQFHLPSHGDQFHV UHVLVWDQFHUHDFWDQFHDQGVXVFHSWDQFH 

I

&DSDFLWDQFHRUFKDUJLQJFXUUHQW

J

6KRUWFLUFXLWFXUUHQWFDSDELOLW\
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3OHDVHSURYLGHWKHIROORZLQJVRIWZDUHPRGHOVWKDWDFFXUDWHO\UHSUHVHQWWKH)DFLOLW\
D

9DOLGDWHG366(ORDGIORZPRGHOXSWRWKHSRLQWRILQWHUFRQQHFWLRQ7KH366(PRGHOVKDOO
LQFOXGHWKHPDLQWUDQVIRUPHUFROOHFWLRQV\VWHPJHQHUDWRUVWHSXSWUDQVIRUPHUVLQYHUWHU
V\VWHPVDQGDQ\RWKHUFRPSRQHQWVLQFOXGLQJFDSDFLWRUEDQNVHQHUJ\VWRUDJHV\VWHPV'9$5
HWF$QHTXLYDOHQWUHVSUHVHQWDWLRQRIWKHFROOHFWLRQV\VWHPJHQHUDWRUVWHSXSWUDQVIRUPHUVDQG
LQYHUWHUV\VWHPVLVDFFHSWDEOH'RFXPHQWDWLRQRQWKHPRGHOVKDOOEHSURYLGHG

E

9DOLGDWHG366(G\QDPLFPRGHOIRUWKHLQYHUWHUDQGRWKHUFRPSRQHQWVLQFOXGLQJHQHUJ\VWRUDJH
V\VWHP'9$5HWFLIDSSOLFDEOH7KHLQYHUWHUPRGHOVKDOOLQFOXGHWKHJHQHUDWRUFRQYHUWHU
HOHFWULFDOFRQWUROVSODQWOHYHOFRQWUROOHUDQGSURWHFWLRQUHOD\V*HQHULFDQG'HWDLOHGPRGHOVVKDOO
EHSURYLGHG'RFXPHQWDWLRQRQWKHPRGHO V VKDOOEHSURYLGHGLQFOXGLQJWKH366(G\UHILOHZLWK
PRGHOSDUDPHWHUV
L

*HQHULFPRGHOVVKDOOSDUDPHWHUL]HPRGHOVDYDLODEOHZLWKLQWKH366(VWDQGDUGPRGHOOLEUDU\

LL

'HWDLOHGPRGHOVVKDOOEHVXSSOLHGE\WKHYHQGRUPDQXIDFWXUHUDVXVHUZULWWHQPRGHOV7KH
XQFRPSLOHGVRXUFHFRGHIRUWKHXVHUZULWWHQPRGHOVKDOOEHSURYLGHGWRHQVXUHFRPSDWDELOLW\
ZLWKIXWXUHYHUVLRQVRI366(,QOLHXRIWKHXQFRPSLOHGVRXUFHFRGHDFRPSLOHGREMHFWILOH
DQGDSSOLFDEOHOLEUDU\ILOHVVKDOOEHSURYLGHGLQ366(YHUVLRQV$1'IRUPDW8SGDWHV
RIWKHREMHFWILOHFRPSDWLEOHZLWKIXWXUH366(YHUVLRQVPXVWEHSURYLGHGDVUHTXHVWHGIRU
WKHOLIHRIWKHSURMHFWDVZULWWHQLQWKHSRZHUSXUFKDVHDJUHHPHQW'RFXPHQWDWLRQVKDOO
LQFOXGHWKHFKDUDFWHULVWLFVRIWKHPRGHOLQFOXGLQJEORFNGLDJUDPVYDOXHVQDPHVIRUDOO
PRGHOSDUDPHWHUVDQGDOLVWRIDOOVWDWHYDULDEOHV

F

9DOLGDWHG36&$'PRGHORIWKHLQYHUWHUDQGRWKHUFRPSRQHQWVLQFOXGLQJHQHUJ\VWRUDJHV\VWHP
'9$5DX[LOLDU\SODQWFRQWUROOHUVHWFLIDSSOLFDEOH'RFXPHQWDWLRQRQWKHPRGHO V VKDOOEH
SURYLGHG5HIHUWR36&$'7HFKQLFDO0HPRIRUPRGHOUHTXLUHPHQWV

G

2YHUOD\HGSORWVYDOLGDWLQJWKHSHUIRUPDQFHRIWKHWKUHHG\QDPLFPRGHOVIRUDWKUHHSKDVHIDXOW
3ORWVVKDOOLQFOXGHYROWDJHUHDODQGUHDFWLYHSRZHUUHDODQGUHDFWLYHFXUUHQW

H

9ROWDJHSORWYDOLGDWLQJWKHSHUIRUPDQFHRILQYHUWHUWRPHHWWKH&RPSDQLHV 7UDQVLHQW2YHUYROWDJH
7U29 SROLF\3ORWVKDOOVKRZWKHLQYHUWHUWULSDQGUHVXOWLQJYROWDJHDQGFXUUHQWZDYHIRUPV
5HIHUWR$SSHQGL[(RI&RPSDQLHV *ULG6XSSRUWLYH8WLOLW\,QWHUDFWLYH,QYHUWHU4XDOLILFDWLRQ
5HTXLUHPHQWV

I

9DOLGDWHG$VSHQ2QHOLQHUVKRUWFLUFXLWPRGHOWKDWDFFXUDWHO\UHSUHVHQWVWKHIDFLOLW\ LQFOXGLQJ
HQHUJ\VWRUDJHV\VWHPLIDSSOLFDEOH DQGLVYDOLGIRUDOOIDXOWVFRQGLWLRQVDQ\ZKHUHRQWKH8WLOLW\
V\VWHP'RFXPHQWDWLRQRQWKHPRGHO V VKDOOEHSURYLGHG 27+(5:,6(6(($'',7,21$/
7$%6)255(48,5(',1)250$7,217202'(/,19(57(5

)RUWKHPDLQWUDQVIRUPHUDQGJHQHUDWRUVWHSXSWUDQVIRUPHUVSOHDVHSURYLGH
D

7UDQVIRUPHUYROWDJHDQG09$UDWLQJVDQGDYDLODEOHWDSV$WWDFKFRS\RIWUDQVIRUPHUWHVWUHSRUW
RUGDWDVKHHW

E

7KHWDSVHWWLQJVXVHG

F

7KH/7&&RQWURO6FKHPH

G

7UDQVIRUPHUZLQGLQJFRQQHFWLRQVDQGJURXQGLQJXVHG,IWKHWUDQVIRUPHULVQRWVROLGO\JURXQGHG
SURYLGHWKHLPSHGDQFHYDOXHIRUWKHJURXQGLQJPHWKRG

H

3RVLWLYHQHJDWLYHDQG]HURVHTXHQFHLPSHGDQFHYDOXHV

)RUWKHFLUFXLWEUHDNHUVDQGIDXOWFOHDULQJVZLWFKLQJGHYLFHVLQFOXGLQJWKHJHQHUDWRUEUHDNHUV
SOHDVHSURYLGH
D

7KHYROWDJHFRQWLQXRXVFXUUHQWDQGLQWHUUXSWLQJFDSDELOLW\UDWLQJV

E

7KHWULSVSHHG WLPHWRRSHQ 
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)RUWKHSRZHUIXVHVSOHDVHSURYLGH
D

7KHPDQXIDFWXUHUW\SHVL]HDQGLQWHUUXSWLQJFDSDELOLW\

E

7KHPLQLPXPPHOWDQGWRWDOFOHDULQJFXUYHV

)RUWKHSURWHFWLYHUHOD\LQJSOHDVHSURYLGH
D

'DWDIRUWKH&7VXVHGZLWKWKHUHOD\LQJLQFOXGLQJWKHPDQXIDFWXUHUW\SHRI&7DFFXUDF\FODVV
DQGWKHUPDOUDWLQJIDFWRU

E

'DWDIRUWKH37VXVHGZLWKWKHUHOD\LQJLQFOXGLQJWKHPDQXIDFWXUHUW\SHRI37YROWDJHUDWLQJV
DQGTXDQWLW\

3OHDVHSURYLGHSURWHFWLYHUHOD\VHWWLQJVIRUH[LVWLQJDQGSURSRVHGJHQHUDWRUVLQFOXGLQJEXW
QRWOLPLWHGWRUHYHUVHSRZHUQHJDWLYHVHTXHQFHRYHUDQGXQGHUIUHTXHQF\RYHUDQGXQGHU
YROWDJHYROWVSHUKHUW]HWF
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,QVWUXFWLRQV
3OHDVHILOOLQWKHGDWDLQWKHJUHHQEODQNVEHORZ
1RWH7KLVGRHVQRWLQFOXGHWKHLQWHUQDOLVRODWLRQWUDQVIRUPHULIXVHG
>@

0D[LPXPUDWHGRXWSXWSRZHU

>@

,PSHGDQFHVLQ3HU8QLWEDVHGRQN9$IURP>@
5
6XEWUDQVLHQW
7UDQVLHQW
6\QFKURQRXV
1HJDWLYH6HTXHQFH
=HUR6HTXHQFH

>@

N9$

;

1HXWUDOLPSHGDQFH LIDQ\ LQDFWXDO 2KPV
5

;

127(7KHVHSDUDPHWHUVVKRXOGUHIOHFWWKHLQYHUWHUUHVSRQVHIRUDOOW\SHVRI
IDXOWVDWDQ\SRLQWRQWKHHOHFWULFDOV\VWHPWRZKLFKWKHLQYHUWHULVFRQQHFWHG
7KLVLQFOXGHVIDXOWVDWWKHLQYHUWHURXWSXWWHUPLQDOVDQGDOVRRQWKHN9
WUDQVPLVVLRQV\VWHP,IWKHVWDWHGSDUDPHWHUVGRQRWFRYHUWKLVUDQJHSOHDVH
VWDWHWKHDGMXVWPHQWVQHHGHGWRWKHVHSDUDPHWHUVWRDFFXUDWHO\UHSUHVHQWWKH
LQYHUWHUUHVSRQVHDFURVVWKLVUDQJH

7KHVHSDUDPHWHUVZLOOEHXVHGWRPRGHOWKHLQYHUWHULQWKH$VSHQ2QHOLQHU
SURJUDPDVVKRZQLQWKHVDPSOHGLDORJER[EHORZ
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,QVWUXFWLRQV
3OHDVHILOOLQWKHGDWDLQWKHJUHHQEODQNVEHORZ
>@

>@

,QWHUQDORSHQFLUFXLWYROWDJH
0DJQLWXGH
$QJOH

3HU8QLW
'HJUHHV

$&2XWSXW&XUUHQW/LPLW

$PSV

127(7KHVHSDUDPHWHUVVKRXOGUHIOHFWWKHLQYHUWHUUHVSRQVHIRUDOOW\SHVRI
IDXOWVDWDQ\SRLQWRQWKHHOHFWULFDOV\VWHPWRZKLFKWKHLQYHUWHULVFRQQHFWHG7KLV
LQFOXGHVIDXOWVDWWKHLQYHUWHURXWSXWWHUPLQDOVDQGDOVRRQWKHN9
WUDQVPLVVLRQV\VWHP,IWKHVWDWHGSDUDPHWHUVGRQRWFRYHUWKLVUDQJHSOHDVH
VWDWHWKHDGMXVWPHQWVQHHGHGWRWKHVHSDUDPHWHUVWRDFFXUDWHO\UHSUHVHQWWKH
LQYHUWHUUHVSRQVHDFURVVWKLVUDQJH

7KHVHSDUDPHWHUVZLOOEHXVHGWRPRGHOWKHLQYHUWHULQWKH$VSHQ2QHOLQHU
SURJUDPDVVKRZQLQWKHVDPSOHGLDORJER[EHORZ
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,QVWUXFWLRQV
3OHDVHILOOLQWKHGDWDLQWKHJUHHQEODQNVEHORZ
1RWH7KLVLVQRWUHTXLUHGLIDQLQWHUQDOLVRODWLRQWUDQVIRUPHULVQRWXVHG
>@

7UDQVIRUPHUUDWHGSRZHU

>@

:LQGLQJ&RQILJXUDWLRQ
,QYHUWHU6LGH
&XVWRPHU6LGH

>@

N9$

'HOWD:\H
'HOWD:\H

,PSHGDQFHVLQ3HU8QLWEDVHGRQN9$
5

;

5

;

3RVLWLYH6HTXHQFH
=HUR6HTXHQFH

>@

1HXWUDOLPSHGDQFH LIDQ\ LQDFWXDO2KPV

7KHVHSDUDPHWHUVZLOOEHXVHGWRPRGHOWKHLQYHUWHULQWKH$VSHQ2QHOLQHU
SURJUDPDVVKRZQLQWKHVDPSOHGLDORJER[EHORZ
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3OHDVHSURYLGHDSODQPDSRIWKH1RQ8WLOLW\*HQHUDWLRQ 18* IDFLOLW\3OHDVHLQGLFDWHWKH
LQWHUFRQQHFWLRQSRLQWWRWKH+(&2V\VWHP



3OHDVHSURYLGHWKHIROORZLQJJHQHUDWLRQDQGORDGLQIRUPDWLRQIRUWKH18*IDFLOLW\



D

*URVVDQGQHWRXWSXWRIWKHIDFLOLW\

E

([SHFWHG.:DQG.9$5ORDGVLQFOXGLQJEXWQRWOLPLWHGWRJHQHUDWRUV DX[LOLDU\ORDGFXUYH
SURFHVVORDG V SURILOH V HWF

F

([SHFWHGPLQLPXPDQGPD[LPXP0:DQG09$5³LPSRUWIURP´$1'³H[SRUWWR´+(&2

3OHDVHSURYLGH6LQJOH/LQH'LDJUDP V 7KUHH/LQH'LDJUDP V DQG3URWHFWLYH5HOD\/LVW 7ULS
6FKHGXOHIRUWKHJHQHUDWLRQDQGLQWHUFRQQHFWLRQIDFLOLWLHV
D

7KH6LQJOHOLQHGLDJUDP V DQG7KUHHOLQHGLDJUDP V VKRXOGLQFOXGH
L

LL

)RUPDLQDQGJHQHUDWRUVWHSXSWUDQVIRUPHU V SOHDVHVKRZ


7UDQVIRUPHUYROWDJHDQG09$UDWLQJV



7UDQVIRUPHULPSHGDQFH V 



7UDQVIRUPHUZLQGLQJFRQQHFWLRQVDQGJURXQGLQJ,IQHXWUDOVDUHJURXQGHGWKURXJK
LPSHGDQFHSOHDVHVKRZWKHLPSHGDQFHYDOXH

7KHSURWHFWLYHUHOD\LQJDQGPHWHULQJIRUWKHJHQHUDWRUVWUDQVIRUPHUVEXVHVDQGDOORWKHU
PDLQVXEVWDWLRQHTXLSPHQW

LLL )RUWKHSRWHQWLDOWUDQVIRUPHUVSOHDVHLQGLFDWHWKHW\SHTXDQWLW\UDWLRDQGDFFXUDF\UDWLQJ
LY )RUWKHFXUUHQWWUDQVIRUPHUVSOHDVHLQGLFDWHWKHW\SHTXDQWLW\UDWLRDQGDFFXUDF\UDWLQJ
DQGWKHUPDOUDWLQJIDFWRU
Y

$X[LOLDU\SRZHUGHYLFHV HJFDSDFLWRUVUHDFWRUVVWRUDJHV\VWHPVHWF DQGWKHLUUDWLQJ V 
DGGLWLRQDOLQTXLULHVPD\EHPDGHWRREWDLQWHFKQLFDOGDWDIRUWKHVHGHYLFHV

YL )RUWKHLQWHUFRQQHFWLRQWLHOLQHV RYHUKHDGRUXQGHUJURXQG DQGWKHSODQW VJHQHUDWLRQ
V\VWHPSOHDVHSURYLGHWKHIROORZLQJDVDSSOLFDEOH


,QVWDOODWLRQGHWDLOVVXFKDVFURVVVHFWLRQ V SODQDQGSURILOHVHWF



&RQGXFWRUGDWDVXFKDVVL]HLQVXODWLRQOHQJWKHWF



&RQWLQXRXVDQGHPHUJHQF\FXUUHQWUDWLQJV



9ROWDJHUDWLQJ QRPLQDODQGPD[LPXP.9 



%,/UDWLQJ



3RVLWLYHQHJDWLYHDQG]HURVHTXHQFHLPSHGDQFHV UHVLVWDQFHUHDFWDQFHDQG
VXVFHSWDQFH



&DSDFLWDQFHRUFKDUJLQJFXUUHQW



6KRUWFLUFXLWFXUUHQWFDSDELOLW\

YLL ,QFOXGHVWDWLRQSRZHUIRUIDFLOLW\DQGDOODSSOLFDEOHGHWDLOV
YLLL $OODSSOLFDEOHQRWHVSHUWDLQLQJWRWKHGHVLJQDQGRSHUDWLRQRIWKHIDFLOLW\
E

7KH3URWHFWLYHUHOD\OLVW WULSVFKHGXOHVKRXOGOLVWWKHSURWHFWHGHTXLSPHQWWKHUHOD\GHVFULSWLRQ
W\SHVW\OHQXPEHUTXDQWLW\$16,'HYLFH1RDQGUDQJHDQGWKHEUHDNHU V VZLWFKLQJGHYLFH V 
WULSSHGIRUERWKWKHJHQHUDWRUSURWHFWLRQDQGWKHLQWHUFRQQHFWLRQIDFLOLWLHVSURWHFWLRQ

F

3OHDVHSURYLGHERWKDSDSHUDQGDQHOHFWURQLFYHUVLRQ HJGJQG[IRUSGI RIWKHVLQJOHOLQH
GLDJUDP V DQGWKHSURWHFWLYHUHOD\OLVW WULSVFKHGXOH

G

6LQJOHOLQHGLDJUDPVVKRXOGEHSURYLGHGIRUERWKWKHJHQHUDWLRQSODQWDQGWKHLQWHUFRQQHFWLRQ
VXEVWDWLRQ
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)RUWKH:LQG*HQHUDWLQJ)DFLOWL\SOHDVHSURYLGHWKHIROORZLQJGDWD
D

7XUELQHPDQXIDFWXUHU7\SH6L]H,PSHGDQFHV$WWDFKFRS\RIWXUELQHGDWDVKHHW

E

3RZHU)DFWRU5DQJH&DSDELOLW\

F

7XUELQH5HDFWLYH3RZHU&DSDELOLW\&XUYH

G

$X[LOODU\ORDGV 343RZHU)DFWRU

H

5DPSUDWHV XSGRZQ 7\SLFDODQG0HDVXUHG3UR[\'DWD

I

*URXQGLQJ0HWKRG LHHIIHFWLYHO\JURXQGHGUHVRQDQWJURXQGHGORZLQGXFWDQFHJURXQGHGKLJK
UHVLVWDQFHJURXQGHGORZUHVLVWDQFHJURXQGHGXQJURXQGHG ,IWKHWUDQVIRUPHULVQRWVROLGO\
JURXQGHGRUXQJURXQGHGSURYLGHWKHLPSHGDQFHYDOXHIRUWKHJURXQGLQJQHXWUDOLIDSSOLFDEOH

J

3URYLGHJURXQGLQJGLDJUDP

K

6ZLWFKLQJDQGVHUYLFHUHVWRUDWLRQSUDFWLFH

L

3URWHFWLRQGDWD YROWDJHULGHWKURXJKDQGWULSVHWWLQJVIUHTXHQF\ULGHWKURXJKDQGWULSVHWWLQJV
HWF ,QFOXGHVHWSRLQWDQGFOHDULQJWLPHUDQJHVIRUYROWDJHDQGIUHTXHQF\VHWWLQJV

M

'HWDLOVRIILOWHUVHWFDW3RLQWRI,QWHUFRQQHFWLRQ

N

'HVFULSWLRQRIKDUPRQLFVSHFWUXPRILQYHUWHULQMHFWLRQ RUGHUPDJQLWXGH

(QHUJ\6WRUDJH6\VWHPLIDSSOLFDEOH
D

2SHUDWLRQFKDUDFWHULVWLFV

E

9ROWDJHOHYHO

F

&DSDFLW\ KRZORQJDQGKRZPXFKFDQWKHEDWWHU\VXSSRUW

G

'HSOR\PHQWVWUDWHJ\VFKHGXOH

H

(QHUJ\VWRUDJHV\VWHPGDWDVKHHW

)RUWKH:LQGSODQW VFROOHFWRUV\VWHPSOHDVHSURYLGHWKHIROORZLQJDVDSSOLFDEOH
D

&RQGXFWRUGDWDVXFKDVVL]HLQVXODWLRQHWF

E

&RQWLQXRXVDQGHPHUJHQF\FXUUHQWUDWLQJV

F

9ROWDJHUDWLQJ QRPLQDODQGPD[LPXPN9 

G

%,/UDWLQJ

H

3RVLWLYHQHJDWLYHDQG]HURVHTXHQFHLPSHGDQFHV UHVLVWDQFHUHDFWDQFHDQGVXVFHSWDQFH 

I

&DSDFLWDQFHRUFKDUJLQJFXUUHQW

J

6KRUWFLUFXLWFXUUHQWFDSDELOLW\
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3OHDVHSURYLGHWKHIROORZLQJVRIWZDUHPRGHOVWKDWDFFXUDWHO\UHSUHVHQWWKH)DFLOLW\
D

9DOLGDWHG366(ORDGIORZPRGHOXSWRWKHSRLQWRILQWHUFRQQHFWLRQ7KH366(PRGHOVKDOO
LQFOXGHWKHPDLQWUDQVIRUPHUFROOHFWLRQV\VWHPJHQHUDWRUVWHSXSWUDQVIRUPHUVZLQGWXUELQHV
DQGDQ\RWKHUFRPSRQHQWVLQFOXGLQJFDSDFLWRUEDQNVHQHUJ\VWRUDJHV\VWHPV'9$5HWF$Q
HTXLYDOHQWUHVSUHVHQWDWLRQRIWKHFROOHFWLRQV\VWHPJHQHUDWRUVWHSXSWUDQVIRUPHUVDQGWXUELQHV
LVDFFHSWDEOH'RFXPHQWDWLRQRQWKHPRGHOVKDOOEHSURYLGHG

E

9DOLGDWHG366(G\QDPLFPRGHOIRUWKHZLQGWXUELQHDQGRWKHUFRPSRQHQWVLQFOXGLQJHQHUJ\
VWRUDJHV\VWHP'9$5HWFLIDSSOLFDEOH7KHZLQGWXUELQHPRGHOVKDOOLQFOXGHWKH
JHQHUDWRUFRQYHUWHUHOHFWULFDOFRQWUROVSODQWOHYHOFRQWUROOHUSURWHFWLRQUHOD\VDQGPHFKDQLFDO
V\VWHPVWKDWLPSDFWLWVHOHFWULFDOSHUIRUPDQFH*HQHULFDQG'HWDLOHGPRGHOVVKDOOEHSURYLGHG
'RFXPHQWDWLRQRQWKHPRGHO V VKDOOEHSURYLGHGLQFOXGLQJWKH366(G\UHILOHZLWKPRGHO
SDUDPHWHUV
L

*HQHULFPRGHOVVKDOOSDUDPHWHUL]HPRGHOVDYDLODEOHZLWKLQWKH366(VWDQGDUGPRGHOOLEUDU\

LL

'HWDLOHGPRGHOVVKDOOEHVXSSOLHGE\WKHYHQGRUPDQXIDFWXUHUDVXVHUZULWWHQPRGHOV7KH
XQFRPSLOHGVRXUFHFRGHIRUWKHXVHUZULWWHQPRGHOVKDOOEHSURYLGHGWRHQVXUHFRPSDWDELOLW\
ZLWKIXWXUHYHUVLRQVRI366(,QOLHXRIWKHXQFRPSLOHGVRXUFHFRGHDFRPSLOHGREMHFWILOH
DQGDSSOLFDEOHOLEUDU\ILOHVVKDOOEHSURYLGHGLQ366(YHUVLRQV$1'IRUPDW8SGDWHV
RIWKHREMHFWILOHFRPSDWLEOHZLWKIXWXUH366(YHUVLRQVPXVWEHSURYLGHGDVUHTXHVWHGIRU
WKHOLIHRIWKHSURMHFWDVZULWWHQLQWKHSRZHUSXUFKDVHDJUHHPHQW'RFXPHQWDWLRQVKDOO
LQFOXGHWKHFKDUDFWHULVWLFVRIWKHPRGHOLQFOXGLQJEORFNGLDJUDPVYDOXHVQDPHVIRUDOO
PRGHOSDUDPHWHUVDQGDOLVWRIDOOVWDWHYDULDEOHV

F

9DOLGDWHG36&$'PRGHORIWKHZLQGWXUELQHDQGRWKHUFRPSRQHQWVLQFOXGLQJHQHUJ\VWRUDJH
V\VWHP'9$5HWFLIDSSOLFDEOH'RFXPHQWDWLRQRQWKHPRGHO V VKDOOEHSURYLGHG5HIHUWR
36&$'7HFKQLFDO0HPRIRUPRGHOUHTXLUHPHQWV

G

2YHUOD\HGSORWVYDOLGDWLQJWKHSHUIRUPDQFHRIWKHWKUHHG\QDPLFPRGHOVIRUDWKUHHSKDVHIDXOW
3ORWVVKDOOLQFOXGHYROWDJHUHDODQGUHDFWLYHSRZHUUHDODQGUHDFWLYHFXUUHQW

H

9DOLGDWHG$VSHQ2QHOLQHUVKRUWFLUFXLWPRGHOWKDWDFFXUDWHO\UHSUHVHQWVWKHIDFLOLW\ LQFOXGLQJ
HQHUJ\VWRUDJHV\VWHPLIDSSOLFDEOH DQGLVYDOLGIRUDOOIDXOWVFRQGLWLRQVDQ\ZKHUHRQWKH8WLOLW\
V\VWHP'RFXPHQWDWLRQRQWKHPRGHO V VKDOOEHSURYLGHG 27+(5:,6(6(($'',7,21$/
7$%6)255(48,5(',1)250$7,217202'(/,19(57(5

)RUWKHPDLQWUDQVIRUPHUDQGJHQHUDWRUVWHSXSWUDQVIRUPHUVSOHDVHSURYLGH
D

7UDQVIRUPHUYROWDJHDQG09$UDWLQJVDQGDYDLODEOHWDSV$WWDFKFRS\RIWUDQVIRUPHUWHVWUHSRUW
RUGDWDVKHHW

E

7KHWDSVHWWLQJVXVHG

F

7KH/7&&RQWURO6FKHPH

G

7UDQVIRUPHUZLQGLQJFRQQHFWLRQVDQGJURXQGLQJXVHG,IWKHWUDQVIRUPHULVQRWVROLGO\JURXQGHG
SURYLGHWKHLPSHGDQFHYDOXHIRUWKHJURXQGLQJPHWKRG

H

3RVLWLYHQHJDWLYHDQG]HURVHTXHQFHLPSHGDQFHYDOXHV

)RUWKHFLUFXLWEUHDNHUVDQGIDXOWFOHDULQJVZLWFKLQJGHYLFHVLQFOXGLQJWKHJHQHUDWRUEUHDNHUV
SOHDVHSURYLGH
D

7KHYROWDJHFRQWLQXRXVFXUUHQWDQGLQWHUUXSWLQJFDSDELOLW\UDWLQJV

E

7KHWULSVSHHG WLPHWRRSHQ 
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)RUWKHSRZHUIXVHVSOHDVHSURYLGH
D

7KHPDQXIDFWXUHUW\SHVL]HDQGLQWHUUXSWLQJFDSDELOLW\

E

7KHPLQLPXPPHOWDQGWRWDOFOHDULQJFXUYHV

)RUWKHSURWHFWLYHUHOD\LQJSOHDVHSURYLGH
D

'DWDIRUWKH&7VXVHGZLWKWKHUHOD\LQJLQFOXGLQJWKHPDQXIDFWXUHUW\SHRI&7DFFXUDF\FODVV
DQGWKHUPDOUDWLQJIDFWRU

E

'DWDIRUWKH37VXVHGZLWKWKHUHOD\LQJLQFOXGLQJWKHPDQXIDFWXUHUW\SHRI37YROWDJHUDWLQJV
DQGTXDQWLW\

3OHDVHSURYLGHSURWHFWLYHUHOD\VHWWLQJVIRUH[LVWLQJDQGSURSRVHGJHQHUDWRUVLQFOXGLQJEXW
QRWOLPLWHGWRUHYHUVHSRZHUQHJDWLYHVHTXHQFHRYHUDQGXQGHUIUHTXHQF\RYHUDQGXQGHU
YROWDJHYROWVSHUKHUW]HWF
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,QVWUXFWLRQV
3OHDVHILOOLQWKHGDWDLQWKHJUHHQEODQNVEHORZ
1RWH7KLVGRHVQRWLQFOXGHWKHLQWHUQDOLVRODWLRQWUDQVIRUPHULIXVHG
>@

0D[LPXPUDWHGRXWSXWSRZHU

>@

,PSHGDQFHVLQ3HU8QLWEDVHGRQN9$IURP>@
5
6XEWUDQVLHQW
7UDQVLHQW
6\QFKURQRXV
1HJDWLYH6HTXHQFH
=HUR6HTXHQFH

>@

N9$

;

1HXWUDOLPSHGDQFH LIDQ\ LQDFWXDO 2KPV
5

;

127(7KHVHSDUDPHWHUVVKRXOGUHIOHFWWKHLQYHUWHUUHVSRQVHIRUDOOW\SHVRI
IDXOWVDWDQ\SRLQWRQWKHHOHFWULFDOV\VWHPWRZKLFKWKHLQYHUWHULVFRQQHFWHG
7KLVLQFOXGHVIDXOWVDWWKHLQYHUWHURXWSXWWHUPLQDOVDQGDOVRRQWKHN9
WUDQVPLVVLRQV\VWHP,IWKHVWDWHGSDUDPHWHUVGRQRWFRYHUWKLVUDQJHSOHDVH
VWDWHWKHDGMXVWPHQWVQHHGHGWRWKHVHSDUDPHWHUVWRDFFXUDWHO\UHSUHVHQWWKH
LQYHUWHUUHVSRQVHDFURVVWKLVUDQJH
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,QVWUXFWLRQV
3OHDVHILOOLQWKHGDWDLQWKHJUHHQEODQNVEHORZ
>@

>@

,QWHUQDORSHQFLUFXLWYROWDJH
0DJQLWXGH
$QJOH

3HU8QLW
'HJUHHV

$&2XWSXW&XUUHQW/LPLW

$PSV

127(7KHVHSDUDPHWHUVVKRXOGUHIOHFWWKHLQYHUWHUUHVSRQVHIRUDOOW\SHVRI
IDXOWVDWDQ\SRLQWRQWKHHOHFWULFDOV\VWHPWRZKLFKWKHLQYHUWHULVFRQQHFWHG7KLV
LQFOXGHVIDXOWVDWWKHLQYHUWHURXWSXWWHUPLQDOVDQGDOVRRQWKHN9
WUDQVPLVVLRQV\VWHP,IWKHVWDWHGSDUDPHWHUVGRQRWFRYHUWKLVUDQJHSOHDVH
VWDWHWKHDGMXVWPHQWVQHHGHGWRWKHVHSDUDPHWHUVWRDFFXUDWHO\UHSUHVHQWWKH
LQYHUWHUUHVSRQVHDFURVVWKLVUDQJH
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,QVWUXFWLRQV
3OHDVHILOOLQWKHGDWDLQWKHJUHHQEODQNVEHORZ
1RWH7KLVLVQRWUHTXLUHGLIDQLQWHUQDOLVRODWLRQWUDQVIRUPHULVQRWXVHG
>@

7UDQVIRUPHUUDWHGSRZHU

>@

:LQGLQJ&RQILJXUDWLRQ
,QYHUWHU6LGH
&XVWRPHU6LGH

>@

N9$

'HOWD:\H
'HOWD:\H

,PSHGDQFHVLQ3HU8QLWEDVHGRQN9$
5

;

5

;

3RVLWLYH6HTXHQFH
=HUR6HTXHQFH

>@

1HXWUDOLPSHGDQFH LIDQ\ LQDFWXDO2KPV
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3OHDVHSURYLGHDSODQPDSRIWKH1RQ8WLOLW\*HQHUDWLRQ 18* IDFLOLW\3OHDVHLQGLFDWHWKH
LQWHUFRQQHFWLRQSRLQWWRWKH+(&2V\VWHP



3OHDVHSURYLGHWKHIROORZLQJJHQHUDWLRQDQGORDGLQIRUPDWLRQIRUWKH18*IDFLOLW\



D

*URVVDQGQHWRXWSXWRIWKHIDFLOLW\

E

([SHFWHG.:DQG.9$5ORDGVLQFOXGLQJEXWQRWOLPLWHGWRJHQHUDWRUV DX[LOLDU\ORDGFXUYH
SURFHVVORDG V SURILOH V HWF

F

([SHFWHGPLQLPXPDQGPD[LPXP0:DQG09$5³LPSRUWIURP´$1'³H[SRUWWR´+(&2

3OHDVHSURYLGH6LQJOH/LQH'LDJUDP V 7KUHH/LQH'LDJUDP V DQG3URWHFWLYH5HOD\/LVW 7ULS
6FKHGXOHIRUWKHJHQHUDWLRQDQGLQWHUFRQQHFWLRQIDFLOLWLHV
D

7KH6LQJOHOLQHGLDJUDP V DQG7KUHHOLQHGLDJUDP V VKRXOGLQFOXGH
L

LL

)RUPDLQDQGJHQHUDWRUVWHSXSWUDQVIRUPHU V SOHDVHVKRZ


7UDQVIRUPHUYROWDJHDQG09$UDWLQJV



7UDQVIRUPHULPSHGDQFH V 



7UDQVIRUPHUZLQGLQJFRQQHFWLRQVDQGJURXQGLQJ,IQHXWUDOVDUHJURXQGHGWKURXJK
LPSHGDQFHSOHDVHVKRZWKHLPSHGDQFHYDOXH

7KHSURWHFWLYHUHOD\LQJDQGPHWHULQJIRUWKHJHQHUDWRUVWUDQVIRUPHUVEXVHVDQGDOORWKHU
PDLQVXEVWDWLRQHTXLSPHQW

LLL )RUWKHSRWHQWLDOWUDQVIRUPHUVSOHDVHLQGLFDWHWKHW\SHTXDQWLW\UDWLRDQGDFFXUDF\UDWLQJ
LY )RUWKHFXUUHQWWUDQVIRUPHUVSOHDVHLQGLFDWHWKHW\SHTXDQWLW\UDWLRDQGDFFXUDF\UDWLQJ
DQGWKHUPDOUDWLQJIDFWRU
Y

$X[LOLDU\SRZHUGHYLFHV HJFDSDFLWRUVUHDFWRUVVWRUDJHV\VWHPVHWF DQGWKHLUUDWLQJ V 
DGGLWLRQDOLQTXLULHVPD\EHPDGHWRREWDLQWHFKQLFDOGDWDIRUWKHVHGHYLFHV

YL )RUWKHLQWHUFRQQHFWLRQWLHOLQHV RYHUKHDGRUXQGHUJURXQG DQGWKHSODQW VJHQHUDWLRQ
V\VWHPSOHDVHSURYLGHWKHIROORZLQJDVDSSOLFDEOH


,QVWDOODWLRQGHWDLOVVXFKDVFURVVVHFWLRQ V SODQDQGSURILOHVHWF



&RQGXFWRUGDWDVXFKDVVL]HLQVXODWLRQOHQJWKHWF



&RQWLQXRXVDQGHPHUJHQF\FXUUHQWUDWLQJV



9ROWDJHUDWLQJ QRPLQDODQGPD[LPXP.9 



%,/UDWLQJ



3RVLWLYHQHJDWLYHDQG]HURVHTXHQFHLPSHGDQFHV UHVLVWDQFHUHDFWDQFHDQG
VXVFHSWDQFH



&DSDFLWDQFHRUFKDUJLQJFXUUHQW



6KRUWFLUFXLWFXUUHQWFDSDELOLW\

YLL ,QFOXGHVWDWLRQSRZHUIRUIDFLOLW\DQGDOODSSOLFDEOHGHWDLOV
YLLL $OODSSOLFDEOHQRWHVSHUWDLQLQJWRWKHGHVLJQDQGRSHUDWLRQRIWKHIDFLOLW\
E

7KH3URWHFWLYHUHOD\OLVW WULSVFKHGXOHVKRXOGOLVWWKHSURWHFWHGHTXLSPHQWWKHUHOD\GHVFULSWLRQ
W\SHVW\OHQXPEHUTXDQWLW\$16,'HYLFH1RDQGUDQJHDQGWKHEUHDNHU V VZLWFKLQJGHYLFH V 
WULSSHGIRUERWKWKHJHQHUDWRUSURWHFWLRQDQGWKHLQWHUFRQQHFWLRQIDFLOLWLHVSURWHFWLRQ

F

3OHDVHSURYLGHERWKDSDSHUDQGDQHOHFWURQLFYHUVLRQ HJGJQG[IRUSGI RIWKHVLQJOHOLQH
GLDJUDP V DQGWKHSURWHFWLYHUHOD\OLVW WULSVFKHGXOH

G

6LQJOHOLQHGLDJUDPVVKRXOGEHSURYLGHGIRUERWKWKHJHQHUDWLRQSODQWDQGWKHLQWHUFRQQHFWLRQ
VXEVWDWLRQ
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)RUWKH6\QFKURQRXV*HQHUDWLQJ)DFLOWL\SOHDVHSURYLGHWKHIROORZLQJGDWD
D

*HQHUDWRUPDQXIDFWXUHU0RGHO7\SH$WWDFKFRS\RIJHQHUWRUGDWDVKHHW

E

*HQHUDWRU&KDUDFWHULVWLFV 6((*(1(5$725'$7$7$%

F

$X[LOODU\ORDGV 343RZHU)DFWRU

G

5DPSUDWHV XSGRZQ 7\SLFDODQG0HDVXUHG3UR[\'DWD

H

6ZLWFKLQJDQGVHUYLFHUHVWRUDWLRQSUDFWLFH

I

3URWHFWLRQGDWD YROWDJHULGHWKURXJKDQGWULSVHWWLQJVIUHTXHQF\ULGHWKURXJKDQGWULSVHWWLQJV
HWF ,QFOXGHVHWSRLQWDQGFOHDULQJWLPHUDQJHVIRUYROWDJHDQGIUHTXHQF\VHWWLQJV

J

'HWDLOVRIILOWHUVHWFDW3RLQWRI,QWHUFRQQHFWLRQ

K

'HVFULSWLRQRIKDUPRQLFVSHFWUXPRIJHQHUDWRULQMHFWLRQ RUGHUPDJQLWXGH

(QHUJ\6WRUDJH6\VWHPLIDSSOLFDEOH
D

2SHUDWLRQFKDUDFWHULVWLFV

E

9ROWDJHOHYHO

F

&DSDFLW\ KRZORQJDQGKRZPXFKFDQWKHEDWWHU\VXSSRUW

G

'HSOR\PHQWVWUDWHJ\VFKHGXOH

H

(QHUJ\VWRUDJHV\VWHPGDWDVKHHW

3OHDVHSURYLGHWKHIROORZLQJVRIWZDUHPRGHOVWKDWDFFXUDWHO\UHSUHVHQWWKH)DFLOLW\
D

9DOLGDWHG366(ORDGIORZPRGHOXSWRWKHSRLQWRILQWHUFRQQHFWLRQ7KH366(PRGHOVKDOO
LQFOXGHWKHPDLQWUDQVIRUPHUFROOHFWLRQV\VWHP LIDSSOLFDEOH JHQHUDWRUVWHSXSWUDQVIRUPHUV LI
DSSOLFDEOH JHQHUDWRUDQGDQ\RWKHUFRPSRQHQWVLQFOXGLQJFDSDFLWRUEDQNVHQHUJ\VWRUDJH
V\VWHPV'9$5HWF'RFXPHQWDWLRQRQWKHPRGHOVKDOOEHSURYLGHG

E

9DOLGDWHG366(G\QDPLFPRGHOIRUWKHJHQHUDWRUDQGRWKHUFRPSRQHQWVLQFOXGLQJHQHUJ\
VWRUDJHV\VWHP'9$5HWFLIDSSOLFDEOH7KHJHQHUDWRUPRGHOVKDOOLQFOXGHWKH
JHQHUDWRUFRQYHUWHUH[FLWDWLRQV\VWHPJRYHUQRUV\VWHPSRZHUV\VWHPVWDELOL]HU LIDSSOLFDEOH 
DQGSURWHFWLRQUHOD\VWKDWLPSDFWLWVHOHFWULFDOSHUIRUPDQFH*HQHULFPRGHOVVKDOOEHSURYLGHG
'HWDLOHG0RGHOVVKDOOEHSURYLGHGIRULQYHUWHUEDVHGV\VWHPV HQHUJ\VWRUDJH'9$5HWF 
'RFXPHQWDWLRQRQWKHPRGHO V VKDOOEHSURYLGHGLQFOXGLQJWKH366(G\UHILOHZLWKPRGHO
SDUDPHWHUV
L

*HQHULFPRGHOVVKDOOSDUDPHWHUL]HPRGHOVDYDLODEOHZLWKLQWKH366(VWDQGDUGPRGHOOLEUDU\
([FLWHUPRGHOVKDOOFRQIRUPWR,(((6WG*HQHULFPRGHOVVKDOOEHVHOHFWHGIURP
1(5&$FFHSWDEOHB0RGHOVBOLVWB[OV[

LL

'HWDLOHGPRGHOVVKDOOEHVXSSOLHGE\WKHYHQGRUPDQXIDFWXUHUDVXVHUZULWWHQPRGHOV7KH
XQFRPSLOHGVRXUFHFRGHIRUWKHXVHUZULWWHQPRGHOVKDOOEHSURYLGHGWRHQVXUHFRPSDWDELOLW\
ZLWKIXWXUHYHUVLRQVRI366(,QOLHXRIWKHXQFRPSLOHGVRXUFHFRGHDFRPSLOHGREMHFWILOH
DQGDSSOLFDEOHOLEUDU\ILOHVVKDOOEHSURYLGHGLQ366(YHUVLRQV$1'IRUPDW8SGDWHV
RIWKHREMHFWILOHFRPSDWLEOHZLWKIXWXUH366(YHUVLRQVPXVWEHSURYLGHGDVUHTXHVWHGIRU
WKHOLIHRIWKHSURMHFWDVZULWWHQLQWKHSRZHUSXUFKDVHDJUHHPHQW'RFXPHQWDWLRQVKDOO
LQFOXGHWKHFKDUDFWHULVWLFVRIWKHPRGHOLQFOXGLQJEORFNGLDJUDPVYDOXHVQDPHVIRUDOO
PRGHOSDUDPHWHUVDQGDOLVWRIDOOVWDWHYDULDEOHV

F

9DOLGDWHG36&$'PRGHORIWKHJHQHUDWRUDQGRWKHUFRPSRQHQWVLQFOXGLQJHQHUJ\VWRUDJH
V\VWHP'9$5HWFLIDSSOLFDEOH'RFXPHQWDWLRQRQWKHPRGHO V VKDOOEHSURYLGHG5HIHUWR
36&$'7HFKQLFDO0HPRIRUPRGHOUHTXLUHPHQWV

G

2YHUOD\HGSORWVYDOLGDWLQJWKHSHUIRUPDQFHRIWKHWKUHHG\QDPLFPRGHOVIRUDWKUHHSKDVHIDXOW
3ORWVVKDOOLQFOXGHYROWDJHUHDODQGUHDFWLYHSRZHUUHDODQGUHDFWLYHFXUUHQW

H

9DOLGDWHG$VSHQ2QHOLQHUVKRUWFLUFXLWPRGHOWKDWDFFXUDWHO\UHSUHVHQWVWKHIDFLOLW\ LQFOXGLQJ
HQHUJ\VWRUDJHV\VWHPLIDSSOLFDEOH DQGLVYDOLGIRUDOOIDXOWVFRQGLWLRQVDQ\ZKHUHRQWKH8WLOLW\
V\VWHP'RFXPHQWDWLRQRQWKHPRGHO V VKDOOEHSURYLGHG 27+(5:,6(6(($'',7,21$/
7$%6)255(48,5(',1)250$7,217202'(/,19(57(5
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)RUWKHPDLQWUDQVIRUPHUDQGJHQHUDWRUVWHSXSWUDQVIRUPHUVSOHDVHSURYLGH

D

7UDQVIRUPHUYROWDJHDQG09$UDWLQJVDQGDYDLODEOHWDSV$WWDFKFRS\RIWUDQVIRUPHUWHVWUHSRUW
RUGDWDVKHHW

E

7KHWDSVHWWLQJVXVHG

F

7KH/7&&RQWURO6FKHPH

G

7UDQVIRUPHUZLQGLQJFRQQHFWLRQVDQGJURXQGLQJXVHG,IWKHWUDQVIRUPHULVQRWVROLGO\JURXQGHG
SURYLGHWKHLPSHGDQFHYDOXHIRUWKHJURXQGLQJPHWKRG

H

3RVLWLYHQHJDWLYHDQG]HURVHTXHQFHLPSHGDQFHYDOXHV

)RUWKHFLUFXLWEUHDNHUVDQGIDXOWFOHDULQJVZLWFKLQJGHYLFHVLQFOXGLQJWKHJHQHUDWRUEUHDNHUV
SOHDVHSURYLGH
D

7KHYROWDJHFRQWLQXRXVFXUUHQWDQGLQWHUUXSWLQJFDSDELOLW\UDWLQJV

E

7KHWULSVSHHG WLPHWRRSHQ 

)RUWKHSRZHUIXVHVSOHDVHSURYLGH
D

7KHPDQXIDFWXUHUW\SHVL]HDQGLQWHUUXSWLQJFDSDELOLW\

E

7KHPLQLPXPPHOWDQGWRWDOFOHDULQJFXUYHV

)RUWKHSURWHFWLYHUHOD\LQJSOHDVHSURYLGH
D

'DWDIRUWKH&7VXVHGZLWKWKHUHOD\LQJLQFOXGLQJWKHPDQXIDFWXUHUW\SHRI&7DFFXUDF\FODVV
DQGWKHUPDOUDWLQJIDFWRU

E

'DWDIRUWKH37VXVHGZLWKWKHUHOD\LQJLQFOXGLQJWKHPDQXIDFWXUHUW\SHRI37YROWDJHUDWLQJV
DQGTXDQWLW\

3OHDVHSURYLGHSURWHFWLYHUHOD\VHWWLQJVIRUH[LVWLQJDQGSURSRVHGJHQHUDWRUVLQFOXGLQJEXW
QRWOLPLWHGWRUHYHUVHSRZHUQHJDWLYHVHTXHQFHRYHUDQGXQGHUIUHTXHQF\RYHUDQGXQGHU
YROWDJHYROWVSHUKHUW]HWF
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3OHDVHSURYLGHWKHIROORZLQJJHQHUDWRUPDFKLQH
LQIRUPDWLRQ
D

*HQHUDWRU%DVH09$

E

*HQHUDWRU5DWHG7HUPLQDO9ROWDJH N9

F

3RZHU)DFWRU5DQJH&DSDELOLW\

G

*HQHUDWRU5HDFWLYH3RZHU&DSDELOLW\&XUYH

H

*HQHUDWRULPSHGDQFHLQSHUXQLW
L

3RVLWLYHVHTXHQFH

LL

1HJDWLYHVHTXHQFH

5HVSRQVH

LLL =HURVHTXHQFH
I

&RPELQHG7XUELQH*HQHUDWRU,QHUWLD&RQVWDQW
+ N:VHF.9$

J

6SHHGGDPSLQJIDFWRU '

K

*HQHUDWRU2SHQ&LUFXLW6DWXUDWLRQ)DFWRUV$WWDFK
*HQHUDWRU6DWXUDWLRQ&XUYHV

L

%

L

6  

LL

6  

*HQHUDWRU9FXUYH

3OHDVHSURYLGHWKHIROORZLQJJHQHUDWRUUHDFWDQFHGDWD
LQSHUXQLWRQ0DFKLQH09$%DVH 

5HVSRQVH

'LUHFW$[LV

&

5HVSRQVH

4XDGUDWXUH$[LV

D

6\QFKURQRXV6DWXUDWHG ;GY

D

6\QFKURQRXV6DWXUDWHG ;TY

E

6\QFKURQRXV8QVDWXUDWHG ;GL

E

6\QFKURQRXV8QVDWXUDWHG ;TL

F

7UDQVLHQW6DWXUDWHG ; GY

F

7UDQVLHQW6DWXUDWHG ; TY

G

7UDQVLHQW8QVDWXUDWHG ; GL

G

7UDQVLHQW8QVDWXUDWHG ; TL

H

6XEWUDQVLHQW6DWXUDWHG ;GY

H

6XEWUDQVLHQW6DWXUDWHG ;TY

I

6XEWUDQVLHQW8QVDWXUDWHG ;GL

I

6XEWUDQVLHQW8QVDWXUDWHG ;TL

J

1HJDWLYH6HTXHQFH6DWXUDWHG ;Y

K

1HJDWLYH6HTXHQFH8QVDWXUDWHG ;L

L

=HUR6HTXHQFH6DWXUDWHG ;Y

M

=HUR6HTXHQFH8QVDWXUDWHG ;L

N

/HDNDJH5HDFWDQFH ;OP

3OHDVHSURYLGHWKHIROORZLQJJHQHUDWRUWLPHFRQVWDQWV
LQVHFRQGV 

5HVSRQVH

'LUHFW$[LV

5HVSRQVH

4XDGUDWXUH$[LV

D

7UDQVLHQW2SHQ&LUFXLW 7 GR

D

7UDQVLHQW2SHQ&LUFXLW 7 TR

E

6XEWUDQVLHQW2SHQ&LUFXLW 7GR

E

6XEWUDQVLHQW2SHQ&LUFXLW 7TR

F

7UDQVLHQW6KRUW&LUFXLW 7 G

F

7UDQVLHQW6KRUW&LUFXLW 7 T

G

6XEWUDQVLHQW6KRUW&LUFXLW 7G

G

6XEWUDQVLHQW6KRUW&LUFXLW 7T
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,QVWUXFWLRQV
3OHDVHILOOLQWKHGDWDLQWKHJUHHQEODQNVEHORZ
1RWH7KLVGRHVQRWLQFOXGHWKHLQWHUQDOLVRODWLRQWUDQVIRUPHULIXVHG
>@

0D[LPXPUDWHGRXWSXWSRZHU

>@

,PSHGDQFHVLQ3HU8QLWEDVHGRQN9$IURP>@
5
6XEWUDQVLHQW
7UDQVLHQW
6\QFKURQRXV
1HJDWLYH6HTXHQFH
=HUR6HTXHQFH

>@

N9$

;

1HXWUDOLPSHGDQFH LIDQ\ LQDFWXDO 2KPV
5

;

127(7KHVHSDUDPHWHUVVKRXOGUHIOHFWWKHLQYHUWHUUHVSRQVHIRUDOOW\SHVRI
IDXOWVDWDQ\SRLQWRQWKHHOHFWULFDOV\VWHPWRZKLFKWKHLQYHUWHULVFRQQHFWHG
7KLVLQFOXGHVIDXOWVDWWKHLQYHUWHURXWSXWWHUPLQDOVDQGDOVRRQWKHN9
WUDQVPLVVLRQV\VWHP,IWKHVWDWHGSDUDPHWHUVGRQRWFRYHUWKLVUDQJHSOHDVH
VWDWHWKHDGMXVWPHQWVQHHGHGWRWKHVHSDUDPHWHUVWRDFFXUDWHO\UHSUHVHQWWKH
LQYHUWHUUHVSRQVHDFURVVWKLVUDQJH

7KHVHSDUDPHWHUVZLOOEHXVHGWRPRGHOWKHLQYHUWHULQWKH$VSHQ2QHOLQHU
SURJUDPDVVKRZQLQWKHVDPSOHGLDORJER[EHORZ
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,QVWUXFWLRQV
3OHDVHILOOLQWKHGDWDLQWKHJUHHQEODQNVEHORZ
>@

>@

,QWHUQDORSHQFLUFXLWYROWDJH
0DJQLWXGH
$QJOH

3HU8QLW
'HJUHHV

$&2XWSXW&XUUHQW/LPLW

$PSV

127(7KHVHSDUDPHWHUVVKRXOGUHIOHFWWKHLQYHUWHUUHVSRQVHIRUDOOW\SHVRI
IDXOWVDWDQ\SRLQWRQWKHHOHFWULFDOV\VWHPWRZKLFKWKHLQYHUWHULVFRQQHFWHG7KLV
LQFOXGHVIDXOWVDWWKHLQYHUWHURXWSXWWHUPLQDOVDQGDOVRRQWKHN9
WUDQVPLVVLRQV\VWHP,IWKHVWDWHGSDUDPHWHUVGRQRWFRYHUWKLVUDQJHSOHDVH
VWDWHWKHDGMXVWPHQWVQHHGHGWRWKHVHSDUDPHWHUVWRDFFXUDWHO\UHSUHVHQWWKH
LQYHUWHUUHVSRQVHDFURVVWKLVUDQJH

7KHVHSDUDPHWHUVZLOOEHXVHGWRPRGHOWKHLQYHUWHULQWKH$VSHQ2QHOLQHU
SURJUDPDVVKRZQLQWKHVDPSOHGLDORJER[EHORZ

EXHIBIT 1
APPENDIX B
hƉĚĂƚĞĚϲͬϭϱͬϭϭ
PAGE 48 OF 54

Appendix B Attachment 4

Instructions:
Please fill in the data in the green blanks below
(Note: This is not required if an internal isolation transformer is not used)
[1]

Transformer rated power =

[2]

Winding Configuration
Inverter Side =
Customer Side =

[2]

kVA

Delta/Wye
Delta/Wye

Impedances in Per Unit based on kVA
R

X

R

X

Positive Sequence =
Zero Sequence =

[3]

Neutral impedance (if any) in actual Ohms:

These parameters will be used to model the inverter in the Aspen Oneliner
program as shown in the sample dialog box below:
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Introduction
Specific model requirements for a PSCAD study depend on the type of study being done. A study with a scope
covering weak system interconnections, ride-through evaluation, short term 1 event response, and fast control
interaction with nearby devices (for example) would require a model which has the following characteristics.
Some specialty studies may require other features.
Model Accuracy Features
For the model to be sufficiently accurate, it must:
A.
Represent the full detailed inner control loops of the power electronics. The model cannot use the
same approximations classically used in transient stability modeling, and should fully represent all
fast inner controls, as implemented in the real equipment. It is possible to create models which
embed the actual hardware code into a PSCAD component, and this is the recommended type of
model. 2
B.
Represent all control features pertinent to the type of study being done. This may include external
voltage controllers, plant level controllers, customized PLLs, ride-through controllers, SSCI damping
controllers or others. As in point A, actual hardware code is recommended to be used for most
control and protection features. Operating modes that require system specific adjustment should
be user accessible. In most cases, plant level voltage control should be represented along with
adjustable droop characteristics.
C.
Represent all pertinent electrical and mechanical configurations. This includes any filters and
specialized transformers. There may be other mechanical features such as gearboxes, pitch
controllers, or others which should be modelled if they impact electrical performance within the
timeframe of the study. Any control or dynamic features of the actual equipment which may
influence behaviour in the simulation period which are not represented or which are approximated
should be clearly identified.
D.
Have all pertinent protections modeled in detail for both balanced and unbalanced fault conditions.
Typically this includes various OV and UV protections (individual phase and RMS), frequency
protections, DC bus voltage protections, converter overcurrent protections, and often other inverter
1

Example analysis periods could be 2 to 10 seconds from fault inception. Some studies could require longer periods.

2

The model must be a full IGBT representation (preferred), or may use a voltage source interface that mimics IGBT
switching (ie. A firing pulse based model). A three phase sinusoidal source representation is not acceptable. Models
manually translated block-by-block from MATLAB or control block diagrams may be unacceptable because the method used
to model the electrical network and interface to the controls may not be accurate, or portions of the controls such as PLL
circuits or protection circuits may be approximated or omitted. Note, however, that Matlab may be used to generate C
code which is used in the real control hardware, and if this approach is used by the developer, the same C code may be
directly used to create an extremely accurate PSCAD model of the controls. The controller source code may be compiled
into DLLs or binaries if the source code is unavailable due to confidentiality restrictions.
If the model is assembled using standard blocks available in the PSCAD master library, approximations are usually
introduced, and specific implementation details for important control blocks may be lost. In addition, there is a risk that
errors will be introduced in the process of manually assembling the model. For this type of manually assembled model,
(not using a direct “real code” embedding process), extra care is required, and validation is recommended.
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specific protections. As in point A, actual hardware code is recommended to be used for these
protection features.
Be configured to match expected site-specific equipment settings. Any user-tunable parameters or
options should be set in the model to match the equipment at the specific site being evaluated, as
far as they are known. Default parameters may not be appropriate.

Model Usability Features
In order to allow study engineers to perform system analysis using the model, the PSCAD model must:
F.
Have control or hardware options which are pertinent to the study accessible to the user. Examples
of this could include protection thresholds, real power recovery ramp rates, or SSCI damping
controllers. 3 Diagnostic flags (eg. flags to show control mode changes or which protection has been
activated) should be visible to aid in analysis.
G.
Be accurate when running at a simulation time step of 10 us or higher. Often, requiring a smaller
time step means that the control implementation has not used the interpolation features of PSCAD,
or is using inappropriate interfacing between the model and the larger network. Lack of
interpolation support introduces inaccuracies into the model at larger simulation time-steps.
H.
Have the ability to disable protection models. Many studies result in inadvertent tripping of
converter equipment, and the ability to disable protection functions temporarily provides study
engineers with valuable system diagnostic information.
I.
Include documentation and a sample implementation test case. Test case models should be
configured according to the site-specific real equipment configuration. Access to technical support
engineers is desirable.
J.
Accept external reference variables. This includes real and reactive power ordered values for Q
control modes, or voltage reference values for voltage control modes. Model should accept these
reference variables for initialization, and be capable of changing these reference variables midsimulation, ie. dynamic signal references.
K.
Be capable of initializing itself. Once provided with initial condition variables, the model must
initialize and ramp to the ordered output without external input from simulation engineers. Any
slower control functions which are included (such as switched shunt controllers) should also accept
initial condition variables if required.
L.
Have the ability to scale plant capacity. The active power capacity of the model should be scalable
in some way, either internally or through an external scaling transformer4. This is distinct from a
dispatchable power order, and is used for modeling different capacities of plant or breaking a
lumped equivalent plant into smaller composite models.

3

Care should be taken to ensure that any user-settable options are not changed in a way that is not implementable in the
real hardware, and that any selectable options are actually available at the specific site being considered. Discussion is
recommended with the manufacturer prior to any changes being made in model configuration.

4

A free publicly available scaling transformer suitable for this purpose is available in the E-Tran library.
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Study Efficiency Features
In addition, the following elements are required to improve study efficiency, model compatibility, and enable
other studies which include the model to be run as efficiently as possible. If these features are not supported,
additional discussion is required5:
M.
N.
O.
P.
Q.
R.

Model should be compiled using Intel Fortran compiler version 9 or higher. Intel Fortran version 12
or higher is preferred. Model should not be dependent on a specific Fortran version to run.
Model uses PSCAD version 4.5.3 or higher.
Model initializes as quickly as possible (for example <5 seconds) to user supplied terminal
conditions.
Model supports multiple instances of its own definition in the same simulation case.
Model supports the PSCAD “snapshot” feature.
Model supports the PSCAD “multiple run” feature.

5

Electranix has parallelization tools available (E-Tran Plus for PSCAD) which can circumvent compatibility concerns in some
cases.
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7KH )UDPHZRUN IRU &RPSHWLWLYH %LGGLQJ ³)UDPHZRUN´  DGRSWHG RQ


'HFHPEHUE\WKH3XEOLF8WLOLWLHV&RPPLVVLRQRIWKH6WDWHRI+DZDLL WKH
³&RPPLVVLRQ´ SXUVXDQWWR'HFLVLRQDQG2UGHU1R 'RFNHW1R
,QVWLWXWLQJ D 3URFHHGLQJ WR ,QYHVWLJDWH &RPSHWLWLYH %LGGLQJ IRU 1HZ *HQHUDWLQJ
&DSDFLW\LQ+DZDLL UHTXLUHVWKDWWKHXWLOLW\GHYHORSDQGIROORZD&RGHRI&RQGXFW
ZKHQHYHUDXWLOLW\RULWVDIILOLDWHVHHNVWRDGYDQFHDQHQHUJ\JHQHUDWLRQUHVRXUFH
SURSRVDOLQUHVSRQVHWRDUHTXHVWIRUSURSRVDOV ³5)3´ LVVXHGE\WKH&RPSDQ\
6HFWLRQ,,,$RIWKH)UDPHZRUNUHTXLUHGWKHXWLOLW\WRVXEPLWWRWKH&RPPLVVLRQ
IRUUHYLHZDQGDSSURYDO VXEMHFWWRPRGLILFDWLRQLIQHFHVVDU\ D&RGHRI&RQGXFW
SULRU WR WKH FRPPHQFHPHQW RI DQ\ FRPSHWLWLYH ELG SURFHVV XQGHU WKH
)UDPHZRUN  2Q -XQH   E\ OHWWHU WR WKH &RPPLVVLRQ WKH &RPSDQ\
VXEPLWWHGLWVIRUPRI&RGHRI&RQGXFWIRU&RPPLVVLRQUHYLHZDQGDSSURYDO%\
'HFLVLRQ DQG 2UGHU 1R  'RFNHW 1R   LVVXHG $XJXVW  
WKH &RPPLVVLRQ DSSURYHG WKH &RGH RI &RQGXFW  $PHQGPHQWV WR WKH &RGH RI
&RQGXFWZHUHDSSURYHGE\WKH&RPPLVVLRQIRU6WDJHRIWKH&RPSDQLHV¶
9DULDEOH 5)3 E\ 2UGHU 1R  LVVXHG RQ )HEUXDU\   LQ 'RFNHW 1R




7KLV&RGH RI&RQGXFW3URFHGXUHV0DQXDO KDVEHHQGHYHORSHG WRRXWOLQH

WKH SURFHGXUHV WR EH IROORZHG DQG WKH SROLFLHV WKDW KDYH EHHQ GHYHORSHG
VXUURXQGLQJ WKH LPSOHPHQWDWLRQ RI WKH &RPSDQLHV¶ FRPSHWLWLYH ELGGLQJ SURFHVV
IRUQHZJHQHUDWLQJFDSDFLW\7KH&RPSDQLHV¶LQLWLDO&RGHRI&RQGXFW3URFHGXUHV
0DQXDO ³0DQXDO´  ZDV DSSURYHG E\ WKH &RPPLVVLRQ IRU 6WDJH  RI WKH
&RPSDQLHV¶9DULDEOH5)3E\2UGHU1RLVVXHG)HEUXDU\LQ
'RFNHW 1R   7KLV &RGH RI &RQGXFW 3URFHGXUHV 0DQXDO KDV EHHQ
GHYHORSHG IRU WKH &RPSDQLHV¶ 9DULDEOH 5HQHZDEOH 'LVSDWFKDEOH *HQHUDWLRQ DQG
(QHUJ\6WRUDJH6WDJH5)3DQGLQDFFRUGDQFHZLWKWKHUHTXLUHPHQWVRI6HFWLRQ
,9+D LLL RIWKH)UDPHZRUNDQGRXWOLQHVUHTXLUHPHQWV    DQG  RIVXFK
VHFWLRQ QDPHO\   WKH SURWRFROV IRU FRPPXQLFDWLQJ ZLWK 3URSRVHUV WKH
&RPSDQ\ 6HOI%XLOG WHDP DQG RWKHUV   WKH GRFXPHQWDWLRQ IRUPV LQFOXGLQJ
ORJV IRU DQ\ FRPPXQLFDWLRQV ZLWK SURSRVHUV DQG   RWKHU LQIRUPDWLRQ
ϭ
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FRQVLVWHQWZLWKWKHUHTXLUHPHQWVRIWKHVROLFLWDWLRQSURFHVV5HTXLUHPHQW  RI
WKH VHFWLRQ WKH HYDOXDWLRQ SURFHVV LQ GHWDLO DQG WKH PHWKRGRORJLHV IRU
XQGHUWDNLQJWKHHYDOXDWLRQSURFHVVIRUWKH5)3DUHGHVFULEHGLQGHWDLOLQ&KDSWHU
 (YDOXDWLRQ 3URFHVV DQG (YDOXDWLRQ &ULWHULD  RI WKH 9DULDEOH 5HQHZDEOH
'LVSDWFKDEOH *HQHUDWLRQ DQG (QHUJ\ 6WRUDJH 5)3 6WDJH   7KH ELG HYDOXDWLRQ
SURFHVVDQGPHWKRGRORJ\ZLOOFRQVLGHUERWKSULFHV\VWHPLPSDFWVDQGQRQSULFH
FULWHULDLQDFFRUGDQFHZLWK6HFWLRQ,9(RIWKH)UDPHZRUNDQG7DULII5XOH 6HH
$SSHQGL[, 7DULII5XOH RIWKH5)3 



7KH SURFHGXUHV DQG SROLFLHV VHW IRUWK KHUHLQ KDYH EHHQ GHVLJQHG WR

HQVXUH WKDW WKH SURFXUHPHQW SURFHVV LV XQGHUWDNHQ LQ D IDLU DQG HTXLWDEOH
PDQQHU DQG WKDW HDFK 3URSRVHU LV DIIRUGHG DQ HTXDO RSSRUWXQLW\ WR SDUWLFLSDWH
DQGFRPSHWHZLWKLQWKH5)3UHTXLUHPHQWV



7KLV &RGH RI &RQGXFW 3URFHGXUHV 0DQXDO LV LQWHQGHG WR EH IROORZHG E\

&RPSDQ\SHUVRQQHOLQFRQQHFWLRQZLWKLPSOHPHQWLQJWKH&RPSDQLHV¶VROLFLWDWLRQ
SURFHVV DQG WR PDQDJH FRPPXQLFDWLRQV EHWZHHQ &RPSDQ\ SHUVRQQHO DQG
FRQVXOWDQWV SDUWLFLSDWLQJ LQ WKH 5)3 SURFHVVHV FRYHUHG E\ WKH )UDPHZRUN
1HFHVVDU\DGGLWLRQVGHOHWLRQVDQGRUFKDQJHVGHSHQGLQJRQWKHFLUFXPVWDQFHV
VXUURXQGLQJWKH5)3DQGGLUHFWLRQVIURPWKH,2PD\EHUHTXLUHG


,,


'(),1,7,216
 $IILOLDWH±$Q\SHUVRQRUHQWLW\WKDWSRVVHVVHVDQ³DIILOLDWHGLQWHUHVW´LQDXWLOLW\
DV GHILQHG E\ VHFWLRQ  +DZDLL 5HYLVHG 6WDWXWHV ³+56´  LQFOXGLQJ D
XWLOLW\¶V SDUHQW KROGLQJ FRPSDQ\ EXW H[FOXGLQJ D XWLOLW\¶V VXEVLGLDU\ RU SDUHQW
ZKLFKLVDOVRDUHJXODWHGXWLOLW\
 $IILOLDWH7HDP±(PSOR\HHVDQGFRQVXOWDQWVRIDQ$IILOLDWHRIWKH&RPSDQ\ZKR
SUHSDUHDSURSRVDOWREHVXEPLWWHGWRWKH&RPSDQ\LQUHVSRQVHWRD&RPSDQ\
5)3
 $75V±7KH$IILOLDWH7UDQVDFWLRQ5HTXLUHPHQWVLVVXHGE\WKH&RPPLVVLRQ
DSSOLFDEOHWRWKH&RPSDQLHVDQG$IILOLDWHVDWWDFKHGDV([KLELW%WR2UGHU1R
LVVXHGRQ-DQXDU\LQ'RFNHW1R
Ϯ
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 &RGHRI&RQGXFW±$ZULWWHQFRGHGHYHORSHGE\+DZDLLDQ(OHFWULF&RPSDQ\,QF
0DXL(OHFWULF&RPSDQ\/LPLWHGDQG+DZDLL(OHFWULF/LJKW&RPSDQ\,QF HDFKD
³&RPSDQ\´ DQG FROOHFWLYHO\ WKH ³&RPSDQLHV´  WR HQVXUH WKH IDLUQHVV DQG
LQWHJULW\RIWKHFRPSHWLWLYHELGGLQJSURFHVVLQSDUWLFXODUZKHUHWKHKRVWXWLOLW\RU
LWV DIILOLDWH VHHNV WR DGYDQFH LWV RZQ UHVRXUFH SURSRVDO LQ UHVSRQVH WR DQ 5)3
7KH &RGH RI &RQGXFW IROORZV WKH UHTXLUHPHQWV GHVFULEHG LQ 6HFWLRQ ,9+F RI
WKH )UDPHZRUN DQG ZDV DSSURYHG E\ WKH &RPPLVVLRQ LQ 'HFLVLRQ  2UGHU 1R
DQGDPHQGHGDQGDSSURYHGE\2UGHU1RLVVXHGRQ)HEUXDU\
LQ'RFNHW1R
 &RPPXQLFDWLRQV /RJ ± $ ZULWWHQ UHFRUG WR QRWH DFWLYLWLHV DQGRU LQIRUPDWLRQ
VKDUHG EHWZHHQ WKH &RPSDQ\ 5)3 7HDP RU &RPSDQ\ 6HOI%XLOG 7HDP ZLWK
6KDUHG 5HVRXUFHV RU 8QDVVLJQHG &RPSDQ\ 5HVRXUFHV DFFHVVHG YLD WKH 5)3
&RPPXQLFDWLRQ7RRO.LW6KDUH3RLQW6LWH
 &RPSDQ\([HFXWLYHLQ&KDUJH±$&RPSDQ\¶VH[HFXWLYHUHVSRQVLEOHIRUHQVXULQJ
FRPSOLDQFHZLWKWKLV&RGHRI&RQGXFWDQGVHUYLQJDVWKHSRLQWRIFRQWDFWIRUWKH
,QGHSHQGHQW2EVHUYHUIRUUHSRUWLQJDQ\YLRODWLRQVE\WKH&RPSDQ\RIWKH&RGH
RI &RQGXFW  )RU DQ\ 5)3 RI WKH &RPSDQLHV WKH &RPSDQ\ ([HFXWLYH LQ &KDUJH
VKDOOEHWKH6HQLRU9LFH3UHVLGHQWRI%XVLQHVV'HYHORSPHQW 6WUDWHJLF3ODQQLQJ
7KH &RPSDQ\¶V &RUSRUDWH &RPSOLDQFH 2IILFHU VKDOO UHPDLQ UHVSRQVLEOH IRU WKH
&RPSDQLHV¶LQGHSHQGHQWFRUSRUDWHFRGHRIFRQGXFWDQGPD\VXSSRUWFRPSOLDQFH
PDWWHUVDQGTXHVWLRQVDULVLQJZLWKHPSOR\HHVDJHQWVDQGRWKHUUHSUHVHQWDWLYHV
RIWKH&RPSDQ\HJFRQIOLFWVRILQWHUHVWZLWKUHVSHFWWRWKLV&RGHRI&RQGXFW
 &RPSDQ\ 5)3 7HDP ± 7KH &RPSDQ\ SHUVRQQHO DQG RXWVLGH FRQVXOWDQWV
UHVSRQVLEOH IRU WKH GHYHORSPHQW RI WKH &RPSDQ\¶V 5)3V FRQGXFWHG XQGHU WKH
)UDPHZRUN DQG WKH HYDOXDWLRQ RI ELGV VXEPLWWHG LQ UHVSRQVH WR WKHVH 5)3V
6XEMHFWWRWKHWUDQVIHUUXOHVVSHFLILHGKHUHLQWKH&RPSDQ\5)37HDPZLOOKDYH
IL[HGWHDPPHPEHUVZKRZLOOQRWKDYHDQ\LQYROYHPHQWZLWKWKH&RPSDQ\6HOI
%XLOG7HDPIRUWKHVXEMHFW5)3
 &RPSDQ\ 6HOI%XLOG 7HDP ± 7KH &RPSDQ\ SHUVRQQHO DQG RXWVLGH FRQVXOWDQWV
UHVSRQVLEOH IRU WKH GHYHORSPHQW RI WKH &RPSDQ\¶V VHOIEXLOG UHVSRQVH WR WKH
5)36XEMHFWWRWKHWUDQVIHUUXOHVVSHFLILHGKHUHLQWKH&RPSDQ\6HOI%XLOG7HDP
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ZLOO KDYH IL[HG WHDP PHPEHUV ZKR ZLOO QRW KDYH DQ\ LQYROYHPHQW ZLWK WKH
&RPSDQ\5)37HDPIRUWKHVXEMHFW5)3
 &RPSHWLWLYH %LGGLQJ &RGH RI &RQGXFW $FNQRZOHGJHPHQW RI 5HFHLSW
$FNQRZOHGJHPHQW  ± $ GRFXPHQW WKDW PXVW EH VLJQHG WKDW VKRZV
DFNQRZOHGJHPHQWRIUHFHLSWRIWKH&RGHRI&RQGXFWDQGDSHUVRQ¶VUHVSRQVLELOLW\
WRFRPSO\ZLWKWKH&RGH
 &RQILGHQWLDO ,QIRUPDWLRQ ± $Q\ QRQSXEOLF LQIRUPDWLRQ GHYHORSHG DQG SURYLGHG
E\WKH&RPSDQ\ LHSURSULHWDU\V\VWHPLQIRUPDWLRQHWF RU3URSRVHUVGXULQJ
WKH 5)3 SURFHVV VXFK QRQSXEOLF LQIRUPDWLRQ PD\ LQFOXGH IRU H[DPSOH WKH
LGHQWLW\ RI FRPSHWLQJ 3URSRVHUV DQG WKHLU WHFKQLFDO WUDGH RU ILQDQFLDO
LQIRUPDWLRQ   7KLV WHUP LQFOXGHV DQ\ PDWHULDO QRQSXEOLF LQIRUPDWLRQ UHJDUGLQJ
WKH 5)3 SURFHVV GHYHORSHG IRU DQG XVHG GXULQJ WKH FRPSHWLWLYH ELGGLQJ
VROLFLWDWLRQ SURFHVV VXFK DV WKH HYDOXDWLRQ SURFHVV RU FULWHULD  &RQILGHQWLDO
,QIRUPDWLRQ GRHV QRW LQFOXGH SXEOLF LQIRUPDWLRQ VXFK DV LQIRUPDWLRQ LQ WKH
&RPSDQLHV¶SXEOLFILOLQJVZLWKWKH&RPPLVVLRQ
 'LUHFWRU RI 5HQHZDEOH $FTXLVLWLRQ ± 7KH VXSHUYLVRU RI WKH 'LYLVLRQ WKDW ZLOO
RYHUVHHWKH&RPSDQ\¶VFRPSHWLWLYHELGGLQJSURFHVV
 (OLJLEOH 3URSRVHU ± $ 3URSRVHU ZKR KDV PHW WKH PLQLPXP UHTXLUHPHQWV DQG
WKUHVKROGUHTXLUHPHQWVLQWKH5)3QHFHVVDU\WRUHPDLQHOLJLEOHWRFRPSHWHLQWKH
SURFHVV
 (QHUJ\ &RQWUDFW 0DQDJHU ± 7KH VWDII SRVLWLRQ V  ZLWKLQ WKH &RPSDQ\¶V
5HQHZDEOH $FTXLVLWLRQ 'LYLVLRQ UHVSRQVLEOH IRU PDQDJLQJ WKH &RPSDQ\ 5)3
7HDP V 7KH(QHUJ\&RQWUDFW0DQDJHUVKDOOEHDPHPEHURIWKH&RPSDQ\5)3
7HDPKHVKHPDQDJHV
 )UDPHZRUN ± 7KH )UDPHZRUN IRU &RPSHWLWLYH %LGGLQJ FRQWDLQHG LQ 'HFLVLRQ 
2UGHU1RLVVXHGE\&RPPLVVLRQRQ'HFHPEHUWRHVWDEOLVKUXOHV
IRU FRPSHWLWLYH ELGGLQJ LQ UHVSRQVH WR D UHTXHVW IRU SURSRVDOV ZKHQ D XWLOLW\
VHHNVWRDFTXLUHQHZJHQHUDWLRQUHVRXUFHV
 ,QGHSHQGHQW 2EVHUYHU ³,2´  ± 7KH QHXWUDO SHUVRQ RU HQWLW\ DSSRLQWHG E\ WKH
&RPPLVVLRQ WR PRQLWRU WKH XWLOLW\¶V FRPSHWLWLYH ELGGLQJ SURFHVV DQG WR DGYLVH
WKH XWLOLW\ DQG &RPPLVVLRQ RQ PDWWHUV DULVLQJ RXW RI WKH FRPSHWLWLYH ELGGLQJ
SURFHVVDVGHVFULEHGLQ3DUW,,,&RIWKH)UDPHZRUN
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 0DQDJHU RI (QHUJ\ 3URFXUHPHQW  7KH VXSHUYLVRU RI WKH GHSDUWPHQW ZLWKLQ WKH
5HQHZDEOH $FTXLVLWLRQ 'LYLVLRQ UHVSRQVLEOH IRU GLUHFWLQJ WKH UHVRXUFHV
UHVSRQVLEOH IRU WKH LPSOHPHQWDWLRQ RI WKH FRPSHWLWLYH ELGGLQJ SURFHVV SXUVXDQW
WR WKH )UDPHZRUN  7KH 0DQDJHU RI (QHUJ\ 3URFXUHPHQW ZLOO UHSRUW WR WKH
'LUHFWRU RI 5HQHZDEOH $FTXLVLWLRQ RQ WKH VWDWXV RI WKH FRPSHWLWLYH ELGGLQJ
SURFHVVDQGVKDOOEHDPHPEHURIWKH&RPSDQ\5)37HDP
 1RQ3ULFH (YDOXDWLRQ 7HDP ± (PSOR\HHV DQG FRQVXOWDQWV RI WKH &RPSDQ\ ZKR
HYDOXDWHWKH3URSRVDOQRQSULFHUHODWHGFULWHULDDVVHWIRUWKLQWKHVH5)3V1RQ
3ULFH (YDOXDWLRQ 7HDP PHPEHUV ZLOO QRW LQFOXGH DQ\ 6KDUHG 5HVRXUFHV DQG ZLOO
EHVROHO\PDGHXSRI&RPSDQ\5)37HDP0HPEHUV
 3ULFH (YDOXDWLRQ 7HDP ± (PSOR\HHV DQG FRQVXOWDQWV RI WKH &RPSDQ\ ZKR
HYDOXDWH WKH 3URSRVDO SULFH UHODWHG FULWHULD VHW IRUWK LQ WKHVH 5)3V  3ULFH
(YDOXDWLRQ 7HDP PHPEHUV ZLOO QRW LQFOXGH DQ\ 6KDUHG 5HVRXUFHV DQG ZLOO EH
VROHO\PDGHXSRI&RPSDQ\5)37HDP0HPEHUV
 3URSRVHU ± (QWLW\ ZKR VXEPLWV RU SODQV WR VXEPLW D SURSRVDO LQ UHVSRQVH WR D
&RPSDQ\LVVXHG 5)3  $Q $IILOLDWH RI WKH &RPSDQ\ RU D &RPSDQ\ 6HOI%XLOG
7HDP SDUWLFLSDWLQJ LQ WKH 5)3 DQG VXEPLWWLQJ D SURSRVDO VKDOO EH FRQVLGHUHG D
3URSRVHU
 5)3±$ZULWWHQUHTXHVWIRUSURSRVDOVLVVXHGE\RQHRIWKH&RPSDQLHVWRSXEOLFO\
VROLFLWELGVWRVXSSO\IXWXUHJHQHUDWLQJFDSDFLW\WRWKH&RPSDQ\SXUVXDQWWRWKH
FRPSHWLWLYHELGGLQJSURFHVVHVWDEOLVKHGLQWKH)UDPHZRUN

 5RVWHU±$FRQVROLGDWHGOLVWRIPHPEHUVWKDWFRPSULVHWKH&RPSDQ\5)37HDP
&RPSDQ\ 6HOI%XLOG 7HDP 6KDUHG 5HVRXUFHV DQG 8QDVVLJQHG &RPSDQ\
5HVRXUFHVORFDWHGLQWKH5)3&RPPXQLFDWLRQ7RRO.LW6KDUH3RLQW6LWH&RPSDQ\
HPSOR\HH QDPHV DQG WLWOHV DQG FRQVXOWDQWV LQ WKHLU GHVLJQDWHG UROH ZLOO EH
LGHQWLILHG
 6KDUHG 5HVRXUFH ± &RPSDQ\ HPSOR\HHV DQG FRQVXOWDQWV ZKR EHFDXVH RI WKH
VFDUFLW\RIWKHLUH[SHUWLVHZLWKLQWKH&RPSDQ\DUHGHVLJQDWHGDQGDXWKRUL]HGWR
SURYLGHLQIRUPDWLRQRULQSXWWRERWKWKH&RPSDQ\5)37HDPDQGWKH&RPSDQ\
6HOI%XLOG7HDP EXWQRWDQ\$IILOLDWH7HDP DQGLVQRWDUHVRXUFHGHGLFDWHGWR
HLWKHU WHDP  )RU H[DPSOH 6KDUHG 5HVRXUFHV PD\ LQFOXGH DQ HQYLURQPHQWDO
DWWRUQH\DQGPHPEHUVRIWKH&RPSDQ\¶V5LVN0DQDJHPHQW'HSDUWPHQW
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 8QDVVLJQHG &RPSDQ\ 5HVRXUFH ± &RPSDQ\ HPSOR\HHV XQDVVLJQHG WR DQ
HVVHQWLDO WHDP WKDW PD\ EH FDOOHG XSRQ E\ WKH &RPSDQ\ 5)3 7HDPDQGRU WKH
&RPSDQ\ 6HOI%XLOG 7HDP EXW QRW DQ\ $IILOLDWH 7HDP  WR DVVLVW LQ PHHWLQJ
XQIRUHVHHQ WDVNV IRU WKH 5)3 RU WKH VHOIEXLOG SURSRVDO  )RU H[DPSOH WKH
&RPSDQ\ 5)3 7HDP PD\ EH XQDEOH WR HYDOXDWH DQ XQIRUHVHHQ WHFKQLFDO
VSHFLILFDWLRQ LQFOXGHG LQ D ELG  ,Q WKDW HYHQW WKH &RPSDQ\ 5)3 WHDP ZRXOG
QHHGWRUHTXHVWDVVLVWDQFHIURPD&RPSDQ\HPSOR\HHRUDFRQVXOWDQWWKDWLVQRW
DOUHDG\DVVLJQHGWRDQHVVHQWLDOWHDPDQGSRVVHVVHVWKHVSHFLILFH[SHUWLVH6XFK
SHUVRQQHODUHLQWHQGHGWRDVVLVWWKHUHTXHVWLQJWHDPRQO\LQDQDGKRFPDQQHU
OLPLWHGLQVFRSHDQGSXUSRVHWRWKHSDUWLFXODUWDVNUHTXLUHG

,,, 67$7(0(172)2%-(&7,9(6



)URP WLPH WR WLPH HDFK RI WKH &RPSDQLHV ZLOO EH SURSRVLQJ WR VHHN SRZHU

VXSSO\ SURSRVDOV IRU HOHFWULF JHQHUDWLRQ UHVRXUFHV WKDW EHVW PHHW WKH QHHGV RI WKH
UHVSHFWLYH&RPSDQ\¶VV\VWHP7KHWLPLQJIRULVVXDQFHRI5)3VIRUHDFKRIWKHV\VWHPV
ZLOOEHGHSHQGHQWXSRQWKH&RPPLVVLRQ¶VDSSURYDORIWKHDVVRFLDWHGUHVRXUFHSODQDQG
WKHQHFHVVDU\FRPSHWLWLYHELGGLQJSURFHGXUHVLGHQWLILHGLQWKH)UDPHZRUNDQGXSRQWKH
WLPLQJRIWKHQHHGIRUFDSDFLW\IRUHDFKLVODQG(DFKRIWKH&RPSDQLHVZLOOXQGHUWDNHD
GHWDLOHG PXOWLVWDJH UHYLHZ DQG HYDOXDWLRQ SURFHVV ZKHUHE\ HOLJLEOH SURSRVDOV ZLOO EH
VHOHFWHG EDVHG XSRQ WKHLU DELOLW\ WR PRVW FRVWHIIHFWLYHO\ DQG UHOLDEO\ VDWLVI\ WKH
UHTXHVWLQJ &RPSDQ\¶V UHVRXUFH UHTXLUHPHQWV  :KLOH FRVW PLQLPL]DWLRQ LV D PDMRU
FULWHULRQ WKH &RPSDQLHV¶ REMHFWLYH LV WR VHOHFW WKRVH UHVRXUFHV ZKLFK LQ WKHLU RSLQLRQ
UHSUHVHQWWKHEHVWYDOXHWRWKH&RPSDQLHVDQGWKHLUFXVWRPHUVUHJDUGLQJHFRQRPLFDQG
WHFKQLFDODWWULEXWHVOLPLWHGULVNDQGIOH[LELOLW\IRUPHHWLQJWKHLUSURMHFWHGUHTXLUHPHQWV
7KH LQGLYLGXDO 5)3V VHHNLQJ JHQHUDWLRQ UHVRXUFHV LQFOXGLQJ WKH 9DULDEOH 5HQHZDEOH
'LVSDWFKDEOH *HQHUDWLRQ DQG (QHUJ\ 6WRUDJH 6WDJH  5)3 DUH SDUW RI WKH &RPSDQLHV¶
RYHUDOO UHQHZDEOH UHVRXUFH SURFXUHPHQW SODQ ZKLFK LV EDVHG RQ WKH &RPSDQLHV¶
RQJRLQJ ORQJ UDQJH SODQQLQJ EXW DOVR PD\ EH UHYLVHG RQ VKRUW QRWLFH LQ RUGHU WR
DGGUHVV XQIRUHVHHQ HYHQWV VXFK DV SUHPDWXUH HTXLSPHQW IDLOXUHV RU QDWXUDO HYHQWV
:LWK HDFK VXFFHVVLYH 5)3 WKH &RPSDQLHV DUH QRW RQO\ VHHNLQJ WR SURFXUH DGGLWLRQDO
UHQHZDEOH HQHUJ\ WKDW LV UHTXLUHG WR PHHW WKH 536 JRDOV EXW DOVR FRQWLQXDOO\ EXLOGLQJ
RIIUHVXOWVRISUHYLRXV5)3VWRFRQWLQXHWRPHHWWKHDERYHREMHFWLYH
ϲ
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7KHQHHGVIRUHDFKLVODQGV\VWHPYDU\DQGWKHUHIRUHWKHWLPLQJDQGVFKHGXOHRI

WKH 5)3V FDQQRW EH FRQVLVWHQWO\ FRRUGLQDWHG  0XOWLSOH 5)3V ZLOO OLNHO\ EH DFWLYH DW WKH
VDPH WLPH  )XUWKHUPRUH EHFDXVH WKH &RPSDQLHV PXVW ZRUN H[SHGLWLRXVO\ VXFFHVVLYH
5)3V ZLOO FRQVLGHU SUHYLRXV SURFXUHPHQWV DQG EXLOG RQ DSSURSULDWH DVSHFWV RI SULRU
VXFFHVVIXO 5)3 H[HFXWLRQ SODQV  7KHUHIRUH LQ RUGHU WR FRQVLVWHQWO\ HQVXUH WKH
FRPSHWLWLYH EHQHILWV RI WKH SURFXUHPHQW SURFHVV ZKLOH FRQWLQXLQJ WR SURYLGH HTXLWDEOH
DQGIDLUFRQVLGHUDWLRQIRUDOOSURSRVDOVWKH&RPSDQLHVZLOOGHVLJQDWHDQGPDLQWDLQWKH
5RVWHU6XEMHFWWRWKHWUDQVIHUUXOHVVSHFLILHGKHUHLQWKH5RVWHUZLOOEHPDLQWDLQHGIRU
WKHGXUDWLRQVRIWKH5)3V7KH&RPSDQLHVDOVRLQWHQGWKDWWKHHYDOXDWLRQSURFHVVZLOO
EHZHOOGRFXPHQWHGVRWKDWWKHUHVXOWVRIWKHHYDOXDWLRQFDQEHIXOO\UHYLHZHGE\DQ,2
WRFRQILUPWKDWDOOSURSRVDOVZHUHWUHDWHGLQDIDLUDQGFRQVLVWHQWPDQQHU



7KH&RGHRI&RQGXFWDQGWKLV0DQXDODGGUHVV  FRPPXQLFDWLRQUHTXLUHPHQWV

DQG SURFHGXUHV DVVRFLDWHG ZLWK WKH UHODWLRQVKLS EHWZHHQ XWLOLW\ HPSOR\HHV &RPSDQ\
5)3 7HDP &RPSDQ\ 6HOI%XLOG 7HDP 6KDUHG 5HVRXUFHV DQG 8QDVVLJQHG &RPSDQ\
5HVRXUFHV    FRPPXQLFDWLRQ UHTXLUHPHQWV DQG SURFHGXUHV DVVRFLDWHG ZLWK WKH
UHODWLRQVKLS EHWZHHQ WKH &RPSDQ\ 5)3 7HDP WKH &RPSDQ\ 6HOI%XLOG 7HDP DQG
3URSRVHUV DQG   FRPPXQLFDWLRQ UHTXLUHPHQWV DVVRFLDWHG ZLWK WKH UHODWLRQVKLS
EHWZHHQ&RPSDQ\PDQDJHPHQWDQGWKH&RPSDQ\5)37HDP



7KH&RGHRI&RQGXFWDQGWKLV0DQXDODOVRLQFOXGHSURFHGXUHVIRUWKHVKDULQJRI

UHVRXUFHV ZKHUH DSSURSULDWH E\ WKH &RPSDQ\ 5)3 7HDP DQG WKH &RPSDQ\ 6HOI%XLOG
7HDP IRU WKH SXUSRVHV RI FRPSOHWLQJ WKHLU HIIRUWV WR HIIHFWLYHO\ HYDOXDWH DQ 5)3 RU WR
VXEPLWDELGLQUHVSRQVHWRDQ5)37KHVPDOOVL]HRIWKH&RPSDQLHVDQGOLPLWDWLRQRI
UHVRXUFHV ZLOO UHTXLUH VSHFLDOL]HG VHUYLFHV LQIRUPDWLRQ H[FKDQJH DQG VKDULQJ RI
UHVRXUFHV LQ FHUWDLQ OLPLWHG FLUFXPVWDQFHV  &RPSDQ\ SHUVRQQHO DQG FRQVXOWDQWV
LGHQWLILHGDV³6KDUHG5HVRXUFHV´VKDOOEHGHVLJQDWHGE\WKH&RPSDQLHVIRUWKLVVSHFLILF
SXUSRVH
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7KLVVHFWLRQRXWOLQHVWKH5)3RUJDQL]DWLRQDOVWUXFWXUHIRUWKHGHYHORSPHQWRIWKH

5)3DQGWKH&RPSDQ\VHOIEXLOGRSWLRQDQGWKHRUJDQL]DWLRQ¶VUHVSRQVLELOLWLHVWRHQVXUH
WKDW FRPPXQLFDWLRQV EHWZHHQ &RPSDQ\ SHUVRQQHO DQG FRQVXOWDQWV ZRUNLQJ RQ WKHLU
UHVSHFWLYH 5)3 RU VHOIEXLOG SURMHFWV DUH FRQGXFWHG LQ D IDLU FRQVLVWHQW DQG HTXLWDEOH
EDVLV VR WKDW WKH &RPSDQ\ 6HOI%XLOG 7HDP GRHV QRW HQMR\ DQ\ XQIDLU DGYDQWDJH RYHU
RWKHU3URSRVHUVUHVSRQGLQJWRDQ5)3

$

2UJDQL]DWLRQ




7KH &RPSDQ\ VKDOO LGHQWLI\ DQG PDLQWDLQ WZR VHSDUDWH WHDPV WR IDFLOLWDWH WKH

LQGHSHQGHQFHDQGREMHFWLYLW\RIWKH&RPSDQ\UHVRXUFHVZRUNLQJRQDQ5)3DQGHQVXUH
DQ DUPVOHQJWK UHODWLRQVKLS ZLWK WKH UHVRXUFHV ZRUNLQJ RQ WKH &RPSDQ\¶V VHOIEXLOG
SURMHFW WR DYRLG DQ\ UHDO RU SHUFHLYHG LQHTXLW\ LQ DQ 5)3 SURFHVV  7KH WZR HVVHQWLDO
WHDPVVKDOOEHWKH³&RPSDQ\5)37HDP´DQGWKH³&RPSDQ\6HOI%XLOG7HDP´



2WKHU OLPLWHG &RPSDQ\ UHVRXUFHV VXFK DV VHOHFW VWDII IURP YDULRXV IXQFWLRQDO

DUHDV RI WKH &RPSDQ\ WKDW DUH LQ VKRUW VXSSO\ DQG WKXV FDQQRW EH GHGLFDWHG VROHO\ WR
HLWKHU WHDP PD\ EH GHVLJQDWHG DV ³6KDUHG 5HVRXUFHV´ WR SHUIRUP VHUYLFHV IRU WKH
&RPSDQ\ 5)3 7HDP DQG &RPSDQ\ 6HOI%XLOG 7HDP  6KDUHG 5HVRXUFH HPSOR\HHV DUH
DOORZHGWRFDUU\RQZLWKERWKWKHLU5)3 IRUHLWKHUWKH&RPSDQ\5)37HDPDQGRUWKH
&RPSDQ\ 6HOI%XLOG 7HDP  DQG UHJXODU IXQFWLRQV WKURXJKRXW WKH UHVRXUFH SODQQLQJ
SURFHVV LQFOXGLQJ WKH GHYHORSPHQW RI DQ\ &RPSDQ\ 3DUDOOHO RU &RQWLQJHQF\ 3ODQ DV
GHILQHG LQ WKH )UDPHZRUN  ZKLFK PD\ UHTXLUH FRPPXQLFDWLRQV ZLWK RU VHUYLFHV
SHUIRUPHG IRU WKH &RPSDQ\ 6HOI%XLOG 7HDP  6KDUHG 5HVRXUFH HPSOR\HHV KRZHYHU
ZLOO QRW SDUWLFLSDWH LQ WKH HYDOXDWLRQ DQG VHOHFWLRQ SURFHVV RI SURSRVDOV VXEPLWWHG LQ
UHVSRQVH WR DQ 5)3  5XOHV IRU FRPPXQLFDWLRQV EHWZHHQ 6KDUHG 5HVRXUFHV DQG WKH
HVVHQWLDOWHDPVDUHVSHFLILHGEHORZ



&RPSDQ\HPSOR\HHVXQDVVLJQHGWRDQ5)3PD\EHFDOOHGXSRQE\WKH&RPSDQ\

5)37HDP&RPSDQ\6HOI%XLOG7HDPRUERWKIRUKHOSWRPHHWXQIRUHVHHQWDVNV$IWHU
FRPSOHWLQJ WKH &RGH RI &RQGXFW WUDLQLQJ WKHVH ³8QDVVLJQHG &RPSDQ\ 5HVRXUFHV´ DUH
ϴ
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HOLJLEOHWRDVVLVWRQDQDGKRFEDVLVZLWKWKHUHTXLUHPHQWWKDWDOOFRPPXQLFDWLRQVDVDQ
8QDVVLJQHG&RPSDQ\5HVRXUFHPXVWEHPHPRULDOL]HGDQGORJJHGLQWKHVDPHPDQQHU
DV FRPPXQLFDWLRQV ZLWK 6KDUHG 5HVRXUFHV RQ WKH &RPPXQLFDWLRQ /RJ  ,I DQ
8QDVVLJQHG &RPSDQ\ 5HVRXUFH LV FDOOHG XSRQ UHSHDWHGO\ IRU D VXEVWDQWLDO DPRXQW RI
DVVLVWDQFH E\ D SDUWLFXODU WHDP WKH HPSOR\HH VKRXOG EH DVVLJQHG WR VXFK WHDP RU
HYDOXDWHGIRUGHVLJQDWLRQDVDVKDUHGUHVRXUFH

%

(VVHQWLDO7HDPV








&RPSDQ\ 5)3 7HDP  7KH &RPSDQ\ 5)3 7HDP WDVNHG ZLWK

SUHSDULQJ WKH 5)3 DQG HYDOXDWLQJ WKH UHVSRQVHV DQG ELGV LQ UHVSRQVH WR WKH 5)3 ZLOO
FRQVLVW SULPDULO\ RI 'LUHFWRU0DQDJHUOHYHO DQG RWKHU H[SHULHQFHG HPSOR\HHV WRJHWKHU
ZLWKSRVVLEOHRXWVLGHFRQVXOWDQWVZLWKEDFNJURXQGVLQDQXPEHURIGLVFLSOLQHVQHFHVVDU\
WR FRQGXFW D WKRURXJK HYDOXDWLRQ RI HDFK SURSRVDO  7KH &RPSDQ\ 5)3 7HDP ZLOO EH
FRPSULVHG RI D 3ULFH (YDOXDWLRQ 7HDP DQG D 1RQ3ULFH (YDOXDWLRQ 7HDP DQG ZLOO EH
SUHSDUHG WR HYDOXDWH SURSRVDOV RQ WKH EDVLV RI WKHLU SULFH DQG QRQSULFH DVSHFWV
SHUWDLQLQJWRWKHLUOHYHORIH[SHUWLVH0HPEHUVRIWKH&RPSDQ\5)37HDPZLOOLQFOXGH
SURIHVVLRQDOV ZLWK H[SHULHQFH LQ WKH IROORZLQJ DUHDV RI H[SHUWLVH  HQJLQHHULQJ
VLWLQJODQGXVHHQYLURQPHQWDOWUDQVPLVVLRQSODQQLQJIXHOSURFXUHPHQWOHJDOILQDQFLDO
SODQQLQJ V\VWHP RSHUDWLRQV LQWHJUDWHG UHVRXUFH SODQQLQJ JHQHUDWLRQ SODQQLQJ
SURGXFWLRQFRVWDQDO\VLVDQGRWKHUVDVQHHGHG





7KH 3ULFH (YDOXDWLRQ 7HDP DQG WKH 1RQ3ULFH (YDOXDWLRQ 7HDP ZLOO

FRQGXFW WKHLU VHFWLRQV RI WKH ELG HYDOXDWLRQ SURFHVV VHSDUDWHO\ DQG ZLOO QRW VKDUH WKH
UHVXOWVRIWKHLUHYDOXDWLRQZLWKPHPEHUVRIWKHRWKHUVXEWHDP(DFKWHDPZLOOVXEPLW
WKHLUHYDOXDWLRQUHVXOWVWRDQRYHUVLJKWWHDPZKLFKZLOOEHUHVSRQVLEOHIRUFRPSLOLQJWKH
UHVXOWVRIWKHHYDOXDWLRQVDQGVHOHFWLQJWKHVKRUWOLVW





7KH (QHUJ\ &RQWUDFW 0DQDJHU ZLOO EH UHVSRQVLEOH IRU GLUHFWLQJ WKH

HYDOXDWLRQ HIIRUWV RI WKH &RPSDQ\ 5)3 7HDP ZKHQ WKH SURSRVDOV DUH UHFHLYHG  7KH
(QHUJ\ &RQWUDFW 0DQDJHU ZLOO EH UHVSRQVLEOH IRU PDLQWDLQLQJ WKH GRFXPHQWDWLRQ
XQGHUO\LQJWKHHYDOXDWLRQRIHDFKSURSRVDODVZHOODVDOOFRPPXQLFDWLRQVZLWK3URSRVHUV

ϵ
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7KH &RPSDQ\ 6HOI%XLOG 7HDP  7KH &RPSDQ\ 6HOI%XLOG 7HDP

WDVNHG ZLWK SUHSDULQJ DQ\ &RPSDQ\ SURSRVDO WR EH VXEPLWWHG E\ WKH &RPSDQ\ LQ
UHVSRQVH WR D &RPSDQ\ 5)3 ZLOO FRQVLVW SULPDULO\ RI &RPSDQ\ HPSOR\HHV DORQJ ZLWK
SRVVLEOH RXWVLGH FRQVXOWDQWV ZLWK EDFNJURXQGV LQ D QXPEHU RI GLVFLSOLQHV QHFHVVDU\ WR
FRPSOHWHDFRPSHWLWLYHSURSRVDOLQUHVSRQVHWRWKH&RPSDQ\5)37KHPHPEHUVRIWKH
WHDP ZLOO LQFOXGH SURIHVVLRQDOV ZLWK H[SHULHQFH LQ WKH IROORZLQJ DUHDV RI H[SHUWLVH
HQJLQHHULQJ VLWLQJODQG XVH HQYLURQPHQWDO WUDQVPLVVLRQ SODQQLQJ IXHO SURFXUHPHQW
OHJDO ILQDQFLDO SODQQLQJ V\VWHP RSHUDWLRQV LQWHJUDWHG UHVRXUFH SODQQLQJ JHQHUDWLRQ
SODQQLQJSURGXFWLRQFRVWDQDO\VLVDQGRWKHUVDVQHHGHG





$IILOLDWH 7HDP  $Q\ $IILOLDWH 7HDP ZLOO EH FRPSULVHG VROHO\ RI

HPSOR\HHVDQGFRQVXOWDQWVRIWKH$IILOLDWHDQGQR&RPSDQ\HPSOR\HHRUFRQVXOWDQWVKDOO
VHUYH DV D PHPEHU RI DQ $IILOLDWH 7HDP SURYLGHG KRZHYHU WKDW D FRQVXOWDQW PD\
SHUIRUP VHUYLFHV IRU DQ $IILOLDWH DQG WKH &RPSDQ\ VR ORQJ DV DSSURSULDWH ³ZDOOV´ DUH
HVWDEOLVKHGVDWLVIDFWRU\WRWKH&RPSDQ\WKDWHQVXUHVWKDWHPSOR\HHVRIWKHFRQVXOWDQW
ZRUNLQJ IRU WKH $IILOLDWH 7HDP GR QRW DOVR SHUIRUP ZRUN IRU WKH &RPSDQ\ QRU
FRPPXQLFDWHZLWKHPSOR\HHVRIWKHFRQVXOWDQWSHUIRUPLQJZRUNIRUWKH&RPSDQ\DQG
YLFH YHUVD  7KH &RPSDQ\ ZLOO LQIRUP FRQVXOWDQWV SURYLGLQJ VHUYLFHV IRU WKH &RPSDQ\
5)37HDPRIWKHVHVHSDUDWLRQUHTXLUHPHQWVDQGZLOOVHHNFRQILUPDWLRQLQZULWLQJIURP
DQ\ FRQVXOWDQW SHUIRUPLQJ VHUYLFHV IRU DQ $IILOLDWH DQG WKH &RPSDQ\ WKDW VXFK
VHSDUDWLRQUHTXLUHPHQWVZLOOEHPHW$IILOLDWH7HDPVZLOOEHFRQVLGHUHGDQGWUHDWHGDV
VHSDUDWH LQGHSHQGHQW WKLUGSDUW\ 3URSRVHUV IRU DOO SXUSRVHV ZLWKLQ DQ\ 5)3 DQG VKDOO
KDYHQRDFFHVVWRLQWHUDFWLRQRUFRPPXQLFDWLRQVZLWK6KDUHG5HVRXUFHVRU8QDVVLJQHG
&RPSDQ\5HVRXUFHV IRUWKH SXUSRVHRIFRPSOHWLQJD SURSRVDOLQUHVSRQVHWRDQ\ 5)3
$IILOLDWH7HDPVVKDOODOVREHVXEMHFWDWDOOWLPHVWRWKHWHUPVFRQGLWLRQVDQGUHVWULFWLRQV
VSHFLILHGLQWKH&RPSDQ\¶V$75V





7UDQVIHUV EHWZHHQ 7HDPV  $V PHPEHUV RI ERWK WKH &RPSDQ\

5)3 7HDP DQG WKH &RPSDQ\ 6HOI%XLOG 7HDP DUH LQWHQGHG WR EH IL[HG WUDQVIHUV
EHWZHHQ WHDPV VKRXOG QRW EH SHUPLWWHG  +RZHYHU WKHUH ZLOO EH LQVWDQFHV ZKHUH D
PHPEHURIDSDUWLFXODUWHDP ZKHWKHU&RPSDQ\5)3RU&RPSDQ\6HOI%XLOG WUDQVIHUVWR
DSRVLWLRQLQZKLFKKHVKHPD\EHUHTXHVWHGDVSDUWRIKLVKHUQHZMREUHVSRQVLELOLWLHV
ϭϬ
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WRSDUWLFLSDWHDVDPHPEHURIWKHRWKHUWHDP6XFKHPSOR\HHVKDOOQRWEHSHUPLWWHGWR
WUDQVIHUIURPRQHWHDPWRWKHRWKHUGXULQJWKHSHQGHQF\RIDQ\SDUWLFXODU5)3 RUVWDJH
RU SKDVH RI D SDUWLFXODU 5)3   $IWHU FRPSOHWLRQ RI WKH 5)3 RU VWDJH RU SKDVH RI D
SDUWLFXODU 5)3  XQGHU ZKLFK WKH HPSOR\HH UHFHQWO\ SDUWLFLSDWHG WKH HPSOR\HH PD\
WUDQVIHU WR WKH RWKHU WHDP XQGHU WKH IROORZLQJ FRQGLWLRQV  D  WKH HPSOR\HH LV
SURKLELWHG IURP GLVFORVLQJ DQ\ &RQILGHQWLDO ,QIRUPDWLRQ NQRZQ WR VXFK HPSOR\HH DV D
UHVXOWRIEHLQJDPHPEHURIKLVKHUIRUPHUWHDPZLWKPHPEHUVRIWKHQHZWHDPKHVKH
LVMRLQLQJDQG E IRUDSHULRGRIRQH  \HDUVXFKHPSOR\HHVKDOOQRWSDUWLFLSDWHRUEH
LQYROYHGLQWKHHYDOXDWLRQRIDQ\VXEVHTXHQWVWDJH V RUSKDVH V RIDSULRU5)3ZKLFK
VXFKHPSOR\HHSDUWLFLSDWHGLQZLWKKLVKHUIRUPHUWHDP


7UDQVIHUV RI HPSOR\HHV EHWZHHQ WKH &RPSDQ\ DQG DQ\ $IILOLDWH VKDOO EH

VXEMHFWWRWKHWHUPVFRQGLWLRQVDQGUHVWULFWLRQVVSHFLILHGLQWKH$75V

&

&RPPXQLFDWLRQV3URWRFROV


 2YHUYLHZDQG*HQHUDO5HTXLUHPHQWV





7KH &RPSDQ\ KDV GHYHORSHG SROLFLHV DQG SURFHGXUHV JRYHUQLQJ

FRPPXQLFDWLRQEHWZHHQWKH&RPSDQ\5)37HDPWKH&RPSDQ\6HOI%XLOG7HDP6KDUHG
5HVRXUFHV WKH 3URSRVHUV WKH ,2 DQG ZLWK WKH &RPPLVVLRQ UHJDUGLQJ 5)3 GHVLJQ DQG
ELG HYDOXDWLRQ  %LG LQIRUPDWLRQ DQG HYDOXDWLRQ GDWD DQG LQIRUPDWLRQ VKDOO QRW EH
FRPPXQLFDWHGEHWZHHQPHPEHUVRIWKH&RPSDQ\5)37HDPRXWVLGHSDUWLHVDQGRWKHU
HPSOR\HHVZLWKLQWKH&RPSDQLHVH[FHSWWRWKRVHZLWKDEXVLQHVVQHHGWRNQRZ





7RHQVXUHWKDWWKHFRPSHWLWLYHELGGLQJSURFHVVLVIDLUDQGXQELDVHGWKDW

DOO 3URSRVHUV KDYH DFFHVV WR WKH VDPH LQIRUPDWLRQ VR WKDW QR 3URSRVHU KDV DQ XQIDLU
DGYDQWDJHDQGWKDWDQ\&RPSDQ\VHOIEXLOGDQGRU$IILOLDWHSURSRVDOVGRQRWKDYHDQ\
XQIDLUFRPSHWLWLYHDGYDQWDJHRYHUWKLUGSDUW\ELGVWKH&RPSDQLHVVKDOOIROORZWKH&RGH
RI&RQGXFWZKHQHYHUWKHXWLOLW\RULWV$IILOLDWHLVVHHNLQJWRDGYDQFHDUHVRXUFHSURSRVDO
DVSURYLGHGLQ6HFWLRQ,9+ERIWKH)UDPHZRUN





(DFKHPSOR\HHRUFRQVXOWDQWRQWKH&RPSDQ\5)37HDP&RPSDQ\6HOI

%XLOG 7HDP DQG 6KDUHG 5HVRXUFHV VKDOO UHDG DFNQRZOHGJH DQG VLJQ WKH &RPSHWLWLYH
ϭϭ
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%LGGLQJ&RGHRI&RQGXFW$FNQRZOHGJHPHQWRI5HFHLSW8QDVVLJQHG&RPSDQ\5HVRXUFHV
ZKRDUHFDOOHGXSRQE\WKH&RPSDQ\5)37HDPRU&RPSDQ\6HOI%XLOG7HDPIRUKHOSWR
PHHW XQIRUHVHHQ WDVNV VKDOO DOVR UHDG DFNQRZOHGJH DQG VLJQ WKH &RPSHWLWLYH %LGGLQJ
&RGHRI&RQGXFW$FNQRZOHGJHPHQWRI5HFHLSW





7KH &RPSDQ\ LVVXLQJ WKH 5)3 ZLOO HVWDEOLVK D VKDUHG GULYH RQ LWV

FRUSRUDWHFRPSXWHUQHWZRUNGHVLJQHGWRPDLQWDLQWKHELGHYDOXDWLRQGRFXPHQWDWLRQDQG
RWKHU LQIRUPDWLRQ DVVRFLDWHG ZLWK WKH ELGGLQJ SURFHVV  2QO\ &RPSDQ\ 5)3 7HDP
PHPEHUVZLOOKDYHDFFHVVWRDOOWKHILOHVRQWKHVKDUHGGULYH








,Q FDVHV ZKHUH VWDIILQJ DQG UHVRXUFHV DUH OLPLWHG RU FRQVWUDLQHG WKH

&RPSDQ\ PD\ LGHQWLI\ 6KDUHG 5HVRXUFHV RU WKRVH HPSOR\HHV HOLJLEOH WR SURYLGH
LQIRUPDWLRQ RU VHUYH DV D UHVRXUFH WR ERWK WKH &RPSDQ\ 5)3 7HDP DQG WKH &RPSDQ\
6HOI%XLOG7HDP6SHFLILFUXOHVWRORJFRPPXQLFDWLRQVZLWKWKH&RPSDQ\5)37HDPRU
WKH&RPSDQ\6HOI%XLOG7HDPDUHGHVFULEHGEHORZ





6KDUHG 5HVRXUFHV ZLOO QRW KDYH DFFHVV WR WKH &RPSDQ\¶V VKDUHG GULYH

HVWDEOLVKHG IRU WKH 5)3 SURFHVV ZKLFK ZLOO LQFOXGH WKH GRFXPHQWDWLRQ RI WKH ELG
HYDOXDWLRQUHVXOWV





7HDP PHPEHUV VKRXOG FOHDUO\ PDUN DOO HPDLOV GRFXPHQWV RU RWKHU

FRPPXQLFDWLRQV WKDW FRQWDLQ &RQILGHQWLDO ,QIRUPDWLRQ DQG PDNH FOHDU ZKLFK WHDP
VKRXOGQRWUHFHLYHLWZLWKWKHIROORZLQJKHDGHURUDVXEVWDQWLDOO\VLPLODUPHVVDJH³7KLV
FRPPXQLFDWLRQFRQWDLQVVHOIEXLOGLQIRUPDWLRQWKDWPXVWEHNHSWFRQILGHQWLDO'2127
FRS\ IRUZDUG RU GLVFXVV WKH FRQWHQWV ZLWK &RPSDQ\ 5)3 7HDP PHPEHUV´ 25 ³7KLV
FRPPXQLFDWLRQFRQWDLQV&RPSDQ\5)37HDPLQIRUPDWLRQWKDWPXVWEHNHSWFRQILGHQWLDO
'2 127 FRS\ IRUZDUG RU GLVFXVV WKH FRQWHQWV ZLWK &RPSDQ\ 6HOI%XLOG 7HDP
PHPEHUV´

 &RPPXQLFDWLRQV%HWZHHQWKH&RPSDQ\5)37HDPDQG
3URSRVHUVLQFOXGLQJWKH&RPSDQ\6HOI%XLOG7HDPDQG
DQ\$IILOLDWH7HDP

ϭϮ
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'XULQJWKH5)3SURFHVVWKH(QHUJ\&RQWUDFW0DQDJHUVKDOOVHUYHDVWKH
SULPDU\ FRQWDFW SHUVRQ IRU DOO 5)3 FRPPXQLFDWLRQV ZLWK 3URSRVHUV  7KLV LV LPSRUWDQW
IURP WKH VWDQGSRLQW RI PDLQWDLQLQJ FRQVLVWHQF\ DQG FRQILGHQWLDOLW\ RI LQIRUPDWLRQ
EHWZHHQ 3URSRVHUV DQG WKH &RPSDQ\  )RU GRFXPHQWDWLRQ DQG RYHUVLJKW SXUSRVHV DOO
FRPPXQLFDWLRQV IURP 3URSRVHUV PXVW EH VXEPLWWHG WR DQ HVWDEOLVKHG ZHEVLWH OLQN
SURYLGHG E\ WKH &RPSDQ\ WKH ³&RPSDQ\ 5)3 ZHEVLWH´   7KH ,2 ZLOO PRQLWRU DOO
FRPPXQLFDWLRQVWKURXJKWKH&RPSDQ\5)3ZHEVLWH7RHQVXUHIDLUDQGHTXDODFFHVVWR
LQIRUPDWLRQ DQ\ &RPSDQ\ 6HOI%XLOG 7HDP DQGRU $IILOLDWH 7HDPVKDOO EH FRQVLGHUHG D
3URSRVHU IRU FRPPXQLFDWLRQ SXUSRVHV DQG DQ\ UHTXHVW IRU LQIRUPDWLRQ IURP WKH
&RPSDQ\6HOI%XLOG7HDPRU$IILOLDWH7HDPWRWKH&RPSDQ\5)37HDPVKDOOEHWKURXJK
WKH&RPSDQ\5)3ZHEVLWH

6XEMHFW WR FRQILGHQWLDOLW\ REOLJDWLRQV LW LV WKH REMHFWLYH RI WKH &RGH RI
&RQGXFW WKDW DOO 3URSRVHUV LQFOXGLQJ WKH &RPSDQ\ 6HOI%XLOG 7HDP DQG DQ\ $IILOLDWH
7HDP UHFHLYH DFFHVV WR LQIRUPDWLRQ UHOHDVHG E\ WKH &RPSDQ\ 5)3 7HDP ZKHWKHU LQ
UHVSRQVHWRDTXHVWLRQIURPD3URSRVHURUQRWDWWKHVDPHWLPH

7KH FRPPXQLFDWLRQV SURFHVV IRU DGGUHVVLQJ TXHVWLRQV DQG UHTXHVWV IRU
LQIRUPDWLRQ IURP3URSRVHUVDQG IRUWKH&RPSDQ\5)37HDPWR SURYLGHLQIRUPDWLRQWR
3URSRVHUVLVSURYLGHGEHORZ

D

2WKHU WKDQ GXULQJ &RPSDQ\ VSRQVRUHG FRQIHUHQFHV 3URSRVHUV
PXVW VXEPLW DOO TXHVWLRQV WR WKH &RPSDQ\ 5)3 ZHEVLWH RU WKH
GHVLJQDWHG 5)3 HPDLO DGGUHVV LI WKH &RPSDQ\ 5)3 ZHEVLWH KDV
QRWEHHQRSHQHG\HWIRUWKH5)3 


E

4XHVWLRQVZLOOEHUHYLHZHGDQGUHVSRQVHVZLOOEHFRRUGLQDWHGZLWK
WKH DSSURSULDWH IXQFWLRQDO DUHD ZLWKLQ WKH &RPSDQ\ IRU D
UHVSRQVH  (YHU\ UHDVRQDEOH HIIRUW ZLOO EH PDGH WR SURYLGH
UHVSRQVHVLQDWLPHO\PDQQHU



ϭϯ
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F

$OO UHVSRQVHV LQFOXGLQJ WKH FODVVLILFDWLRQ RI VXFK UHVSRQVH LH
ZKHWKHU QRQFRQILGHQWLDO RU FRQILGHQWLDO DV GHVFULEHG EHORZ ZLOO
EH SURYLGHG WR WKH ,2 IRU PRQLWRULQJ SXUSRVHV YLD HPDLO RU WKH
3RZHU$GYRFDWH PHVVDJLQJ V\VWHP  7KH ,2 PD\ FKRRVH WR
FRPPHQWRQDQ\UHVSRQVHDWLWVGLVFUHWLRQ


G

'HSHQGLQJ RQ WKH TXHVWLRQV UHFHLYHG UHVSRQVHV PD\ LQYROYH
&RQILGHQWLDO ,QIRUPDWLRQ RI WKH &RPSDQ\ DQGRU 3URSRVHUV
5HOHDVH RI DQ\ &RPSDQ\ &RQILGHQWLDO ,QIRUPDWLRQ PXVW EH
DSSURYHG LQ DGYDQFH E\ WKH &RPSDQ\ H[HFXWLYH DXWKRUL]HG WR
UHOHDVH WKH &RQILGHQWLDO ,QIRUPDWLRQ  $Q\ UHOHDVH RI &RPSDQ\
&RQILGHQWLDO ,QIRUPDWLRQ VKDOO EH DFFRPSDQLHG E\ DSSURSULDWH
FRQILGHQWLDOLW\ DQG QRQGLVFORVXUH DJUHHPHQWV SURWHFWLYH RUGHUV
RU RWKHU PHDQV UHTXLUHG WR PDLQWDLQ WKH FRQILGHQWLDOLW\ RI WKH
&RPSDQ\ &RQILGHQWLDO ,QIRUPDWLRQ ZKLOH VWLOO SHUPLWWLQJ LWV
GLVFORVXUH XQGHU FLUFXPVWDQFHV GHHPHG DSSURSULDWH E\ WKH
UHVSRQVLEOH&RPSDQ\H[HFXWLYH2WKHUQRQ&RPSDQ\&RQILGHQWLDO
,QIRUPDWLRQZLOOQRWEHVKDUHGZLWKRXWWKHSULRUZULWWHQFRQVHQWRI
WKH RZQHU RI VXFK &RQILGHQWLDO ,QIRUPDWLRQ DQG WKH H[HFXWLRQ RI
DSSURSULDWH FRQILGHQWLDOLW\ DQG QRQGLVFORVXUH DJUHHPHQWV E\ DOO
UHFLSLHQWV RI VXFK &RQILGHQWLDO ,QIRUPDWLRQ  5HVSRQVHV ZLOO EH
FDWHJRUL]HGDVIROORZV


L

1RQ&RQILGHQWLDO5HVSRQVHV4XHVWLRQVDQGUHVSRQVHVZLOO

HLWKHUEHSRVWHGGLUHFWO\RQWKH&RPSDQ\5)3ZHEVLWH SURFHVV
UHODWHGTXHVWLRQVRUVLPSOHQRQVXEVWDQWLYHLQIRUPDWLRQ RUD
GHVFULSWLRQRIWKHLQIRUPDWLRQWKDWFDQEHPDGHDYDLODEOHZLOOEH
SRVWHGDQG3URSRVHUVZLOOEHLQVWUXFWHGWRVXEPLWDUHTXHVWWRWKH
&RPSDQ\YLDWKH&RPSDQ\5)3ZHEVLWHWRUHFHLYHDFRS\

LL

&RQILGHQWLDO5HVSRQVHV4XHVWLRQVDQGDGHVFULSWLRQRU

QRWLFHRID&RQILGHQWLDO,QIRUPDWLRQUHVSRQVHZLOOEHSRVWHGRQ

ϭϰ
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WKH&RPSDQ\5)3ZHEVLWHDQG3URSRVHUVZLOOEHLQVWUXFWHGWR
VXEPLWDUHTXHVWWRWKH&RPSDQ\YLDWKH&RPSDQ\5)3ZHEVLWHWR
UHFHLYHLQVWUXFWLRQVRQKRZWRDFFHVVWKH&RQILGHQWLDO
,QIRUPDWLRQ7KH&RQILGHQWLDO,QIRUPDWLRQZLOORQO\EHSURYLGHGWR
WKHUHTXHVWRUDIWHUUHFHLSWRIDQH[HFXWHGFRQILGHQWLDOLW\DQGQRQ
GLVFORVXUHDJUHHPHQW2QO\WKRVHZKRKDYHTXDOLILHGWRVXEPLWD
ELG LH(OLJLEOH3URSRVHUV DQGKDYHH[HFXWHGDFRQILGHQWLDOLW\
DQGQRQGLVFORVXUHDJUHHPHQWZLOOEHFRQVLGHUHGIRUUHFHLSWRI
&RQILGHQWLDO,QIRUPDWLRQ

LLL

3URFHVVIRU'LVWULEXWLRQRI&RQILGHQWLDO,QIRUPDWLRQ

&RQILGHQWLDO,QIRUPDWLRQSURYLGHGLQUHVSRQVHWRTXHVWLRQVIURP
SURSRVHUVPD\EHPDGHDYDLODEOHRQO\WRSDUWLHVDVLQGLFDWHG
DERYHYLDWKHIROORZLQJ

$

&RQILGHQWLDO,QIRUPDWLRQWKDWLVDSSURYHGIRU

H[FKDQJLQJRQDVHFXUHGDFFHVVVLWH  &RQILGHQWLDO
,QIRUPDWLRQPD\EHPDGHDYDLODEOHRQDVHFXUHGZHEVLWH
ZLWKDQLQGLYLGXDOSDVVZRUGSURYLGHGWRHDFKDSSURYHG
3URSRVHUDQG  &RQILGHQWLDO,QIRUPDWLRQLQGRFXPHQWV
PD\EHWUDQVPLWWHGWRDSSURYHGUHFLSLHQWVWKURXJKWKH
&RPSDQ\¶VVHFXUHHPDLOV\VWHP

%

&RQILGHQWLDO,QIRUPDWLRQWKDWFDQEHPDGH

DYDLODEOHIRULQVSHFWLRQRQO\EXWFDQQRWEHFRSLHG7KHUH
PD\EHVRPHW\SHVRI&RQILGHQWLDO,QIRUPDWLRQWKDWWKH
&RPSDQ\PD\FRQVLGHUPDNLQJDYDLODEOHIRULQVSHFWLRQ
RQO\ZLWKQRFRSLHVDOORZHG7KLVW\SHRI&RQILGHQWLDO
,QIRUPDWLRQZLOOEHPDGHDYDLODEOHRQ&RPSDQ\SUHPLVHV
IRULQVSHFWLRQRQO\3URSRVHUVZLOOEHDGYLVHGYLDWKH
&RPSDQ\5)3ZHEVLWHWRPDNHDUUDQJHPHQWVZLWK
&RPSDQ\VWDIIWRYLHZWKH&RQILGHQWLDO,QIRUPDWLRQ

ϭϱ
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&

&RQILGHQWLDO,QIRUPDWLRQWKDWPD\QRWEHUHOHDVHG

,QWKHHYHQWWKDW3URSRVHUVVXEPLWTXHVWLRQVWKDWUHTXLUH
UHVSRQVHVWKDWWKH&RPSDQ\IHHOVDUHQRWDSSURSULDWHWR
SURYLGHIRUUHDVRQVZKLFKPD\LQFOXGHEXWQRWEHOLPLWHG
WRVDIHW\VHFXULW\SURWHFWLRQRIWUDGHVHFUHWVRU
LQWHOOHFWXDOSURSHUW\ULJKWV3URSRVHUVZLOOEHDGYLVHGDV
VXFKYLDWKH&RPSDQ\5)3ZHEVLWH

H

3ULRUWRDQGGXULQJWKH5)3DQGRXWVLGHRIWKH&RPSDQ\5)3
ZHEVLWHSURWRFROGHYHORSHUVPD\GLUHFWTXHVWLRQVWRWKH&RPSDQ\
SULRUWRVXEPLWWLQJD3URSRVDOWRGLVFXVVVSHFLILFTXHVWLRQV
UHJDUGLQJWKHLUVSHFLILF3URSRVDO4XHVWLRQVVKDOOEHGLUHFWHGWR
WKH&RPSDQ\&RQWDFWIRU3URSRVDOVOLVWHGLQ5)36HFWLRQ
4XHVWLRQVDQGUHVSRQVHVWKDWGRQRWFRQWDLQ&RQILGHQWLDO
,QIRUPDWLRQDQGZKLFKDUHGHHPHGUHOHYDQWWRDOO3URSRVHUVZLOO
EHSXEOLVKHGZLWKRXWLGHQWLI\LQJLQIRUPDWLRQYLDWKH&RPSDQ\5)3
ZHEVLWH


I

2QFHELGVDUHUHFHLYHGWKH&RPSDQ\PD\VXEPLWLQIRUPDWLRQ
UHTXHVWVWR3URSRVHUVWRFODULI\WKHLUSURSRVDOVRUUHTXHVW
DGGLWLRQDOLQIRUPDWLRQ$OOFRQWDFWVZLWK3URSRVHUVZLOOEHWKURXJK
WKH&RPSDQ\5)3ZHEVLWH$OOFRQWDFWVDQGLQIRUPDWLRQ
H[FKDQJHGZLOOEHXQGHUWKHRYHUVLJKWRIWKH,2


J

$VLQJOHH[FHSWLRQWRWKHFRPPXQLFDWLRQSURFHVVRXWOLQHGDERYH
VKDOOEHLQVWLWXWHGIRUWKHSXUSRVHRIIDFLOLWDWLQJWKHYHULILFDWLRQRI
SURSRVHGSURMHFWPRGHOVDQGGRFXPHQWDWLRQUHTXLUHGWRSHUIRUP
WKH,56)RUWKLVOLPLWHGVFRSHWKH&RPSDQ\¶V0DQDJHURI
,QWHUFRQQHFWLRQ6HUYLFHVZLOOVHUYHDVWKHSULPDU\FRQWDFWSHUVRQ
IRUDOOVXFKLQWHUFRQQHFWLRQFRPPXQLFDWLRQVZLWKWKH3URSRVHUVRQ
WKH3ULRULW\/LVWSURYLGHGWKDWDOOQHFHVVDU\FRQILGHQWLDOLW\DQG

ϭϲ
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QRQGLVFORVXUHDJUHHPHQWVDUHLQSODFH7KH0DQDJHURI

,QWHUFRQQHFWLRQ6HUYLFHVDQGSHUVRQQHOLQWKH,QWHUFRQQHFWLRQ
6HUYLFHV'HSDUWPHQWVKDOOEHPHPEHUVRIWKH&RPSDQ\5)3
7HDP,QWHUFRQQHFWLRQFRPPXQLFDWLRQVZLOOEHOLPLWHGWRD
3URSRVHU¶VELGDQGQRPRUHLQIRUPDWLRQRWKHUWKDQDVQHFHVVDU\
WRIDFLOLWDWHVXFKFRPPXQLFDWLRQVZLOOEHSHUPLWWHG'LVFXVVLRQRI
ORFDWLRQVRISURSRVHGSURMHFWVVKDOOEHOLPLWHGWRWKDWQHFHVVDU\
RQO\WRGHWHUPLQHWKHLQWHUFRQQHFWLRQUHTXLUHPHQWVRIVXFK
SURMHFW7KH,2VKDOOKDYHWKHULJKWWRPRQLWRUDOOVXFK
FRPPXQLFDWLRQVLQKLVKHUGLVFUHWLRQ

 &RPPXQLFDWLRQV %HWZHHQ WKH &RPSDQLHV DQG WKH
&RPPLVVLRQ

7KH &RPSDQ\¶V 5HJXODWRU\ $IIDLUV VWDII ZLOO EH UHVSRQVLEOH IRU LQLWLDWLQJ
FRPPXQLFDWLRQ ZLWK WKH &RPPLVVLRQ UHJDUGLQJ WKH 5)3 RU WKH &RPSDQLHV¶ HYDOXDWLRQ
SURFHVV  5HJXODU XSGDWHV PD\ EH SURYLGHG WR WKH &RPPLVVLRQ UHJDUGLQJ WKH 5)3
SURFHVVLIUHTXHVWHG

 &RPPXQLFDWLRQV%HWZHHQWKH&RPSDQ\5)37HDPDQG
WKH,2

&RPPXQLFDWLRQV EHWZHHQ WKH &RPSDQ\ 5)3 7HDP DQG WKH ,2 ZLOO EH
UHTXLUHGIRUPDQ\DVSHFWVRIWKHHYDOXDWLRQSURFHVV7KH,2LVDOVRUHTXLUHGWRPDLQWDLQ
FRQILGHQWLDOLW\ RI DQ\ &RQILGHQWLDO ,QIRUPDWLRQ  7KH ,2 ZLOO FRRUGLQDWH DOO DFWLYLWLHV
WKURXJK WKH (QHUJ\ &RQWUDFW 0DQDJHU  7KH ,2 ZLOO EH LQYLWHG WR SDUWLFLSDWH LQ DQ\
PHHWLQJVRUGLVFXVVLRQVEHWZHHQWKH&RPSDQ\5)37HDPDQGWKH3URSRVHUVDQGRWKHU
FRPPXQLFDWLRQV DV QRWHG DERYH  6XIILFLHQW QRWLFH ZLOO EH SURYLGHG ZKHQHYHU SRVVLEOH
DQGWHOHFRQIHUHQFHDQGRUZHEFRQIHUHQFHDOWHUQDWLYHVPD\EHXWLOL]HG

 &RPPXQLFDWLRQV%HWZHHQWKH&RPSDQ\5)37HDPDQG
WKH&RPSDQ\6HOI%XLOG7HDPRUDQ\$IILOLDWH7HDP

ϭϳ
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$Q\ FRPPXQLFDWLRQ EHWZHHQ WKH &RPSDQ\ 5)3 7HDP DQG WKH &RPSDQ\
6HOI%XLOG 7HDP RU DQ\ $IILOLDWH 7HDP ZLWK UHVSHFW WR WKH 5)3 VKDOO EH KDQGOHG QR
GLIIHUHQWO\ WKDQ ZLWK 3URSRVHUV DQG RWKHU RXWVLGH SDUWLHV  $FFRUGLQJO\ WKH &RPSDQ\
6HOI%XLOG 7HDP RU DQ\ $IILOLDWH 7HDP ZLOO EH UHTXLUHG WR VXEPLW DQ\ TXHVWLRQV RU
LQIRUPDWLRQ UHTXHVWV WR WKH &RPSDQ\ 5)3 7HDP YLD WKH &RPSDQ\ 5)3 ZHEVLWH DQG DOO
UHVSRQVHVZLOOEHSURYLGHGLQWKHVDPHPDQQHUDVWRRWKHU3URSRVHUV$FFRUGLQJO\DV
VWDWHGLQ6HFWLRQDERYHUHVSRQVHVZLOOEHSURYLGHGWRWKH,2IRUPRQLWRULQJSXUSRVHV
YLD HPDLO RU WKH 3RZHU$GYRFDWH PHVVDJLQJ V\VWHP  0HPEHUV RI WKH &RPSDQ\ 5)3
7HDP DUH SURKLELWHG IURP SURYLGLQJ DQ\ LQSXW LQWR WKH GHYHORSPHQW RI WKH VHOIEXLOG
RSWLRQ E\ WKH &RPSDQ\ RU DQ $IILOLDWH  &RPSDQ\ 5)3 7HDP PHPEHUV DUH SURKLELWHG
IURP VKDULQJ DQ\ &RQILGHQWLDO ,QIRUPDWLRQ LH GHWDLOHG HYDOXDWLRQ FULWHULD RWKHU
SURSRVDOV HWF  ZLWK DQ\ &RPSDQ\ 6HOI%XLOG RU $IILOLDWH 7HDPV H[FHSW LQ DFFRUGDQFH
ZLWKWKHSURFHGXUHVLQWKH&RGHRI&RQGXFWWKLV0DQXDORUWKH5)3

&RPSDQ\ 5)3 7HDP PHPEHUV DQG &RPSDQ\ 6HOI%XLOG 7HDP PHPEHUV
PD\ FRQWLQXH WR ZRUN ZLWK HDFK RWKHU RQ SURMHFWV QRW UHODWHG WR WKH 5)3  )XUWKHU
PHPEHUV RI HDFK UHVSHFWLYH WHDP GR QRW KDYH WR EH SK\VLFDOO\ VHSDUDWHG IURP HDFK
RWKHUEXWPHPEHUVRIHDFKWHDPPXVWPDNHUHDVRQDEOHHIIRUWVWRNHHSDOO&RQILGHQWLDO
,QIRUPDWLRQ LQFOXGLQJHOHFWURQLFGDWD VHFXUHDQGLQDFFHVVLEOHWRWKHRWKHUWHDP

&RPSDQ\5)37HDPPHPEHUVDQG$IILOLDWH7HDPPHPEHUVPD\FRQWLQXH
WRZRUNZLWKHDFKRWKHURQPDWWHUVQRWUHODWHGWRWKH5)3DVSHUPLWWHGXQGHUWKH$75V


 &RPPXQLFDWLRQV DPRQJ WKH &RPSDQ\ 5)3 7HDP WKH
&RPSDQ\6HOI%XLOG7HDPDQG6KDUHG5HVRXUFHV

6KDUHG 5HVRXUFHV PD\ SURYLGH VHUYLFHV WR WKH &RPSDQ\ 5)3 7HDP DQG
WKH&RPSDQ\6HOI%XLOG7HDP EXWQRWDQ\$IILOLDWH7HDP 6KDUHG5HVRXUFHVVKDOOEH
OLPLWHG DV PXFK DV SRVVLEOH WR LQVWDQFHV ZKHUH &RPSDQ\ UHVRXUFHV FDQQRW SURYLGH D
GHGLFDWHGPHPEHUWRWKH&RPSDQ\5)37HDPDQGWKH&RPSDQ\6HOI%XLOG7HDPDWWKH

ϭϴ
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VDPH WLPH DQG VWLOO SURYLGH WKH QHFHVVDU\ IXQFWLRQV RI LWV DUHD WR WKH &RPSDQ\ DV D
ZKROH  6KDUHG 5HVRXUFHV DUH H[SUHVVO\ SURKLELWHG IURP SURYLGLQJ DQ\ LQIRUPDWLRQ
GHYHORSHGRQEHKDOIRIWKH&RPSDQ\5)37HDPWRWKH&RPSDQ\6HOI%XLOG7HDPRUDQ\
LQIRUPDWLRQGHYHORSHGRQEHKDOIRIWKH&RPSDQ\6HOI%XLOG7HDPZLWKWKH&RPSDQ\5)3
7HDP H[FHSW WKURXJK WKH IRUPDO FRPPXQLFDWLRQ SURFHVV RXWOLQHG DERYH LH WKURXJK
WKH&RPSDQ\5)3ZHEVLWH

$GGLWLRQDOO\ D ZULWWHQ UHFRUG RI WKH WLPH GDWH DQG VXEVWDQFH RI DOO
FRQYHUVDWLRQV GDWD DQG ZULWWHQ PDWHULDO GLUHFWO\ RU LQGLUHFWO\ H[FKDQJHG ZLWK WKH
&RPSDQ\ 5)3 7HDP RU WKH &RPSDQ\ 6HOI%XLOG 7HDP WKDW SHUWDLQ WR WKH 5)3 VKDOO EH
PDLQWDLQHG RQ WKH &RPPXQLFDWLRQV /RJ  7KH 5)3 &RPPXQLFDWLRQ 7RRO .LW 6KDUH3RLQW
6LWHZLOOEHVHWXSDQGPDQDJHGE\WKH(QHUJ\&RQWUDFW0DQDJHUWRSURYLGHDQHDV\WR
XVHDQGXQGHUVWDQGPHFKDQLVPWRORJDQGPHPRULDOL]HWKHVHFRQYHUVDWLRQV

6KDUHG 5HVRXUFHV ZLOO QRW KDYH GLUHFW DFFHVV WR WKH &RPSDQ\¶V VKDUHG
GULYH GHYHORSHG IRU WKH 5)3 SURFHVV ZKLFK ZLOO LQFOXGH GRFXPHQWDWLRQ RI WKH ELG
HYDOXDWLRQUHVXOWV

 &RPPXQLFDWLRQVEHWZHHQWKH&RPSDQ\5)37HDPWKH
&RPSDQ\ 6HOI%XLOG 7HDP DQG DQ\ 8QDVVLJQHG
&RPSDQ\ 5HVRXUFH RU FRQVXOWDQW WKDW LV QRW D 6KDUHG
5HVRXUFH

7KHUHPD\EHWLPHVZKHUHD&RPSDQ\5)3RU&RPSDQ\6HOI%XLOGWHDP
EXW QRW DQ $IILOLDWH 7HDP  PHPEHU PD\ QHHG DQFLOODU\ RU RWKHU PLQLVWHULDO RU
DGPLQLVWUDWLYHDVVLVWDQFHWKDWUHTXLUHVFRPPXQLFDWLRQDQGRUDVVLVWDQFHIURP&RPSDQ\
SHUVRQQHOZKRDUHQHLWKHURQDQ\WHDPQRUFRQVLGHUHGD6KDUHG5HVRXUFH8QGHUWKRVH
FLUFXPVWDQFHV VXFK SHUVRQQHO PD\ DVVLVW WKH UHTXHVWLQJ WHDP PHPEHU RQ DQ DG KRF
EDVLVXSRQWKHIROORZLQJFRQGLWLRQV



D

7KH HVVHQWLDO WHDP PHPEHU PDNLQJ WKH UHTXHVW PXVW LQIRUP WKH

&RPSDQ\ SHUVRQQHO WKDW VKDULQJ RI WKH UHTXHVWHG LQIRUPDWLRQ RU

ϭϵ
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DVVLVWDQFHZLWKWKHRWKHUWHDPEHLWWKH&RPSDQ\5)3RU&RPSDQ\6HOI
%XLOG7HDPLVH[SUHVVO\SURKLELWHGXQGHUWKH&RGHRI&RQGXFW



E

7KH DVVLVWLQJ &RPSDQ\ SHUVRQQHO VKDOO FRPSOHWH WKH &RGH RI

&RQGXFWWUDLQLQJDQGVLJQWKH$FNQRZOHGJHPHQW



F

7KH DVVLVWLQJ &RPSDQ\ SHUVRQQHO VKDOO EH GLUHFWHG WR WKH 5RVWHU

SURYLGHG E\ VXFK UHTXHVWLQJ WHDP PHPEHU WR GHWHUPLQH DQGRU FRQILUP
WKH UHVWULFWLRQV RQ FRPPXQLFDWLRQ ZLWK WKH RWKHU WHDP PHPEHUV  7KH
HVVHQWLDO WHDP PHPEHU PDNLQJ WKH UHTXHVW ZLOO HQVXUH WKH 5RVWHU LV
XSGDWHG E\ WKH (QHUJ\ &RQWUDFW 0DQDJHU WR LQFOXGH WKH DVVLVWLQJ
&RPSDQ\SHUVRQQHO



G

$ ZULWWHQ UHFRUG RI WKH WLPH GDWH DQG VXEVWDQFH RI DOO

FRQYHUVDWLRQV GDWD DQG ZULWWHQ PDWHULDO GLUHFWO\ RU LQGLUHFWO\ H[FKDQJHG
ZLWK WKH &RPSDQ\ 5)3 7HDP RU WKH &RPSDQ\ 6HOI%XLOG 7HDP WKDW
SHUWDLQWRWKH5)3VKDOOEHPDLQWDLQHGRQWKH&RPPXQLFDWLRQ/RJ7KH
5)3&RPPXQLFDWLRQ7RRO.LW6KDUH3RLQW6LWHZLOOEHVHWXSDQGPDQDJHG
E\ WKH (QHUJ\ &RQWUDFW 0DQDJHU WR SURYLGH DQ HDV\ WR XVH DQG
XQGHUVWDQGPHFKDQLVPWRORJDQGPHPRULDOL]HWKHVHFRQYHUVDWLRQV



H

,I DVVLVWDQFH IURP DQ 8QDVVLJQHG &RPSDQ\ 5HVRXUFH EHFRPHV

PRUH WKDQ RFFDVLRQDO RU PRUH VXEVWDQWLYH WKDQ DQFLOODU\ PLQLVWHULDO RU
DGPLQLVWUDWLYH VHUYLFHV WKH 8QDVVLJQHG &RPSDQ\ 5HVRXUFH VKRXOG EH
FRQVLGHUHG IRU LQFOXVLRQ RQ WKH WHDP WKDW KHVKH KDV EHHQ DVVLVWLQJ RQ
VXFKEDVLV$GGLWLRQDOO\WKH8QDVVLJQHG&RPSDQ\5HVRXUFHPD\DOVREH
FRQVLGHUHGIRULQFOXVLRQDVD6KDUHG5HVRXUFH0HPEHUVRIWKH&RPSDQ\
5)3 7HDP DQGRU &RPSDQ\ 6HOI%XLOG 7HDP VKDOO FRQVXOW ZLWK WKH
&RPSDQ\H[HFXWLYHIRUUHVROXWLRQ

 &RPPXQLFDWLRQVEHWZHHQWKH&RPSDQ\5)37HDPWKH
&RPSDQ\6HOI%XLOG7HDPDQG&RPSDQ\0DQDJHPHQW
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 7KH &RPSDQ\ 5)3 7HDP DQG WKH &RPSDQ\ 6HOI%XLOG 7HDP ZLOO
QHFHVVDULO\UHTXLUHPDQDJHPHQWDSSURYDORIWKH5)3DQGWKH&RPSDQ\6HOI%XLOG7HDP
SURSRVDO  %HFDXVH RI WKH VL]H RI WKH &RPSDQ\ LW PD\ EH SRVVLEOH WKDW D VLQJOH
HPSOR\HH DW ZKDWHYHU OHYHO  WKH ³$SSURYHU´  PD\ KDYH DSSURYDO UHVSRQVLELOLW\ IRU
PDWWHUVDIIHFWLQJWKH5)3DQGWKH&RPSDQ\6HOI%XLOG7HDPSURSRVDO$SSURYHUVLQWKLV
VLWXDWLRQ PXVW XVH WKHLU EHVW MXGJPHQW LQ PDNLQJ GHFLVLRQV UHYLHZLQJ DQG DSSURYLQJ
PDWWHUV IRU WKH UHVSHFWLYH WHDPV  7KH &RGH RI &RQGXFW PXVW EH DGKHUHG WR LQ WKHVH
VLWXDWLRQVDQGWKH$SSURYHUPXVWQRWFRPPXQLFDWHPDWWHUVOHDUQHGIURPWKH&RPSDQ\
5)37HDPZLWKWKH&RPSDQ\6HOI%XLOG7HDP

 ,IDQ$SSURYHUIHHOVWKDWKHVKHFDQQRWPDQDJHWKLVSRWHQWLDOFRQIOLFW
WKH$SSURYHULVUHFRPPHQGHGWRFRQVXOWZLWKKLVKHULPPHGLDWHVXSHUYLVRUWRGHWHUPLQH
ZKHWKHU VXFK KLJKHU DXWKRULW\ FRXOG EH DSSRLQWHG ZLWK WKH WDVN RI UHYLHZLQJ DQG
DSSURYLQJ PDWWHUV IRU D GHVLJQDWHG WHDP HLWKHU WKH &RPSDQ\ 5)3 7HDP RU WKH
&RPSDQ\ 6HOI%XLOG 7HDP  ,Q PDWWHUV ZKHUH D WHDP RI HPSOR\HHV LQFOXGLQJ RQH RU
PRUH $SSURYHUV  LV UHVSRQVLEOH IRU UHYLHZLQJ DQG DSSURYLQJ PDWWHUV IRU WKH UHVSHFWLYH
WHDPV DSSURYLQJ HPSOR\HHV

IURP ZKDWHYHU OHYHO LQFOXGLQJ H[HFXWLYHV  ZLWK

LQIRUPDWLRQIURPUHSRUWLQJSHUVRQQHOEHQHDWKWKHPIURPERWKWKH&RPSDQ\5)37HDP
DQG WKH &RPSDQ\ 6HOI%XLOG 7HDP PD\ FRQVLGHU UHFXVLQJ KLPVHOIKHUVHOI IURP WKH
GHFLVLRQPDNLQJLIVXFKHPSOR\HHFDQQRWREMHFWLYHO\PDNHDGHFLVLRQRQWKHPDWWHU

 )LQDOO\DQ$SSURYHUPD\EHDPHPEHURIWKH&RPSDQ\5)37HDPDQG
KDYH D VXERUGLQDWH UHSRUWLQJ WR KLPKHU WKDW LV D PHPEHU RI WKH &RPSDQ\ 6HOI%XLOG
7HDP RU YLFH YHUVD   ,Q VXFK VLWXDWLRQV EHFDXVH WKH &RGH RI &RQGXFW SURKLELWV
FRPPXQLFDWLRQEHWZHHQWKHWHDPVWKH$SSURYHUPXVWUHFXVHKLPVHOIKHUVHOIIURPWKH
GHFLVLRQ PDNLQJ DQG UHTXHVW KLVKHU PDQDJHU WR UHYLHZ DQG DSSURYH WKH PDWWHU LQ
KLVKHUSODFH

 ,Q DOO LQVWDQFHV LW LV SRVVLEOH WKDW DQ\ SDUWLFXODU VLWXDWLRQ DERYH PD\
EH DGGUHVVHG DQGRU UHVROYHG E\ WKH WHUPV DQG FRQGLWLRQV RI WKH &RPSDQ\¶V LQWHUQDO
FRGH RI FRQGXFW LPSOHPHQWHG IRU DOO HPSOR\HHV DQG FRQVXOWDQWV RI WKH &RPSDQ\  $V

Ϯϭ
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DSSURSULDWH DQ $SSURYHU RU DQ\ RWKHU WHDP PHPEHU (QHUJ\ &RQWUDFW 0DQDJHU RU
&RPSDQ\H[HFXWLYHLQ&KDUJHPD\LQYROYHWKH&RPSDQ\¶V&RUSRUDWH&RPSOLDQFH2IILFHU
IRU LQSXW DQG SRVVLEOH UHVROXWLRQ XQGHU WKH &RPSDQ\¶V LQWHUQDO FRUSRUDWH FRGH RI
FRQGXFW


9

:+(17+(&2'(2)&21'8&7%(&20(6())(&7,9(


$

1RODWHUWKDQGD\VDIWHUWKH&RPPLVVLRQRSHQVWKHGRFNHWWRLVVXHDQ

5)3 FRYHUHG E\ WKH )UDPHZRUN WKH &RGH RI &RQGXFW IRU WKDW 5)3 ZLOO EH DFWLYDWHG
+RZHYHULIWKH&RPSDQ\6HOI%XLOG7HDPGHWHUPLQHVDWDQ\WLPHWKDWLWZLOOQRWSXUVXH
DVHOIEXLOGRSWLRQIRUDSDUWLFXODU5)3WKH&RGHRI&RQGXFWPD\EHGHDFWLYDWHG

%

8SRQ WKH DFWLYDWLRQ RI WKH &RGH RI &RQGXFW PHPEHUV RI WKH &RPSDQ\

5)37HDPDQGWKH&RPSDQ\6HOI%XLOG7HDPPXVWWKHQFRQGXFWDFWLYLWLHVRQWKH5)3RU
VHOIEXLOGSURFHVVLQFRPSOLDQFHZLWKWKH&RGHRI&RQGXFW2QFHLGHQWLILHGDQGKDYLQJ
FRPPHQFHGZRUNQRLQIRUPDWLRQPD\EHVKDUHGRXWVLGHWKHUHVSHFWLYHWHDPPHPEHUV
ZLWKUHVSHFWWRWKH5)3RUDVHOIEXLOGRSWLRQH[FHSWWKURXJKWKHIRUPDOFRPPXQLFDWLRQ
SURFHVVHVRXWOLQHGDERYH

&

,PPHGLDWHO\ XSRQ DVVLJQPHQW WR D &RPSDQ\ WHDP 5)3 RU 6HOI%XLOG 

GHVLJQDWLRQ DV D 6KDUHG 5HVRXUFH RU UHTXHVW WR DVVLVW DV DQ 8QDVVLJQHG &RPSDQ\
5HVRXUFH HDFK VXFK HPSOR\HH RU FRQVXOWDQW PXVW UHYLHZ WKLV 0DQXDO DQG VLJQ WKH
$FNQRZOHGJHPHQW$QQXDOO\HDFKPHPEHURIWKHUHVSHFWLYHWHDPV6KDUHG5HVRXUFHV
DQG GHVLJQDWHG 8QDVVLJQHG &RPSDQ\ 5HVRXUFHV VKDOO UHDIILUP WKHLU REOLJDWLRQV WR
FRPSO\ ZLWK WKH &RGH RI &RQGXFW DQG WKLV 3URFHGXUHV 0DQXDO E\ H[HFXWLQJ DQ DQQXDO
XSGDWHWRWKH$FNQRZOHGJHPHQW

'

:LWKLQWKH5)3SURFHVVDIWHUDPHPEHUKDVEHHQDVVLJQHGWRDSDUWLFXODU

&RPSDQ\ WHDP 5)3 RU 6HOI%XLOG  KH RU VKH ZLOO QRW EH DEOH WR WUDQVIHU WR WKH RWKHU
&RPSDQ\ WHDP GXULQJ WKH SHQGHQF\ RI DQ\ SDUWLFXODU 5)3 RU VWDJH RU SKDVH RI D
SDUWLFXODU 5)3   ,W LV WKH UHVSRQVLELOLW\ RI HDFK WHDP WR ILOO YDFDQW WHDP SRVLWLRQV ZLWK
HPSOR\HHVWKDWKDYHQRWEHHQSUHYLRXVO\DVVLJQHGDVDWHDPPHPEHUIRUDWHDPXQWLO
WKH33$QHJRWLDWLRQVKDYHEHHQFRQFOXGHGDQGWKHILQDOFRQWUDFWVDUHH[HFXWHG
ϮϮ
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(

(DFKHPSOR\HHDQGFRQVXOWDQWZRUNLQJRQWKH5)3VKDOOUHYLHZWKH&RGH

RI &RQGXFW DQG VLJQ WKH $FNQRZOHGJHPHQW DWWHVWLQJ WR KLVKHU FRPSOLDQFH ZLWK WKH
&RGHRI&RQGXFWIRUHDFKVXEVHTXHQW\HDUXQWLOWKH&RGHRI&RQGXFWLVWHUPLQDWHGRU
XQWLOWKHHPSOR\HHLVQRORQJHUZRUNLQJLQWKHSRVLWLRQKHVKHZDVLQZKLOHZRUNLQJRQ
WKH5)3

)

7KH (QHUJ\ &RQWUDFW 0DQDJHU ZLOO EH UHVSRQVLEOH IRU PDLQWDLQLQJ WKH

5RVWHUDQGWKHVLJQHG$FNQRZOHGJHPHQWV7KH&RPSDQ\([HFXWLYHLQ&KDUJHVKDOOEH
UHVSRQVLEOHIRUHQVXULQJFRPSOLDQFHZLWKWKH&RGHRI&RQGXFWDQGVKDOOKDYHWKHZULWWHQ
DXWKRULW\DQGREOLJDWLRQWRHQIRUFHWKH&RGHRI&RQGXFW

9,

,00(',$7($&7,2168321$&7,9$7,212)7+(&2'(2)&21'8&7


7KH IROORZLQJ LWHPV DUH UHTXLUHG WR EH FRPSOHWHG DV VRRQ DV SRVVLEOH DIWHU
DFWLYDWLRQRIWKH&RGHRI&RQGXFWEXWQRODWHUWKDQWKHGHVLJQDWHGHYHQWVVSHFLILHGIRU
HDFKLWHPEHORZ

$

1R ODWHU WKDQ  GD\V DIWHU WKH RSHQLQJ RI WKH GRFNHW FRPPHQFLQJ DQ

5)3D5RVWHUOLVWLQJHPSOR\HH ZLWKWKHLUWLWOH DQGFRQVXOWDQWVLQWKHLUGHVLJQDWHGUROH
&RPSDQ\ 5)3 7HDP &RPSDQ\ 6HOI%XLOG 7HDP 6KDUHG 5HVRXUFH RU 8QDVVLJQHG
&RPSDQ\5HVRXUFH:KHQWKH,2LVDSSRLQWHGWKLV5RVWHUVKDOOEHSURYLGHGWRKLPKHU
7KH 5RVWHU VKDOO EH SODFHG LQ WKH 5)3 &RPPXQLFDWLRQ 7RRO .LW 6KDUH3RLQW 6LWH VR WKDW
DQ\ &RPSDQ\ SHUVRQQHO FDQ DFFHVV WKH GDWDEDVH WR GHWHUPLQH WKH LGHQWLW\ RI WKH
UHVSHFWLYHWHDPVDQG6KDUHG5HVRXUFHV


%

8SRQ WKH ILQDOL]DWLRQ RI WKH 5RVWHU IRU WKH 5)3 WKH (QHUJ\ &RQWUDFW

0DQDJHU VKDOO YHULI\ WKDW DOO HPSOR\HHV ZKHWKHU IXOOWLPH SDUWWLPH WHPSRUDU\ RU
FRQWUDFW DQGFRQVXOWDQWVLQYROYHGLQWKHFRPSHWLWLYHELGGLQJSURFHVVVXFKDVPHPEHUV
RI WKH &RPSDQ\ 5)3 7HDP WKH &RPSDQ\ 6HOI%XLOG 7HDP 6KDUHG 5HVRXUFHV RU
8QDVVLJQHG &RPSDQ\ 5HVRXUFHV KDYH DFNQRZOHGJHG UHFHLSW RI WKH &RGH RI &RQGXFW
DQG KLV RU KHU UHVSRQVLELOLW\ WR FRPSO\ ZLWK WKH &RGH RI &RQGXFW E\ VXEPLWWLQJ WKH
$FNQRZOHGJHPHQW ZLWKHOHFWURQLFDFNQRZOHGJPHQWEHLQJDFFHSWDEOH ,IDQHPSOR\HH
Ϯϯ
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RU FRQVXOWDQW LV ODWHU DGGHG WR D WHDP WKH (QHUJ\ &RQWUDFW 0DQDJHU VKDOO DOVR YHULI\
WKDWVXFKHPSOR\HHRUFRQVXOWDQWKDVVXEPLWWHGWKH$FNQRZOHGJPHQW

&

1R ODWHU WKDQ  GD\V DIWHU WKH RSHQLQJ RI WKH GRFNHW FRPPHQFLQJ DQ

5)3 HVWDEOLVKPHQW RI WKH &RPSDQ\ HPDLO DGGUHVV WR DFFHSW UHTXHVWV IRU LQIRUPDWLRQ
IURP3URSRVHUVLQFOXGLQJWKH&RPSDQ\6HOI%XLOG7HDPRUDQ\$IILOLDWH7HDP

'

1R ODWHU WKDQ  GD\V DIWHU WKH RSHQLQJ RI WKH GRFNHW FRPPHQFLQJ DQ

5)3 HVWDEOLVKPHQW RI WKH &RPSDQ\VHFXUHG VLWH WKDW KRXVHV WKH DFFHVVLEOH GDWDEDVH
VXFKDV6KDUH3RLQW 

9,,

:+(17+(&2'(2)&21'8&77(50,1$7(6
$


7KH&RGHRI&RQGXFWIRUDVSHFLILF5)3ZLOOWHUPLQDWHDIWHUWKHIROORZLQJ
WZRFRQGLWLRQVDUHPHWZKHQ
D WKH ILQDO FRQWUDFW V  IRU 5)3V FRQGXFWHG XQGHU WKH )UDPHZRUN ZLWK
WKHVXFFHVVIXOSURSRVHU V LVDUHH[HFXWHGRUZKHQZULWWHQQRWLFHRI
WHUPLQDWLRQ RI WKH 5)3V WR EH FRQGXFWHG XQGHU WKH )UDPHZRUN LV
SURYLGHGE\WKH0DQDJHURI(QHUJ\3URFXUHPHQWRUKLVKHUGHVLJQHH
WRWKH,2DQGWKH&RPPLVVLRQDQG
E D FHUWLILFDWLRQ RI &RGH RI &RQGXFW FRPSOLDQFH E\ DOO HPSOR\HHV
SDUWLFLSDWLQJ LQ WKH VSHFLILF 5)3 SURFHVV LV VXEPLWWHG E\ DIILGDYLW E\
WKH&RPSDQ\([HFXWLYHLQ&KDUJH



9,,, '2&80(17$7,21)2506



7KHIROORZLQJGRFXPHQWDWLRQIRUPVPD\EHXWLOL]HGE\WKRVH&RPSDQ\SHUVRQQHO

LQYROYHG LQ WKH 5)3  7KHVH IRUPV PD\ EH DPHQGHG IURP WLPH WR WLPH DV QHFHVVDU\
$GGLWLRQDOIRUPVPD\DOVREHGHYHORSHGDVGHWHUPLQHGQHFHVVDU\
x

&RPSHWLWLYH%LGGLQJ&RGHRI&RQGXFW$FNQRZOHGJHPHQWRI5HFHLSW

x

&RPPXQLFDWLRQV/RJ

x

5RVWHU
Ϯϰ
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,;

$33/,&$%,/,7<2)7+($75V




([FHSW DV VSHFLILFDOO\ PDGH DSSOLFDEOH XQGHU 6HFWLRQ 9&L RI WKH $75V ZLWK

UHVSHFWWRZKROHVDOHSRZHUSURFXUHPHQWIURP$IILOLDWHVWKH$75VVKDOOQRWDSSO\WR5)3
PDWWHUVFRYHUHGE\WKH)UDPHZRUNWKH&RGHRI&RQGXFWDQGWKLV3URFHGXUHV0DQXDODV
LWUHODWHVWRWKH&RPSDQLHV¶LQWHUDFWLRQVEHWZHHQWKH&RPSDQ\5)37HDPVDQG$IILOLDWH
7HDPV  5HIHUHQFH WR WKH $75V LQ WKH &RGH RI &RQGXFW DQGRU WKLV 0DQXDO DUH
VSHFLILFDOO\ IRU PDWWHUV RXWVLGH WKH &RPSDQLHV¶ DGPLQLVWUDWLRQ RI WKH 5)3 SURYLGHG
KRZHYHUWKDWVXFKDSSOLFDELOLW\PD\EHUHYLVHGDVQHFHVVDU\DQGDVPD\EHGLUHFWHGE\
WKH&RPPLVVLRQIRUDQ\5)3


6HH'HFLVLRQDQG2UGHU1RILOHGRQ'HFHPEHULQ'RFNHWDW




Ϯϱ
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6RXUFLQJ,QWHOOLJHQFH4XLFN6WDUWIRU6XSSOLHUV


/RJJLQJ,Q





/DXQFKDZHEEURZVHUDQGJRWRZZZSRZHUDGYRFDWHFRP
&OLFNWKHRUDQJH/RJLQEXWWRQ
(QWHU\RXUDFFRXQW8VHU1DPHDQG3DVVZRUG ERWKDUHFDVHVHQVLWLYH DQGFOLFN/RJLQ
&OLFNWKH(YHQWVWDELILWLVQRWDOUHDG\GLVSOD\HG


'DVKERDUG
<RXU'DVKERDUGOLVWVWKHHYHQWV\RXKDYHEHHQLQYLWHGWR$OLQHGLYLGHVFXUUHQWO\DFFHVVLEOHHYHQWVIURP
RWKHUV


ůŝĐŬƚŽǀŝĞǁƚŚĞĞǀĞŶƚ͛Ɛ
^ƚĂƚƵƐƚĂď


ůŝĐŬƚŽǀŝĞǁǀĞŶƚƐ


EĂǀŝŐĂƚŝŽŶďĂƌ
ƵǇĞƌĨŝůƚĞƌ





ƵǇŝŶŐĞŶƚŝƚǇ

ůŝĐŬŶƵŵďĞƌƐƚŽ
ǀŝĞǁĞǀĞŶƚƚĂďƐ



EŽĚĂƚĂƐŚĞĞƚ
ĂǀĂŝůĂďůĞ
ĂƚĂƐŚĞĞƚ
ĂǀĂŝůĂďůĞ

EƵŵďĞƌŽĨƵŶƌĞĂĚͬƚŽƚĂůŵĞƐƐĂŐĞƐ
 ůŝĐŬƚŽǀŝĞǁƚŚĞĞǀĞŶƚ͛ƐDĞƐƐĂŐŝŶŐƚĂď


x &OLFNDQHYHQWQDPHWRYLHZLWV6WDWXVWDEZKLFKGLVSOD\VDVXPPDU\RI\RXUDFWLYLW\DQGNH\HYHQW
GDWHV7RYLHZVSHFLILFGHWDLOVRIDQHYHQWFOLFNWKHEXWWRQVWRYLHZWKHFRUUHVSRQGLQJWDE
x 7RUHWXUQWRWKH'DVKERDUGFOLFN'DVKERDUGLQWKHQDYLJDWLRQEDUDWWKHWRSRIWKHZLQGRZ
x $QHYHQWZLOOQRWDSSHDURQ\RXU'DVKERDUGXQWLO\RXKDYHEHHQDGGHGDVDSDUWLFLSDQW
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'RZQORDGLQJ%LG3DFNDJHV
$OORIWKH%X\HU¶VELGSDFNDJHGRFXPHQWV LIDQ\ DUHFHQWUDOO\VWRUHGRQWKH3RZHU$GYRFDWH3ODWIRUP
7RYLHZELGGRFXPHQWVFOLFN³´RQ\RXU'DVKERDUGRURQWKH'RZQORDG'RFXPHQWVWDEIURPZLWKLQ
WKHHYHQW


x <RXFDQDFFHVVWKH%LGVXEWDEDIWHUWKHHYHQWRSHQV<RXFDQDFFHVV%X\HUGRFXPHQWVEHIRUH
WKHHYHQWLVRSHQHGIURPWKH3UH%LGVXEWDELIWKH%X\HUXWLOL]HVWKLVIHDWXUH
x 7RYLHZRUGRZQORDGDGRFXPHQWFOLFNWKHILOHQDPH
x 7RGRZQORDGPXOWLSOHGRFXPHQWV
 6HOHFWWKHFKHFNER[LQWKH'RZQORDGFROXPQIRUHDFKGRFXPHQW\RXZLVKWRGRZQORDG
RUFOLFN6HOHFW$OO
 &OLFN'RZQORDG6HOHFWHG)LOHV


8SORDGLQJ'RFXPHQWV
7RXSORDG\RXUGRFXPHQWVFOLFN³´RQ\RXU'DVKERDUGRURQWKH8SORDG'RFXPHQWVWDEIURP
ZLWKLQWKHHYHQW


x 'RQRWXSORDGDQ\ILOHVWRWKH3UH%LGWDE
x 7RXSORDGDGRFXPHQWWRWKH%LGWDE
 6SHFLI\D'RFXPHQW7\SH 5HIHUHQFH,'FDQEHOHIWEODQN 
 &OLFN&KRRVH)LOHQDYLJDWHWRDQGVHOHFWWKHGRFXPHQWDQGWKHQFOLFN2SHQPXOWLSOH
ILOHVFDQDOVREHFRPSUHVVHGLQWRRQH]LSILOHIRUXSORDG
 &OLFN6XEPLW'RFXPHQW
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'DWDVKHHWV
'DWDVKHHWVZLOOQRWEHXVHGLQWKLV5)3HYHQW$OO3URSRVDOLQIRUPDWLRQZLOOEHXSORDGHGIRUVXEPLVVLRQ
WKURXJKWKH8SORDG'RFXPHQWVWDEDERYH%XWWRQVWDEVDUHJUD\HGRXW HJ LIWKHHYHQWLVQRWXVLQJ
DSDUWLFXODUW\SHRIGDWDVKHHW




&RPPXQLFDWLQJZLWKWKH%LG(YHQW&RRUGLQDWRU&RPSDQ\&RQWDFW
6XSSOLHUVVKRXOGXVHWKH3RZHU$GYRFDWH0HVVDJLQJWRROWRFRQWDFWWKH%LG(YHQW&RRUGLQDWRU %(& 
ZKLOHWKHELGHYHQWLVRSHQ

3RZHU$GYRFDWH0HVVDJLQJ
7RVHQGDPHVVDJHWRWKH%(&JRWRWKH0HVVDJLQJWDEDQGFOLFN&UHDWH1HZ0HVVDJH7RUHDGRUUHSO\
WRDPHVVDJHIURPWKH%(&FOLFNWKHPHVVDJHVXEMHFW


x <RXFDQVHQGPHVVDJHVWRWKH%(&DQG%X\HU7HDP
x 7KH,QGHSHQGHQW2EVHUYHUFDQYLHZDOOPHVVDJHVLQWKHELGHYHQW
x <RXFDQUHFHLYHH[WHUQDOHPDLOQRWLILFDWLRQRIQHZ3RZHU$GYRFDWHPHVVDJHVE\VHOHFWLQJ³<HV´
WR³6HQGHPDLOQRWLILFDWLRQV"´LQWKH0HVVDJLQJWDE


*HWWLQJ0RUH,QIRUPDWLRQ
x &OLFN+HOSRQWKHQDYLJDWLRQEDUWRGLVSOD\RQOLQHKHOS



x 6XSSOLHUGRFXPHQWDWLRQFDQEHGRZQORDGHGIURPWKHRQOLQHKHOSV\VWHP
x &DOO3RZHU$GYRFDWH6XSSRUWDW 0RQ)ULDPWRSP(DVWHUQ7LPH RUHPDLO
VXSSRUW#SRZHUDGYRFDWHFRP
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$33(1',;(
0878$/&21),'(17,$/,7<$1'121',6&/2685($*5((0(17
,QGHSHQGHQW3RZHU3URGXFHUV± ³,33V´ 


7KLV 0XWXDO &RQILGHQWLDOLW\ DQG 1RQ'LVFORVXUH $JUHHPHQW WKLV ³$JUHHPHQW´  LV
HIIHFWLYHDVRIBBBBBBBBBBBBBBBBBBBB WKH³(IIHFWLYH'DWH´ EHWZHHQ>,16(571$0(2)
,33@ D >6WDWH RI LQFRUSRUDWLRQRUJDQL]DWLRQ@ >W\SH RI HQWLW\@ ³,33´  DQG +DZDLLDQ (OHFWULF
&RPSDQ\ ,QF D +DZDLµL FRUSRUDWLRQ ³&RPSDQ\´   ,Q FRQVLGHUDWLRQ RI WKH PXWXDO SURPLVHV
FRQWDLQHG LQ WKLV $JUHHPHQW LQFOXGLQJ WKH SURYLVLRQ RI &RQILGHQWLDO ,QIRUPDWLRQ DV GHILQHG
EHORZ  E\ HLWKHU SDUW\ WR WKH RWKHU KHUHXQGHU DQG RWKHU JRRG DQG YDOXDEOH FRQVLGHUDWLRQ WKH
UHFHLSWDQGVXIILFLHQF\RIZKLFKDUHKHUHE\DFNQRZOHGJHGWKHSDUWLHVDJUHHDVIROORZV


%DFNJURXQG

7KH&RPSDQ\KDVRULQWHQGVWRLVVXHD5HTXHVWIRU3URSRVDOV ³5)3´ IRUUHQHZDEOHHQHUJ\
JHQHUDWLRQDQGRUVWRUDJH7KH,33KDVRULQWHQGVWRVXEPLWRQHRUPRUHSURSRVDOVIRUDQRPLQDO
>@0:>7<3(2))$&,/,7<@IDFLOLW\ORFDWHGDW>/2&$7,21@RQWKHLVODQGRI2ދDKX6WDWHRI
+DZDLµL ³3URSRVDO´ 

,Q FRQQHFWLRQ ZLWK WKH ,33¶V SURSRVHG SURMHFW WKH &RPSDQ\ PD\ FRQGXFW DQ
LQWHUFRQQHFWLRQUHTXLUHPHQWVVWXG\ ³,56´ WRHVWDEOLVKWKHUHTXLUHPHQWVIRULQWHUFRQQHFWLRQRI
WKH,33¶VSURSRVHGSURMHFWWRWKH&RPSDQ\¶VHOHFWULFJULG7KH5)3SURFHVVPD\DOVRUHVXOWLQWKH
DZDUGRIDSRWHQWLDOSRZHUSXUFKDVHDJUHHPHQWWKHWHUPVRIZKLFKPXVWEHDJUHHGXSRQE\WKH
SDUWLHV ³33$ 1HJRWLDWLRQV´  )RUSXUSRVHV RIWKLV $JUHHPHQWWKHWHUP ³3URMHFW´ UHIHUV WR WKH
5)33URSRVDOSRWHQWLDO,56DQG33$1HJRWLDWLRQV

,QRUGHUWRHYDOXDWHWKH3URMHFWHLWKHUSDUW\PD\IURPWLPHWRWLPHSURYLGHWRWKHRWKHU
SDUW\ FHUWDLQ &RQILGHQWLDO ,QIRUPDWLRQ  7KH SDUWLHV DUH ZLOOLQJ WR SURYLGH VXFK &RQILGHQWLDO
,QIRUPDWLRQWRHDFKRWKHUXSRQWKHWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQW


&RQILGHQWLDO,QIRUPDWLRQ

([FHSW DV VHW IRUWK LQ 6HFWLRQ  ([FOXVLRQV IURP &RQILGHQWLDO ,QIRUPDWLRQ  EHORZ
³&RQILGHQWLDO,QIRUPDWLRQ´PHDQVDOOQRQSXEOLFFRQILGHQWLDORUSURSULHWDU\LQIRUPDWLRQGLVFORVHG
E\HLWKHUSDUW\ WKH³3URYLGHU´ WRWKHRWKHUSDUW\ D³5HFLSLHQW´ LWVDIILOLDWHVDQGLWVDQGWKHLU
GLUHFWRUV RIILFHUV HPSOR\HHV DJHQWV DGYLVRUV FRQVXOWDQWV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ
ILQDQFLDODGYLVRUVFRXQVHODQGDFFRXQWDQWV DQGFRQWUROOLQJHQWLWLHVRULQGLYLGXDOV FROOHFWLYHO\
³5HSUHVHQWDWLYHV´ ZKHWKHUGLVFORVHGRUDOO\RUGLVFORVHGRUDFFHVVHGLQZULWWHQHOHFWURQLFRURWKHU
IRUPRIPHGLDDQGZKHWKHURUQRWPDUNHGRURWKHUZLVHLGHQWLILHGDV³FRQILGHQWLDO´LQFOXGLQJ
ZLWKRXWOLPLWDWLRQ

D 
DOO LQIRUPDWLRQ FRQFHUQLQJ WKH 3URYLGHU DQG LWV DIILOLDWHV¶ DQG WKHLU FXVWRPHUV¶
VXSSOLHUV¶ DQG RWKHU WKLUG SDUWLHV¶ SDVW SUHVHQW DQG IXWXUH EXVLQHVV DIIDLUV LQFOXGLQJ ZLWKRXW
OLPLWDWLRQ ILQDQFHV FXVWRPHU LQIRUPDWLRQ VXSSOLHU LQIRUPDWLRQ SURGXFWV VHUYLFHV GHVLJQV
SURFHVVHV RUJDQL]DWLRQDO VWUXFWXUH DQG LQWHUQDO SUDFWLFHV IRUHFDVWV VDOHV DQG RWKHU ILQDQFLDO
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UHVXOWV UHFRUGV DQG EXGJHWV EXVLQHVV PDUNHWLQJ GHYHORSPHQW VDOHV DQG RWKHU FRPPHUFLDO
LQIRUPDWLRQDQGVWUDWHJLHV

E 
LQIRUPDWLRQFRQFHUQLQJWKH&RPSDQ\¶VJHQHUDWLRQWUDQVPLVVLRQDQGGLVWULEXWLRQ
V\VWHPV HJHQJLQHHULQJDQGRSHUDWLQJFKDUDFWHULVWLFVRIWKH&RPSDQ\¶VWUDQVPLVVLRQOLQHVDQG
VXEVWDWLRQV  ³&ULWLFDO,QIUDVWUXFWXUH&RQILGHQWLDO,QIRUPDWLRQ´ 

F 
WKH3URYLGHU¶VXQSDWHQWHGLQYHQWLRQV ZKHWKHURUQRWWKH\DUHSDWHQWDEOH LGHDV
PHWKRGVDQGGLVFRYHULHVWHFKQLTXHVIRUPXODWLRQVGHYHORSPHQWSODQVWUDGHVHFUHWVNQRZKRZ
XQSXEOLVKHGSDWHQWDSSOLFDWLRQVDQGRWKHUFRQILGHQWLDOLQWHOOHFWXDOSURSHUW\

G 
DOOGHVLJQVVSHFLILFDWLRQVGRFXPHQWDWLRQFRPSRQHQWVVRXUFHFRGHREMHFWFRGH
LPDJHVLFRQVDXGLRYLVXDOFRPSRQHQWVDQGREMHFWVVFKHPDWLFVGUDZLQJVSURWRFROVSURFHVVHV
DQGRWKHUYLVXDOGHSLFWLRQVLQZKROHRULQSDUWRIDQ\RIWKHIRUHJRLQJ

H 
DQ\ WKLUGSDUW\ FRQILGHQWLDO LQIRUPDWLRQ LQFOXGHG ZLWK RU LQFRUSRUDWHG LQ DQ\
LQIRUPDWLRQSURYLGHGE\WKH3URYLGHUWRWKH5HFLSLHQWRULWV5HSUHVHQWDWLYHVDQG

I 
DOO QRWHV DQDO\VHV FRPSLODWLRQV UHSRUWV IRUHFDVWV VWXGLHV VDPSOHV GDWD
VWDWLVWLFVVXPPDULHVLQWHUSUHWDWLRQVDQGRWKHUPDWHULDOV ³1RWHV´ SUHSDUHGE\RUIRUWKH5HFLSLHQW
RULWV5HSUHVHQWDWLYHVWKDWFRQWDLQDUHEDVHGRQRURWKHUZLVHUHIOHFWRUDUHGHULYHGIURPLQZKROH
RULQSDUWDQ\RIWKHIRUHJRLQJ


([FOXVLRQVIURP&RQILGHQWLDO,QIRUPDWLRQ

([FHSW DV UHTXLUHG E\ DSSOLFDEOH IHGHUDO VWDWH RU ORFDO ODZ RU UHJXODWLRQ WKH WHUP
³&RQILGHQWLDO,QIRUPDWLRQ´DVXVHGLQWKLV$JUHHPHQWVKDOOQRWLQFOXGHLQIRUPDWLRQWKDW

D 
DWWKHWLPHRIGLVFORVXUHLVRUWKHUHDIWHUEHFRPHVJHQHUDOO\DYDLODEOHWRDQGNQRZQ
E\WKHSXEOLFRWKHUWKDQDVDUHVXOWRIGLUHFWO\RULQGLUHFWO\DQ\YLRODWLRQRIWKLV$JUHHPHQWE\WKH
5HFLSLHQWRUDQ\RILWV5HSUHVHQWDWLYHVSURYLGHGKRZHYHUWKDW&RQILGHQWLDO,QIRUPDWLRQVKDOOQRW
EHGLVTXDOLILHGDV&RQILGHQWLDO,QIRUPDWLRQ L PHUHO\EHFDXVHLWLVHPEUDFHGE\PRUHJHQHUDORU
JHQHULFLQIRUPDWLRQZKLFKLVLQWKHSXEOLFGRPDLQRUDYDLODEOHIURPDWKLUGSDUW\RU LL LILWFDQ
RQO\EHUHFRQVWUXFWHGIURPLQIRUPDWLRQWDNHQIURPPXOWLSOHVRXUFHVQRQHRIZKLFKLQGLYLGXDOO\
VKRZVWKHZKROHFRPELQDWLRQ ZLWKPDWFKLQJGHJUHHVRIVSHFLILFLW\ 

E 
DWWKHWLPHRIGLVFORVXUHLVRUWKHUHDIWHUEHFRPHVDYDLODEOHWRWKH5HFLSLHQWRQD
QRQFRQILGHQWLDOEDVLVIURPDWKLUGSDUW\VRXUFHSURYLGHGWKDWVXFKWKLUGSDUW\LVQRWDQGZDVQRW
SURKLELWHGIURPGLVFORVLQJVXFK&RQILGHQWLDO,QIRUPDWLRQWRWKH5HFLSLHQWE\DFRQWUDFWXDORURWKHU
REOLJDWLRQWRWKH3URYLGHU

F 
ZDV NQRZQ E\ RU LQ WKH SRVVHVVLRQ RI WKH 5HFLSLHQW RU LWV 5HSUHVHQWDWLYHV DV
HVWDEOLVKHG E\ GRFXPHQWDU\ HYLGHQFH SULRU WR EHLQJ GLVFORVHG E\ RU RQ EHKDOI RI WKH 3URYLGHU
SXUVXDQWWRWKLV$JUHHPHQW
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G
ZDVRULVLQGHSHQGHQWO\GHYHORSHGE\WKH5HFLSLHQWDVHVWDEOLVKHGE\GRFXPHQWDU\
HYLGHQFHZLWKRXWUHIHUHQFHWRRUXVHRILQZKROHRULQSDUWDQ\RIWKH3URYLGHU¶V&RQILGHQWLDO
,QIRUPDWLRQRU

H 
ZDV RU LV OHDUQHG RI HVWDEOLVKHG HQWLUHO\ IURP SXEOLF VRXUFHV DV HVWDEOLVKHG E\
GRFXPHQWDU\HYLGHQFHZLWKRXWUHIHUHQFHWRRUXVHRILQZKROHRULQSDUWDQ\RIWKH3URYLGHU¶V
&RQILGHQWLDO,QIRUPDWLRQ

7KH SDUWLHV DFNQRZOHGJH DQG XQGHUVWDQG WKDW WKH FRQILGHQWLDOLW\ REOLJDWLRQV RI WKLV
$JUHHPHQWDSSO\RQO\WRWKH&RQILGHQWLDO,QIRUPDWLRQVKDUHGLQFRQQHFWLRQZLWKWKH3URMHFW7KH
SDUWLHV PD\ VKDUH RWKHU LQIRUPDWLRQ ZLWK HDFK RWKHU XQGHU RWKHU DJUHHPHQWV SURYLVLRQV RU
XQGHUVWDQGLQJVZKLFKDUHQRWUHODWHGWRWKH3URMHFW6XFKLQIRUPDWLRQVKDULQJVKDOOEHVXEMHFWWR
WKH SURYLVLRQV RI WKH DJUHHPHQWV DQG FRQILGHQWLDOLW\ SURYLVLRQV DVVRFLDWHG WKHUHWR DQG WKLV
$JUHHPHQWVKDOOQRWEHFRQVWUXHGWRLQIULQJHXSRQRUDSSO\WRVXFKDJUHHPHQWVRUSURYLVLRQV


1RQ'LVFORVXUHRI&RQILGHQWLDO,QIRUPDWLRQ

8QOHVVRWKHUZLVHDJUHHGWRLQZULWLQJE\WKH3URYLGHUWKH5HFLSLHQWDJUHHVDVIROORZV

D 
H[FHSWDVUHTXLUHGE\ODZQRWWRGLVFORVHRUUHYHDODQ\&RQILGHQWLDO,QIRUPDWLRQ
WRDQ\SHUVRQRUHQWLW\RWKHUWKDQLWV5HSUHVHQWDWLYHVZKRDUHDFWLYHO\DQGGLUHFWO\SDUWLFLSDWLQJ
LQWKHHYDOXDWLRQRIWKH3URMHFWRUZKRRWKHUZLVHQHHGWRNQRZWKH&RQILGHQWLDO,QIRUPDWLRQIRU
WKHSXUSRVHRIHYDOXDWLQJWKH3URMHFW

E 
QRWWRXVH&RQILGHQWLDO,QIRUPDWLRQIRUDQ\SXUSRVHRWKHUWKDQLQFRQQHFWLRQZLWK
LWVHYDOXDWLRQRIWKH3URMHFWRUWKHFRQVXPPDWLRQRIWKH3URMHFW

F 
H[FHSWDVUHTXLUHGE\ODZQRWWRGLVFORVHWRDQ\SHUVRQRUHQWLW\ RWKHUWKDQWKRVH
RILWV5HSUHVHQWDWLYHVZKRDUHDFWLYHO\DQGGLUHFWO\SDUWLFLSDWLQJLQWKHHYDOXDWLRQRIWKH3URMHFW
RUZKRRWKHUZLVHQHHGWRNQRZIRUWKHSXUSRVHRIHYDOXDWLQJWKH3URMHFW DQ\LQIRUPDWLRQDERXW
WKH 3URMHFW RU WKH WHUPV RU FRQGLWLRQV RU DQ\ RWKHU IDFWV UHODWLQJ WKHUHWR LQFOXGLQJ ZLWKRXW
OLPLWDWLRQWKHIDFWWKDWGLVFXVVLRQVDUHWDNLQJSODFHZLWKUHVSHFWWKHUHWRRUWKHVWDWXVWKHUHRIRU
WKH IDFW WKDW 3URSULHWDU\ ,QIRUPDWLRQ KDV EHHQ PDGH DYDLODEOH WR WKH 5HFLSLHQW RU LWV
5HSUHVHQWDWLYHV

G 
WR XVH GLOLJHQW HIIRUWV WR VDIHJXDUG DQG SURWHFW WKH FRQILGHQWLDOLW\ RI WKH
&RQILGHQWLDO,QIRUPDWLRQLQFOXGLQJDWPLQLPXPLPSOHPHQWLQJWKHVDPHFRPPHUFLDOPHDVXUHV
WKDW WKH 5HFLSLHQW XVHV WR SURWHFW LWV RZQ FRQILGHQWLDO LQIRUPDWLRQ  %HIRUH GLVFORVLQJ WKH
&RQILGHQWLDO,QIRUPDWLRQWRDQ\5HSUHVHQWDWLYHWKH5HFLSLHQWZLOOLQIRUPVXFK5HSUHVHQWDWLYHRI
WKH FRQILGHQWLDO QDWXUH RI VXFK LQIRUPDWLRQ WKHLU GXW\ WR WUHDW WKH &RQILGHQWLDO ,QIRUPDWLRQ LQ
DFFRUGDQFHZLWKWKLV$JUHHPHQWDQGVKDOOHQVXUHWKDWVXFK5HSUHVHQWDWLYHLVOHJDOO\ERXQGE\WKH
WHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWRUVXEMHFWWRFRQILGHQWLDOLW\GXWLHVRUREOLJDWLRQVWRWKH
5HFLSLHQWWKDWDUHQROHVVUHVWULFWLYHWKDQWKHWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQW

H 
$Q\SURYLVLRQKHUHLQWRWKHFRQWUDU\QRWZLWKVWDQGLQJWKH&RPSDQ\PD\GLVFORVH
&RQILGHQWLDO ,QIRUPDWLRQ WR WKH 6WDWH RI +DZDLµL 3XEOLF 8WLOLWLHV &RPPLVVLRQ ³&RPPLVVLRQ´ 
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DQGRU WKH 6WDWH RI +DZDLµL 'LYLVLRQ RI &RQVXPHU $GYRFDF\ LQFOXGLQJ WKHLUUHVSHFWLYH VWDIIV 
SURYLGHGWKDWVXFKGLVFORVXUHLVPDGHXQGHUDSURWHFWLYHRUGHUHQWHUHGLQWKHGRFNHWRUSURFHHGLQJ
ZLWKUHVSHFWWRZKLFKWKHGLVFORVXUHZLOOEHPDGHRUDQ\JHQHUDOSURWHFWLYHRUGHUHQWHUHGE\WKH
&RPPLVVLRQ


5HTXLUHG'LVFORVXUHDQG1RWLFH

,I WKH SDUWLHV RU DQ\ RI WKHLU 5HSUHVHQWDWLYHV EHFRPH OHJDOO\ FRPSHOOHG E\ GHSRVLWLRQ
LQWHUURJDWRU\UHTXHVWIRUGRFXPHQWVVXESRHQDFLYLOLQYHVWLJDWLYHGHPDQGFRXUWRUGHURUVLPLODU
SURFHVV  WR GLVFORVH DQ\ RI WKH &RQILGHQWLDO ,QIRUPDWLRQ WKH FRPSHOOHG SDUW\ VKDOO XQGHUWDNH
UHDVRQDEOHHIIRUWVWRSURYLGHWKHRWKHUSDUW\ZLWKQRWLFHZLWKLQWKUHH  EXVLQHVVGD\VRIVXFK
UHTXLUHPHQWRUDGYLFHSULRUWRGLVFORVXUHVRWKDWWKHRWKHUSDUW\PD\ D VHHNDSURWHFWLYHRUGHURU
RWKHU DSSURSULDWH UHPHG\ E  FRQVXOW ZLWK WKH RWKHU SDUW\ ZLWK UHVSHFW WR WKH FRPSHOOHG SDUW\
WDNLQJ VWHSV WR UHVLVW RU QDUURZ WKH VFRSH RI VXFK UHTXLUHPHQW RU DGYLFH DQGRU F  ZDLYH
FRPSOLDQFHLQZKROHRULQSDUWZLWKWKHWHUPVRIWKLV$JUHHPHQW,IVXFKSURWHFWLYHRUGHURURWKHU
UHPHG\ LV QRW REWDLQHG RU WKH RWKHU SDUW\ ZDLYHV FRPSOLDQFH ZLWK WKH SURYLVLRQV KHUHRI WKH
FRPSHOOHG SDUW\ DJUHHV WR IXUQLVK RQO\ WKDW SRUWLRQ RI WKH &RQILGHQWLDO ,QIRUPDWLRQZKLFK LW LV
OHJDOO\UHTXLUHGWRVRIXUQLVKDQGDWWKHUHTXHVWRIWKHRWKHUSDUW\WRXVHUHDVRQDEOHHIIRUWVWR
REWDLQ DVVXUDQFH WKDW FRQILGHQWLDO WUHDWPHQW ZLOO EH DFFRUGHG VXFK &RQILGHQWLDO ,QIRUPDWLRQ LW
EHLQJXQGHUVWRRGWKDWVXFKUHDVRQDEOHHIIRUWVVKDOOEHDWWKHFRVWDQGH[SHQVHRIWKHSDUW\ZKRVH
&RQILGHQWLDO ,QIRUPDWLRQ KDV EHHQ VRXJKW  ,Q DQ\ HYHQW QHLWKHU WKH ,33 QRU DQ\ RI LWV
5HSUHVHQWDWLYHVZLOORSSRVHDFWLRQE\WKH&RPSDQ\WRREWDLQDQDSSURSULDWHSURWHFWLYHRUGHURU
RWKHUUHOLDEOHDVVXUDQFHWKDWFRQILGHQWLDOWUHDWPHQWZLOOEHDFFRUGHGWKH&RQILGHQWLDO,QIRUPDWLRQ


5HWXUQRU'HVWUXFWLRQRI&RQILGHQWLDO,QIRUPDWLRQ

$WDQ\WLPHGXULQJRUDIWHUWKHWHUPRIWKLV$JUHHPHQWDWWKH3URYLGHU¶VZULWWHQUHTXHVW
DQGLQDQ\HYHQWXSRQWKHWHUPLQDWLRQRIWKH$JUHHPHQWWKH5HFLSLHQWVKDOOFHUWLI\ZLWKLQWHQ  
EXVLQHVVGD\VWKDWLWKDVGHVWUR\HGDOO&RQILGHQWLDO,QIRUPDWLRQE\XVLQJLQGXVWU\VWDQGDUGGDWD
HOLPLQDWLRQPHWKRGVXVHGWRSUHYHQWXQDXWKRUL]HGGLVFORVXUHRILQIRUPDWLRQDQGIRU3HUVRQDOO\
,GHQWLILDEOH ,QIRUPDWLRQ GHILQHG DV SHUVRQDOO\ LGHQWLILDEOH LQIRUPDWLRQ RI LQGLYLGXDOV DQG DQ\
LQIRUPDWLRQWKDWPD\EHXVHGWRWUDFNORFDWHRULGHQWLI\VXFKLQGLYLGXDOV RUZKLFKLVRWKHUZLVH
SURWHFWHG E\ SULYDF\ ODZV  LQFOXGLQJ DQ\ DXWRPDWLFDOO\ JHQHUDWHG LQIRUPDWLRQ VXFK DV ,3
DGGUHVVHVDQGRWKHUFXVWRPHULGHQWLILHUV WKDWLGHQWLILHVRULVXQLTXHRUWUDFHDEOHWRDSDUWLFXODU
LQGLYLGXDO RU FRPSXWHU RU RWKHU HOHFWURQLF GHYLFH FDSDEOH RI DFFHVVLQJ WKH LQWHUQHW LQFOXGLQJ
ZLWKRXWOLPLWDWLRQQDPHDGGUHVVWHOHSKRQHQXPEHUVRFLDOVHFXULW\QXPEHUFUHGLWFDUGDFFRXQW
QXPEHUVHPDLODGGUHVVHVXVHULGHQWLILFDWLRQQXPEHUVRUQDPHVDQGSDVVZRUGVZKLFKLVGLVFORVHG
WRWKH5HFLSLHQWRULWVVXEFRQWUDFWRUVLQFRQQHFWLRQZLWKWKLV$JUHHPHQWE\WKH3URYLGHUZKLFK
SURGXFWVDQGVHUYLFHVDUHXVHGRULQWHQGHGWREHXVHGIRUSHUVRQDOIDPLO\RUKRXVHKROGSXUSRVHV 
VXFKPHWKRGVVKDOOEHFRQVLVWHQWZLWK+DZDLL5HYLVHG6WDWXWH5SURYLGHGKRZHYHUWKDWZLWK
UHVSHFWWR&RQILGHQWLDOLQIRUPDWLRQLQWDQJLEOHIRUPWKH5HFLSLHQWPD\UHWXUQVXFK&RQILGHQWLDO
,QIRUPDWLRQWRWKH3URYLGHUZLWKLQWHQ  EXVLQHVVGD\VLQOLHXRIGHVWUXFWLRQ7KH5HFLSLHQW¶V
VROHREOLJDWLRQZLWKUHVSHFWWRWKHGLVSRVLWLRQRIDQ\1RWHVVKDOOEHWRUHGDFWRURWKHUZLVHH[SXQJH
DOOVXFK&RQILGHQWLDO,QIRUPDWLRQIURPVXFK1RWHVDQGFHUWLI\WRWKH3URYLGHUWKDWLWKDVVRUHGDFWHG
RU H[SXQJHG WKH &RQILGHQWLDO ,QIRUPDWLRQ 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ ZLWK UHVSHFW WR DQ\
&RQILGHQWLDO ,QIRUPDWLRQ VWRUHG LQ 5HFLSLHQW¶V GLVDVWHU UHFRYHU\ EDFNXSV RU RWKHU HOHFWURQLF
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DUFKLYHV5HFLSLHQWLVQRWUHTXLUHGWRGHVWUR\VXFK&RQILGHQWLDO,QIRUPDWLRQLILWZRXOGLPSRVHD
PDWHULDO FRVW RU EXUGHQ SURYLGHG KRZHYHU VXFK &RQILGHQWLDO ,QIRUPDWLRQ VKDOO EH GHVWUR\HG
ZKHQVXFKDUFKLYHVDUHGHVWUR\HGLQDFFRUGDQFHZLWK5HFLSLHQWVUHFRUGVUHWHQWLRQSROLFLHV


$XWKRULW\

(DFKSDUW\UHSUHVHQWVDQGZDUUDQWVWKDWLWKDVIXOOSRZHUDQGDXWKRULW\WRHQWHULQWRDQG
SHUIRUP WKLV $JUHHPHQW DQG WKH SHUVRQ VLJQLQJ WKLV $JUHHPHQW RQ EHKDOI RI HDFK KDV EHHQ
SURSHUO\DXWKRUL]HGDQGHPSRZHUHGWRHQWHULQWRWKLV$JUHHPHQWXQGHUVWDQGVLWDQGDJUHHVWREH
ERXQGE\LW


1R5HSUHVHQWDWLRQVRU:DUUDQWLHV

1HLWKHU WKH 3URYLGHU QRU DQ\ RI LWV 5HSUHVHQWDWLYHV PDNH DQ\ H[SUHVV RU LPSOLHG
UHSUHVHQWDWLRQ RU ZDUUDQW\ DV WR WKH DFFXUDF\ RU FRPSOHWHQHVV RI DQ\ &RQILGHQWLDO ,QIRUPDWLRQ
GLVFORVHGWRWKH5HFLSLHQWKHUHXQGHUDQGWKH5HFLSLHQWDJUHHVWKDWLWLVQRWHQWLWOHGWRUHO\RQWKH
DFFXUDF\RUFRPSOHWHQHVVRIDQ\&RQILGHQWLDO,QIRUPDWLRQ1HLWKHUWKH3URYLGHUQRUDQ\RILWV
5HSUHVHQWDWLYHVVKDOOEHOLDEOHWRWKH5HFLSLHQWRUDQ\RILWV5HSUHVHQWDWLYHVUHODWLQJWRRUDULVLQJ
IURPWKHXVHRIDQ\&RQILGHQWLDO,QIRUPDWLRQRUIRUDQ\HUURUVWKHUHLQRU RPLVVLRQV WKHUHIURP
1RWZLWKVWDQGLQJWKHIRUHJRLQJWKH5HFLSLHQWVKDOOEHHQWLWOHGWRUHO\VROHO\RQVXFKUHSUHVHQWDWLRQV
DQGZDUUDQWLHVUHJDUGLQJ&RQILGHQWLDO,QIRUPDWLRQDVPD\EHPDGHWRLWLQDQ\ILQDODJUHHPHQW
UHODWLQJWRWKH3URMHFWVXEMHFWWRWKHWHUPVDQGFRQGLWLRQVRIVXFKDJUHHPHQW


1R2WKHU2EOLJDWLRQV

1HLWKHUWKLV$JUHHPHQWQRUWKHGLVFORVXUHRIWKH&RQILGHQWLDO,QIRUPDWLRQVKDOOUHVXOWLQ
DQ\REOLJDWLRQRQWKHSDUWRIHLWKHUSDUW\WRHQWHULQWRDQ\IXUWKHUDJUHHPHQWZLWKWKHRWKHUZLWK
UHVSHFWWRWKHVXEMHFWPDWWHUKHUHRIRURWKHUZLVHWRSXUFKDVHDQ\SURGXFWVRUVHUYLFHVIURPWKH
RWKHURUWRUHTXLUHHLWKHUSDUW\WRGLVFORVHDQ\IXUWKHULQIRUPDWLRQWRWKHRWKHU1RWKLQJLQWKLV
$JUHHPHQWVKDOOEHGHHPHGWRFRQVWLWXWHHLWKHUSDUW\KHUHWRDVSDUWQHUDJHQWRUUHSUHVHQWDWLYHRI
WKHRWKHUSDUW\RUWRFUHDWHDQ\ILGXFLDU\UHODWLRQVKLSEHWZHHQWKHSDUWLHV(LWKHUSDUW\PD\RIIHU
SURGXFWVRUVHUYLFHVZKLFKDUHFRPSHWLWLYHZLWKSURGXFWVRUVHUYLFHVQRZRIIHUHGRUZKLFKPD\
EHRIIHUHGE\WKHRWKHU6XEMHFWWRWKHH[SUHVVWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWQHLWKHU
WKLV$JUHHPHQWQRUGLVFXVVLRQVDQGRUFRPPXQLFDWLRQVEHWZHHQWKHSDUWLHVZLOOLPSDLUWKHULJKW
RIHLWKHUSDUW\WRGHYHORSPDNHXVHSURFXUHDQGRUPDUNHWDQ\SURGXFWVRUVHUYLFHVDORQHRU
ZLWKRWKHUVQRZRULQWKHIXWXUHLQFOXGLQJWKRVHZKLFKPD\EHFRPSHWLWLYHZLWKWKRVHRIIHUHGE\
WKHRWKHU:KHWKHURUQRWWKH3URMHFWLVFRQVXPPDWHGQHLWKHUSDUW\VKDOOLVVXHDSUHVVUHOHDVHRU
UHOHDVHDQ\LQIRUPDWLRQWRWKHJHQHUDOSXEOLFFRQFHUQLQJVXFKWUDQVDFWLRQRUWKHDEVHQFHWKHUHRI
ZLWKRXWWKHH[SUHVVSULRUZULWWHQFRQVHQWRIWKHRWKHUDQGWKHSDUWLHVDJUHHWKDWQHLWKHUSDUW\ZLOO
XVH WKH RWKHU¶V QDPH ZKHWKHU E\ LQFOXGLQJ UHIHUHQFH WR WKH RWKHU LQ DQ\ SUHVV UHOHDVH OLVW RI
FXVWRPHUV DGYHUWLVLQJ WKDW LWV VHUYLFHV DUH XVHG E\ &RPSDQ\ RU RWKHUZLVH ZLWKRXW ZULWWHQ
DXWKRUL]DWLRQE\WKHUHVSHFWLYHSDUW\¶VDXWKRUL]HGUHSUHVHQWDWLYH

 3URSHUW\5LJKWVLQ&RQILGHQWLDO,QIRUPDWLRQ
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$OO&RQILGHQWLDO,QIRUPDWLRQVKDOOUHPDLQWKHVROHDQGH[FOXVLYHSURSHUW\RIWKH3URYLGHU
DQGQRWKLQJLQWKLV$JUHHPHQWRUDQ\FRXUVHRIFRQGXFWEHWZHHQWKHSDUWLHVVKDOOEHGHHPHGWR
JUDQWWRWKH5HFLSLHQWDQ\OLFHQVHRUULJKWVLQRUWRWKH&RQILGHQWLDO,QIRUPDWLRQRIWKH3URYLGHU
RU DQ\ SDUW WKHUHRI  8QOHVV RWKHUZLVH H[SUHVVO\ DJUHHG LQ D VHSDUDWH OLFHQVH DJUHHPHQW WKH
GLVFORVXUHRI&RQILGHQWLDO,QIRUPDWLRQWRWKH5HFLSLHQWZLOOQRWEHGHHPHGWRFRQVWLWXWHDJUDQW
E\LPSOLFDWLRQRURWKHUZLVHRIDULJKWRUOLFHQVHWRWKH&RQILGHQWLDO,QIRUPDWLRQRUWRDQ\SDWHQWV
RUSDWHQWDSSOLFDWLRQVRIWKH3URYLGHU

 3XEOLFO\7UDGHG&RPSDQ\

7KH,33DFNQRZOHGJHVWKDWWKH&RPSDQ\¶VKROGLQJFRPSDQ\LVDSXEOLFO\WUDGHGFRPSDQ\
DQGWKDW&RQILGHQWLDO,QIRUPDWLRQRIWKH&RPSDQ\PD\FRQVWLWXWHPDWHULDOQRQSXEOLFLQIRUPDWLRQ
ZLWKUHVSHFWWRWKH&RPSDQ\7KH,33XQGHUVWDQGVDQGZLOODGYLVHLWV5HSUHVHQWDWLYHVWRZKRP
&RQILGHQWLDO,QIRUPDWLRQRIWKH&RPSDQ\LVGLVFORVHGRIWKHUHVWULFWLRQVLPSRVHGE\WKH8QLWHG
6WDWHV VHFXULWLHV ODZV RQ D  WKH SXUFKDVH RU VDOH RI VHFXULWLHV E\ DQ\ SHUVRQ LQ SRVVHVVLRQ RI
PDWHULDO QRQSXEOLF LQIRUPDWLRQ ZLWK UHVSHFW WR VXFK VHFXULWLHV DQG E  WKH FRPPXQLFDWLRQ RI
PDWHULDOQRQSXEOLFLQIRUPDWLRQZLWKUHVSHFWWRVHFXULWLHVWRDSHUVRQZKRPD\SXUFKDVHRUVHOO
VXFKVHFXULWLHVLQUHOLDQFHXSRQVXFKLQIRUPDWLRQ

 5HPHGLHV

D
(DFKSDUW\DFNQRZOHGJHVDQGDJUHHVWKDWDQ\EUHDFKRUWKUHDWHQHGEUHDFKRIWKLV
$JUHHPHQWPD\JLYHULVHWRDQLUUHSDUDEOHLQMXU\WRWKH3URYLGHURULWV5HSUHVHQWDWLYHVIRUZKLFK
FRPSHQVDWLRQLQGDPDJHVLVOLNHO\WREHDQLQDGHTXDWHUHPHG\$FFRUGLQJO\LQWKHHYHQWRIDQ\
EUHDFKRUWKUHDWHQHGEUHDFKRIWKLV$JUHHPHQWE\WKH5HFLSLHQWRULWV5HSUHVHQWDWLYHVWKH3URYLGHU
VKDOOEHHQWLWOHGWRVHHNHTXLWDEOHUHOLHILQFOXGLQJLQWKHIRUPRILQMXQFWLRQVDQGRUGHUVIRUVSHFLILF
SHUIRUPDQFHLQDGGLWLRQWRDOORWKHUUHPHGLHVDYDLODEOHDWODZRULQHTXLW\

E
,Q WKH HYHQW WKDW WKH 5HFLSLHQW OHDUQV RI GLVVHPLQDWLRQ GLVFORVXUH RU XVH RI WKH
&RQILGHQWLDO,QIRUPDWLRQZKLFKLVQRWSHUPLWWHGE\WKLV$JUHHPHQWWKH5HFLSLHQWVKDOOQRWLI\WKH
3URYLGHU LPPHGLDWHO\ LQ ZULWLQJ DQG VKDOO XVH UHDVRQDEOH HIIRUWV WR DVVLVW WKH 3URYLGHU LQ
PLQLPL]LQJGDPDJHVIURPVXFKGLVFORVXUH6XFKUHPHG\VKDOOEHLQDGGLWLRQWRDQGQRWLQOLHXRI
DQ\RWKHUULJKWVRUUHPHGLHVDYDLODEOHWRWKH3URYLGHUDWODZRULQHTXLW\

 &XPXODWLYH5HPHGLHV

1RULJKWVRUUHPHG\KHUHLQFRQIHUUHGXSRQRUUHVHUYHGWRHLWKHUSDUW\KHUHXQGHULVLQWHQGHG
WR EH H[FOXVLYH RI DQ\ RWKHU ULJKW RU UHPHG\ DQG HDFK DQG HYHU\ ULJKW DQG UHPHG\ VKDOO EH
FXPXODWLYHDQGLQDGGLWLRQWRDQ\RWKHUULJKWRUUHPHG\XQGHUWKLV$JUHHPHQWRUXQGHUDSSOLFDEOH
ODZZKHWKHUQRZRUKHUHDIWHUH[LVWLQJ

 1RWLFH

D 
%\ GHOLYHULQJ ZULWWHQ QRWLFH HLWKHU SDUW\ PD\ QRWLI\ WKH RWKHU WKDW LW QR ORQJHU
ZLVKHV WR UHFHLYH RU SURYLGH &RQILGHQWLDO ,QIRUPDWLRQ  $Q\ IXUWKHU LQIRUPDWLRQ UHFHLYHG RU
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SURYLGHG E\ WKH SDUW\ ZKR UHFHLYHG VXFK QRWLFH IROORZLQJ UHFHLSW RI VXFK QRWLFH VKDOO QRW EH
VXEMHFWWRWKHSURWHFWLRQRIWKLV$JUHHPHQW

E
$OOQRWLFHVFRQVHQWVDQGZDLYHUVXQGHUWKLV$JUHHPHQWVKDOOEHLQZULWLQJDQG
ZLOOEHGHHPHGWRKDYHEHHQGXO\JLYHQZKHQ L GHOLYHUHGE\KDQG LL VHQWE\HOHFWURQLFPDLO
(PDLO  SURYLGHGUHFHLSWWKHUHRILVFRQILUPHGYLD(PDLORULQZULWLQJE\UHFLSLHQW  LLL VHQW
E\FHUWLILHGPDLOUHWXUQUHFHLSWUHTXHVWHGRU LY ZKHQUHFHLYHGE\WKHDGGUHVVHHLIVHQWE\D
QDWLRQDOO\UHFRJQL]HGRYHUQLJKWGHOLYHU\VHUYLFH UHFHLSWUHTXHVWHG LQHDFKFDVHWRWKH
DSSURSULDWHDGGUHVVHVDQG(PDLO$GGUHVVHVVHWIRUWKEHORZ RUWRVXFKRWKHUDGGUHVVHVDQG(
PDLODGGUHVVHVDVDSDUW\PD\GHVLJQDWHE\QRWLFHWRWKHRWKHUSDUW\ 






%\0DLO
+DZDLLDQ(OHFWULF&RPSDQ\,QF
32%R[
+RQROXOX+DZDLL
$WWQ0DQDJHURI3URFXUHPHQW5HQHZDEOH$FTXLVLWLRQ'LYLVLRQ



'HOLYHUHG%\+DQGRU2YHUQLJKW'HOLYHU\
+DZDLLDQ(OHFWULF&RPSDQ\,QF
&HQWUDO3DFLILF3OD]D
6RXWK.LQJ6WVW)ORRU
+RQROXOX+,
$WWQ0DQDJHURI3URFXUHPHQW5HQHZDEOH$FTXLVLWLRQ'LYLVLRQ
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+RQROXOX+DZDLL

'HOLYHUHG%\+DQGRU2YHUQLJKW'HOLYHU\
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%LVKRS6WUHHW6XLWH
+RQROXOX+DZDLL
$WWQ/HJDO'LYLVLRQ
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 1R:DLYHU

([FHSWDVRWKHUZLVHSURYLGHGLQWKLV$JUHHPHQWQRGHOD\RUIRUEHDUDQFHRIDSDUW\LQWKH
H[HUFLVHRIDQ\UHPHG\RUULJKWZLOOFRQVWLWXWHDZDLYHUWKHUHRIDQGWKHH[HUFLVHRUSDUWLDOH[HUFLVH
RIDUHPHG\RUULJKWVKDOOQRWSUHFOXGHIXUWKHUH[HUFLVHRIWKHVDPHRUDQ\RWKHUUHPHG\RUULJKW

 *RYHUQLQJ/DZ

7KLV$JUHHPHQWLVPDGHXQGHUJRYHUQHGE\FRQVWUXHGDQGHQIRUFHGLQDFFRUGDQFHZLWK
WKHODZVRIWKH6WDWHRI+DZDLL$Q\DFWLRQEURXJKWZLWKUHVSHFWWRWKHPDWWHUVFRQWDLQHGLQWKLV
$JUHHPHQWVKDOOEHEURXJKWLQWKHIHGHUDORUVWDWHFRXUWVORFDWHGLQWKH6WDWHRI+DZDLL(DFKSDUW\
DJUHHVDQGLUUHYRFDEO\FRQVHQWVWRWKHH[HUFLVHRISHUVRQDOMXULVGLFWLRQRYHUHDFKRIWKHSDUWLHVE\
VXFK FRXUWV DQG ZDLYHV DQ\ ULJKW WR SOHDG FODLP RU DOOHJH WKDW WKH 6WDWH RI +DZDLL LV DQ
LQFRQYHQLHQWIRUXPRULPSURSHUYHQXH1RWZLWKVWDQGLQJWKHIRUHJRLQJ&RPSDQ\DWLWVRSWLRQ
PD\HOHFWWRVXEPLWDQ\VXFKGLVSXWHWRELQGLQJDUELWUDWLRQSXUVXDQWWRWKHFRPPHUFLDODUELWUDWLRQ
UXOHVRI'LVSXWH3UHYHQWLRQ 5HVROXWLRQ,QFRUWKH$PHULFDQ$UELWUDWLRQ$VVRFLDWLRQWKHQLQ
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HIIHFWLQZKLFKFDVHWKHSDUWLHVDJUHHWKDWDQ\DOWHUQDWLYHGLVSXWHUHVROXWLRQVKDOOWDNHSODFHLQWKH
6WDWHRI+DZDLL

 $WWRUQH\V¶)HHVDQG&RVWV

,IWKHUHLVDGLVSXWHEHWZHHQWKHSDUWLHVDQGHLWKHUSDUW\LQVWLWXWHVDODZVXLWDUELWUDWLRQ
PHGLDWLRQRURWKHUSURFHHGLQJWRHQIRUFHGHFODUHRULQWHUSUHWWKHWHUPVRIWKLV$JUHHPHQWWKHQ
WKHSUHYDLOLQJSDUW\LQVXFKSURFHHGLQJVKDOOEHDZDUGHGLWVUHDVRQDEOHDWWRUQH\V¶IHHVDQGFRVWV

 $VVLJQPHQW3URKLELWHG

7KLV$JUHHPHQWVKDOOEHELQGLQJXSRQDQGLQXUHWRWKHEHQHILWRIWKHSDUWLHVKHUHWRDQG
WKHLUUHVSHFWLYHVXFFHVVRUVOHJDOUHSUHVHQWDWLYHVDQGSHUPLWWHGDVVLJQV1HLWKHUSDUW\VKDOOKDYH
WKHULJKWWRDVVLJQDQ\RILWVULJKWVGXWLHVRUREOLJDWLRQVXQGHUWKLV$JUHHPHQWE\RSHUDWLRQRUODZ
RURWKHUZLVHZLWKRXWWKHSULRUZULWWHQFRQVHQWRIWKHRWKHUSDUW\$Q\SXUSRUWHGDVVLJQPHQWLQ
YLRODWLRQRIWKLVVHFWLRQVKDOOEHQXOODQGYRLG

 1R7KLUG3DUW\%HQHILFLDULHV

1RWKLQJH[SUHVVHGRUUHIHUUHGWRLQWKLV$JUHHPHQWZLOOEHFRQVWUXHGWRJLYHDQ\SHUVRQRU
HQWLW\RWKHUWKDQWKHSDUWLHVDQ\OHJDORUHTXLWDEOHULJKWUHPHG\RUFODLPXQGHURUZLWKUHVSHFWWR
WKLV$JUHHPHQWRUDQ\SURYLVLRQRIWKLV$JUHHPHQW7KLV$JUHHPHQWDQGDOORILWVSURYLVLRQVDQG
FRQGLWLRQVDUHIRUWKHVROHDQGH[FOXVLYHEHQHILWRIWKHSDUWLHVDQGWKHLUVXFFHVVRUVDQGSHUPLWWHG
DVVLJQV

 (QWLUH$JUHHPHQW

7KLV$JUHHPHQWFRQVWLWXWHVWKHHQWLUHDJUHHPHQWEHWZHHQWKH3DUWLHVUHODWLQJWRWKHVXEMHFW
PDWWHU KHUHRI VXSHUVHGLQJ DOO SULRU DQG FRQWHPSRUDQHRXV DJUHHPHQWV XQGHUVWDQGLQJV RU
XQGHUWDNLQJVRUDORUZULWWHQZLWKUHVSHFWWRWKHVXEMHFWPDWWHU$Q\DPHQGPHQWRUPRGLILFDWLRQ
RIWKLV$JUHHPHQWRUDQ\SDUWKHUHRIVKDOOQRWEHYDOLGXQOHVVLQZULWLQJDQGVLJQHGE\WKH3DUWLHV
$Q\ZDLYHUKHUHXQGHUVKDOOQRWEHYDOLGXQOHVVLQZULWLQJDQGVLJQHGYLDE\WKH3DUW\DJDLQVWZKRP
ZDLYHULVDVVHUWHG

 7HUPDQG6XUYLYDO

7KLV$JUHHPHQWVKDOOUHPDLQLQIXOOIRUFHDQGHIIHFWIRUDSHULRGRIWZR  \HDUVIURPWKH
(IIHFWLYH 'DWH  $OO FRQILGHQWLDOLW\ REOLJDWLRQV ZLWKLQ WKLV DJUHHPHQW VKDOO VXUYLYH IROORZLQJ
H[SLUDWLRQRUWHUPLQDWLRQRIWKLV$JUHHPHQW

 6HYHUDELOLW\

,IDQ\WHUPRUSURYLVLRQRIWKLV$JUHHPHQWRUWKHDSSOLFDWLRQWKHUHRIWRDQ\SHUVRQHQWLW\
RUFLUFXPVWDQFHVLVWRDQ\H[WHQWLQYDOLGRUXQHQIRUFHDEOHWKHUHPDLQGHURIWKLV$JUHHPHQWRUWKH
DSSOLFDWLRQRIVXFKWHUPRUSURYLVLRQWRSHUVRQVHQWLWLHVRUFLUFXPVWDQFHVRWKHUWKDQWKRVHDVWR
ZKLFKLWLVLQYDOLGRUXQHQIRUFHDEOHVKDOOQRWEHDIIHFWHGWKHUHE\DQGHDFKWHUPDQGSURYLVLRQRI
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WKLV$JUHHPHQWVKDOOEHYDOLGDQGHQIRUFHDEOHWRWKHIXOOHVWH[WHQWSHUPLWWHGE\ODZDQGWKHSDUWLHV
ZLOOWDNHDOOFRPPHUFLDOO\UHDVRQDEOHVWHSVLQFOXGLQJPRGLILFDWLRQRIWKH$JUHHPHQWWRSUHVHUYH
WKHHFRQRPLFEHQHILWRIWKHEDUJDLQWRERWKSDUWLHVQRWZLWKVWDQGLQJDQ\VXFKDIRUHVDLGLQYDOLGLW\
RUXQHQIRUFHDELOLW\

 1HJRWLDWHG7HUPV

7KH SDUWLHV DJUHH WKDW WKH WHUPV DQG FRQGLWLRQV RI WKLV $JUHHPHQW DUH WKH UHVXOW RI
QHJRWLDWLRQV EHWZHHQ WKH SDUWLHV DQG WKDW WKLV $JUHHPHQW VKDOO QRW EH FRQVWUXHG LQ IDYRU RI RU
DJDLQVWDQ\SDUW\E\UHDVRQRIWKHH[WHQWWRZKLFKDQ\SDUW\RULWVSURIHVVLRQDODGYLVRUVSDUWLFLSDWHG
LQWKHSUHSDUDWLRQRIWKLV$JUHHPHQW

 &RXQWHUSDUWVDQG(OHFWURQLF6LJQDWXUHV

7KLV $JUHHPHQW PD\ EH H[HFXWHG LQ FRXQWHUSDUWV HDFK RI ZKLFK VKDOO EH GHHPHG DQ
RULJLQDODQGDOORIZKLFKVKDOOWRJHWKHUFRQVWLWXWHRQHDQGWKHVDPHLQVWUXPHQWELQGLQJDOO3DUWLHV
QRWZLWKVWDQGLQJWKDWDOORIWKH3DUWLHVDUHQRWVLJQDWRULHVWRWKHVDPHFRXQWHUSDUWV)RUDOOSXUSRVHV
GXSOLFDWHXQH[HFXWHGDQGXQDFNQRZOHGJHGSDJHVRIWKHFRXQWHUSDUWVPD\EHGLVFDUGHGDQGWKH
UHPDLQLQJ SDJHV DVVHPEOHG DV RQH GRFXPHQW  7KH SDUWLHV DJUHH WKDW WKLV $JUHHPHQW DQG DQ\
VXEVHTXHQW ZULWLQJV LQFOXGLQJ DPHQGPHQWV PD\ EH H[HFXWHG DQG GHOLYHUHG E\ H[FKDQJH RI
H[HFXWHGFRSLHVYLD(PDLORURWKHUDFFHSWDEOHHOHFWURQLFPHDQVDQGLQHOHFWURQLFIRUPDWVVXFKDV
$GREH3')RURWKHUIRUPDWVPXWXDOO\DJUHHDEOHWKHSDUWLHVZKLFKSUHVHUYHWKHILQDOWHUPVRIWKLV
$JUHHPHQW RU VXFK ZULWLQJ  $ SDUW\ V VLJQDWXUH WUDQVPLWWHG E\ (PDLO RU RWKHU DFFHSWDEOH
HOHFWURQLFPHDQVVKDOOEHFRQVLGHUHGDQRULJLQDOVLJQDWXUHZKLFKLVELQGLQJDQGHIIHFWLYHIRUDOO
SXUSRVHVRIWKLV$JUHHPHQW
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,1 :,71(66 :+(5(2)HDFKSDUW\KDVFDXVHGWKLV$JUHHPHQWWREHH[HFXWHGRQLWV
EHKDOIE\DGXO\DXWKRUL]HGUHSUHVHQWDWLYHDOODVRIWKH(IIHFWLYH'DWH
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$33(1',;)
9$5,$%/(5(1(:$%/(',63$7&+$%/(*(1(5$7,21$1'(1(5*<6725$*(
'(6&5,37,212)$9$,/$%/(6,7(6


/DQG5HTXHVWIRU,QIRUPDWLRQ
2Q'HFHPEHUWKH+DZDLLDQ(OHFWULF&RPSDQLHVLVVXHGD/DQG5HTXHVWIRU,QIRUPDWLRQ
³/DQG5),´ VHHNLQJLQIRUPDWLRQRQDYDLODEOHODQGIRUSRWHQWLDOO\VLWLQJIXWXUHXWLOLW\VFDOHUHQHZDEOH
HQHUJ\SURMHFWVRQWKHLVODQGVRI2µDKX0DXL0RORNDµL/DQDµLDQG+DZDLµL,QIRUPDWLRQIURP
UHVSRQGLQJODQGRZQHUVLVDYDLODEOHXSRQUHTXHVWE\IROORZLQJWKHLQVWUXFWLRQVDW
KWWSKDZDLLDQHOHFWULFFRPODQGUIL6HYHUDOXSGDWHVKDYHEHHQPDGHWRWKHLQIRUPDWLRQWKDWZDV
SUHYLRXVO\GLVWULEXWHGLQDGYDQFHRIWKH&RPSDQLHV¶ODVWURXQGRI5)3V7KHVHLQFOXGHXSGDWHGKRVWLQJ
FDSDFLW\YDOXHVWKDWWDNHLQWRDFFRXQWWKHFXUUHQWVWDWHRIHDFKRIWKHLVODQGV\VWHPVVRPHDGGLWLRQDOODQG
SDUFHOVDVZHOODVDIHZFRUUHFWLRQVWRWKH&RPSDQLHV¶LQIUDVWUXFWXUHGHSLFWHGRQWKHPDSV
7KLVLQIRUPDWLRQLVEHLQJSURYLGHGIRUSURSRVHUV¶FRQVLGHUDWLRQRQO\3URMHFWSURSRVDOV
VXEPLWWHGLQUHVSRQVHWRWKLV5)3DUHQRWUHTXLUHGWREHVLWHGDWDORFDWLRQLGHQWLILHGWKURXJKWKH/DQG
5),+DZDLLDQ(OHFWULFDOVRPDNHVQRUHSUHVHQWDWLRQVDVWRWKHVXLWDELOLW\RIWKHOLVWHGVLWHVIRUUHQHZDEOH
HQHUJ\SURGXFWLRQZLWKUHJDUGWRUHVRXUFHTXDOLW\LQWHUFRQQHFWLRQFRQVWUDLQWV]RQLQJDQGSHUPLWWLQJ
LVVXHVFRPPXQLW\VXSSRUWRURWKHULVVXHV3URSRVHUVVKRXOGSHUIRUPWKHLURZQHYDOXDWLRQRIWKHVH
IDFWRUVLQGHWHUPLQLQJZKHWKHUDVLWHLVVXLWDEOHIRUUHQHZDEOHHQHUJ\SURMHFWGHYHORSPHQW$IWHUIXUWKHU
HYDOXDWLRQSURSRVHUVWKDWDUHLQWHUHVWHGLQDQ\RIWKHLGHQWLILHG/DQG5),SDUFHOVDUHLQYLWHGWRHQJDJHLQ
IXUWKHUGLVFXVVLRQVGLUHFWO\ZLWKODQGRZQHUVWRQHJRWLDWHDQ\UHTXLUHGULJKWVWRXVHWKHSURSHUW\
&RPSDQ\2ZQHG6LWH±.DKH6LWH
7KH&RPSDQ\LVRIIHULQJXVHRIWKH.DKH6LWHIRUQRPLQDOFRQVLGHUDWLRQWRVLWHDVWDQGDORQH
VWRUDJHIDFLOLW\$Q\3URSRVHUSURSRVLQJWRXVHWKH.DKH6LWHVKDOOEHUHTXLUHGWRDJUHHWRVSHFLILFWHUPV
DQGFRQGLWLRQVIRUVXFKXVHDVSURYLGHGIRULQDQDSSHQGL[WRWKH33$$GUDIWFRS\RIWKHSURSRVHGIRUP
RIWKH7HUPVDQG&RQGLWLRQVIRU8VH ³7&8´ LVDWWDFKHGDV$SSHQGL[;WRWKH33$/LPLWHGVHFWLRQVRI
WKH7&8UHODWLQJWRXVHUHVWULFWLRQVVHFXULW\DQGLQIUDVWUXFWXUHUHTXLUHPHQWVFRPSOLDQFHZLWKODZVOLHQ
UHVWULFWLRQVDQGHQGRIWHUPREOLJDWLRQVVKDOOEHQRQQHJRWLDEOH
7KH.DKH6LWHLVDQXQGHYHORSHGVLWHORFDWHGDGMDFHQWWRWKH.DKH*HQHUDWLQJ6WDWLRQDQGVKRZQ
LQWKH$SSHQGL[)$WWDFKPHQWGLDJUDP7KHVLWHLVFORVHWRDQH[LVWLQJWUDQVPLVVLRQVZLWFK\DUG
DOORZLQJIRUVWUDWHJLFLQWHUFRQQHFWLRQ,WLVORFDWHGRXWVLGHWKHIHHWVHDOHYHOULVHH[SRVXUHDUHDDQG
RXWVLGHWKHWVXQDPLHYDFXDWLRQ]RQH,WLVDOUHDG\]RQHGKHDY\LQGXVWULDOPDNLQJLWDYDOXDEOHUHVRXUFH
RQ2DKXZKHUHGHYHORSDEOHODQGLVOLPLWHG
7KHVLWHFXUUHQWO\YDFDQWDQGDYDLODEOHWR3URSRVHUVXQGHUWKLV5)3LVDSSUR[LPDWHO\DFUHV
SURYLGHGWKDWDQ\3URSRVHUVKDOORQO\EHSHUPLWWHGWRXVHDVPXFKDFUHDJHDVLVQHFHVVDU\IRULWV3URMHFW
7KHLQWHUFRQQHFWLRQSRLQWZRXOGEHWKH.DKH*HQHUDWLQJ6WDWLRQVZLWFK\DUG3URSRVHUVPXVWLQFOXGHWKH
FRVWIRULQWHUFRQQHFWLQJLQWRWKHVZLWFK\DUGLQWKHLU3URSRVDOV
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8SIURQWFRVWVWRWKH3URSRVHUDVVRFLDWHGZLWKWKHXVHRIWKH.DKH6LWHLQFOXGHWKHIROORZLQJ  
EDVHOLQHDVVHVVPHQWVRIWKH.DKH6LWHHLWKHUD3KDVHRU3KDVHHQYLURQPHQWDODVVHVVPHQWDQGDV
QHFHVVDU\DUFKDHRORJLFDOVWXG\DQG  DSSOLFDEOHSK\VLFDODQGGDWDVHFXULW\UHTXLUHPHQWV2QJRLQJ
FRVWVDUHFXVWRPDU\DQGZLOOEHUHVHUYHGLQWKH7&8 LQVXUDQFHFRVWVVHFXULW\FRVWVHWF RUWKH33$DV
DSSOLFDEOH6HHWKH33$DQG$SSHQGL[;IRUGHWDLOVRQWKHVHXSIURQWDQGRQJRLQJXVHFRVWV
7KHVSHFLILHGFRVWVDERYHDUHQRWH[KDXVWLYHDQGWKH3URSRVHULVHQFRXUDJHGWRUHYLHZWKH7&8
WRGHWHUPLQHDOODVVRFLDWHGXVHFRVWV3URSRVHUVVKRXOGSHUIRUPWKHLURZQHYDOXDWLRQDQGDFFRXQWIRUDOO
SRVVLEOHFRVWVDQGVKRXOGQRWUHO\VROHO\RQWKHLGHQWLILHGFRVWVQRWHGDERYH3URSRVHUDOVRVKDOOEH
UHVSRQVLEOHDWLWVVROHFRVWDQGH[SHQVHIRUDOOVLWHLPSURYHPHQWVXWLOLWLHVSHUPLWVDQGRWKHUUHTXLUHG
LQIUDVWUXFWXUHDQGUHJXODWRU\UHTXLUHPHQWVWKDWDUHQHFHVVDU\IRUXVHRIWKH.DKH6LWHIRU3URSRVHU¶V
3URMHFW)RUH[DPSOHWKH.DKH6LWHLVZLWKLQ+DZDLL¶V6SHFLDO0DQDJHPHQW$UHD ³60$´ DQGZLOO
UHTXLUHWKH3URSRVHUWRREWDLQD60$SHUPLW
6XEMHFWWRFRQILUPDWLRQIURPWKH,56RYHUKHDGLQWHUFRQQHFWLRQLQWRWKHH[LVWLQJN9
VZLWFK\DUGLVSRVVLEOHEXWH[LVWLQJN9OLQHVPD\QHHGWREHUHORFDWHG:RUNZLWKLQWKHVZLWFK\DUG
WRLQWHUFRQQHFWPD\LQFOXGHEXWQRWEHOLPLWHGWRWZR  QHZN9EUHDNHUVQHZOLQHWHUPLQDWLRQ
VWUXFWXUHH[WHQVLRQRIDQH[LVWLQJEXVDQHZEXVFRQVWUXFWHGDQGGXFWOLQHVIRUFRQWUROFDEOHV$
JURXQGLQJVWXG\ZLOOEHQHHGHGWRGHWHUPLQHLIWKHH[LVWLQJJURXQGJULGLVVXIILFLHQW7KH,56ZLOO
FRQILUPDOOQHFHVVDU\LQWHUFRQQHFWLRQIDFLOLWLHV
7KH&RPSDQ\SURYLGHGSRWHQWLDO3URSRVHUVWKHRSSRUWXQLW\WRYLVLWWKH.DKH6LWHRQ$XJXVW
,QIRUPDWLRQIURPWKHVLWHYLVLWZLOOEHSRVWHGWRWKH&RPSDQ\¶V5)3ZHEVLWH*HRWHFKQLFDOUHSRUWV
ZHUHDVNHGDERXWGXULQJWKHVLWHYLVW7KH&RPSDQ\VDLGLWVZLOOLQJWRVKDUHFHUWDLQUHSRUWVSUHYLRXVO\
GRQHZLWKLQWHUHVWHG3URSRVHUVWKRXJKWKHUHSRUWVDUHQRWRQWKHRIIHUHGVLWHEXWQHDUWKHVLWH5HTXHVWV
IRUFRSLHVRIWKHVHUHSRUWVPXVWEHVHQWWRWKH5)3HPDLODGGUHVVDQGWKHUHSRUWVZLOOEHPDGHDYDLODEOH
WR3URSRVHUVRQO\DIWHUH[HFXWLRQRID1RQ'LVFORVXUH$JUHHPHQW
7KH&RPSDQ\LVDOVRVKDULQJDWRSRJUDSKLFDOGLDJUDPRIWKH.DKH6LWHVKRZLQJHOHYDWLRQOLQHVDV
$SSHQGL[)$WWDFKPHQW$Q\GUDZLQJVUHSRUWVRUDQ\RWKHULQIRUPDWLRQRUGDWDUHODWLQJWRWKH6LWH
³6LWH,QIRUPDWLRQ´ LVEHLQJIXUQLVKHGIRUWKH3URSRVHU¶VFRQYHQLHQFHRQO\DQGWKH&RPSDQ\DVVXPHVQR
UHVSRQVLELOLW\ZKDWVRHYHULQUHVSHFWWRWKHVXIILFLHQF\RUDFFXUDF\RIVXFK6LWH,QIRUPDWLRQRURIWKH
LQWHUSUHWDWLRQWKHUHRIDQGWKHUHLVQRJXDUDQW\HLWKHUH[SUHVVHGRULPSOLHGWKDWWKHFRQGLWLRQVLQGLFDWHG
DUHUHSUHVHQWDWLYHRIWKRVHH[LVWLQJWKURXJKRXWWKH6LWH,QDGGLWLRQQRDVVXUDQFHLVJLYHQWKDWFRQGLWLRQV
IRXQGDWWKHWLPHRIDQ\VXUIDFHRUVXEVXUIDFHH[SORUDWLRQVZLOOEHWKHFRQGLWLRQVWKDWSUHYDLODWWKHWLPH
RIFRQVWUXFWLRQDWWKH6LWH7KH3URSRVHUVKDOOEHVROHO\UHVSRQVLEOHIRUDOODVVXPSWLRQVGHGXFWLRQVRU
FRQFOXVLRQVWKH3URSRVHUPD\PDNHRUGHULYHIURPWKHLQIRUPDWLRQIXUQLVKHG0DNLQJVXFKLQIRUPDWLRQ
DYDLODEOHWRWKH3URSRVHULVQRWWREHFRQVWUXHGLQDQ\ZD\DVDZDLYHURIWKH3URSRVHU¶VUHVSRQVLELOLW\WR
H[DPLQHWKH5HTXHVWIRU3URSRVDOVDQGWKH6LWH3URSRVHUVPXVWVDWLVI\LWVHOIWKURXJKLWVRZQ
LQYHVWLJDWLRQDVWRFRQGLWLRQVWREHHQFRXQWHUHGDWWKH6LWH
&RPSDQ\6XEVWDWLRQ6LWHV
7KH&RPSDQ\SODQVWRRIIHUSRWHQWLDO3URSRVHUVWKHRSSRUWXQLW\WRLQWHUFRQQHFWWRFHUWDLQVXEVWDWLRQVIRU
3URSRVDOVRIVWDQGDORQHHQHUJ\VWRUDJHRU3URSRVDOVSDLUHGZLWKHQHUJ\VWRUDJHWKDWLQWHQGWRPHHWWKH
&RPSDQ\¶V6WRUDJH5HTXLUHPHQWDVGHVFULEHGLQ6HFWLRQRIWKH5)37RPDLQWDLQWKHLQWHJULW\RI
WKHWUDQVPLVVLRQV\VWHPWKHVH3URSRVDOVVKRXOGHLWKHUEHVLWHGRQODQGQHDURUDGMDFHQWWRRQHWKH
IROORZLQJN96XEVWDWLRQVDYDLODEOHIRULQWHUFRQQHFWLRQ
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$(66XEVWDWLRQ
7KH$(66XEVWDWLRQORFDWHGDGMDFHQWWRWKHH[LVWLQJ$(6FRDOSODQWDW&DPSEHOO,QGXVWULDO3DUNLV
DYDLODEOHIRULQWHUFRQQHFWLRQDWDQHZED\ZLWKWZRQHZFLUFXLWEUHDNHUVDQGDVVRFLDWHGHTXLSPHQWZLWK
SURYLVLRQVIRUWKUHHIXWXUHEUHDNHUV2YHUKHDGWHUPLQDWLRQRIDQHZN9OLQHLVSRVVLEOHDWWKLV
ORFDWLRQKRZHYHUH[LVWLQJOLQHVDORQJWKHLQFRPLQJURDGVPD\QHHGWREHDGMXVWHGLQRUGHUWRFUHDWHD
URXWHWRWKHVXEVWDWLRQ7HUPLQDWLRQRIWKHOLQHZLOOUHTXLUHH[WHQVLRQRIWKH$%XVDQG%%XV
FRQVWUXFWLRQRIDQHZEUHDNHUED\FRQVWUXFWLRQRIGXFWOLQHVWRWKHFRQWUROHTXLSPHQWHQFORVXUHDQG
H[WHQVLRQRIWKHJURXQGJULG7KHJURXQGJULGZLOOQHHGWREHYHULILHGZLWKDJURXQGLQJVWXG\7KH
VXEVWDWLRQEXVDQGVWUXFWXUHVDUHRIDORZSURILOHGHVLJQ7ZRN9FLUFXLWEUHDNHUVIRXUN9
VZLWFKHVDQGDOODVVRFLDWHGHTXLSPHQWDUHUHTXLUHGIRUWKHLQWHUFRQQHFWLRQ$GGLWLRQDOO\WKHN9EXV
ZLOOQHHGWREHH[WHQGHG)LIWHHQ  N9EXVVWUXFWXUHVDUHUHTXLUHGZKLFKLQFOXGHVSDVVWKURXJK
VWUXFWXUHVVZLWFKVWUXFWXUHVDQGRYHUKHDGVWUXFWXUH$GGLWLRQRIWKHQHZVXEVWDWLRQED\ZLOOUHTXLUH
JUDGLQJEDFNILOOJUDYHOGULYHZD\VIHQFLQJDQGODQGVFDSLQJ
&(,36XEVWDWLRQ
7KH&(,36XEVWDWLRQORFDWHGLQ.DSROHLRIIRI.DODHORD%OYGLVDYDLODEOHIRULQWHUFRQQHFWLRQDWDQ
H[LVWLQJRSHQHTXLSPHQWED\ZKHUHWKHDGGLWLRQRIRQHQHZFLUFXLWEUHDNHULVUHTXLUHG7KHH[LVWLQJ
N9WHUPLQDWLRQVWUXFWXUHLVEHWZHHQWKHN9EXVHV2XWVLGHWKHVXEVWDWLRQGHSHQGLQJRQWKHRULJLQ
RIWKHWHUPLQDWLRQN9DQGN9OLQHVPD\QHHGWREHUHORFDWHGWRDFFRPPRGDWHDQ
LQWHUFRQQHFWLRQ(QWU\WRWKHVXEVWDWLRQZRXOGQHHGWREHXQGHUJURXQGRUH[LVWLQJN9OLQHVZRXOG
QHHGWREHXQGHUJURXQGHGRURWKHUZLVHUHORFDWHGWRDOORZIRUDQRYHUKHDGHQWU\LQWRWKHVXEVWDWLRQ
7HUPLQDWLRQRIWKHOLQHZLOOUHTXLUHFRQVWUXFWLRQRIGXFWOLQHVDQGDFRQFUHWHSDGWRPRXQWWKHN9
FLUFXLWEUHDNHU7KHN9EXVGRHVQRWQHHGWREHH[WHQGHGDVLWDQGWKHJURXQGJULGDUHDOUHDG\
LQVWDOOHG7KHVXEVWDWLRQEXVDQGVWUXFWXUHVDUHRIDKLJKSURILOHGHVLJQ2QHN9FLUFXLWEUHDNHUDQG
DOODVVRFLDWHGHTXLSPHQWDUHUHTXLUHGIRUWKHLQWHUFRQQHFWLRQ1RWHWKDWDKLVWRULFUDLOURDGVLWHLVORFDWHG
RQWKHQRUWKVLGHRIWKHVXEVWDWLRQ
(ZD1XL6XEVWDWLRQ
7KH(ZD1XL6XEVWDWLRQORFDWHGLQ(DVW.DSROHLRIIRI)DUULQJWRQ+LJKZD\LVDYDLODEOHIRU
LQWHUFRQQHFWLRQDWDQHZHTXLSPHQWED\ZLWKQHZFLUFXLWEUHDNHUVDQGDVVRFLDWHGHTXLSPHQWUHTXLUHG
7KHN9WHUPLQDWLRQVWUXFWXUHLVLQWKHPLGGOHRIWKHH[LVWLQJVXEVWDWLRQ2YHUKHDGWHUPLQDWLRQRID
QHZN9OLQHLVSRVVLEOHDWWKLVORFDWLRQLIWKHVXEVWDWLRQLVH[SDQGHGWRWKHHDVWRULIWHUPLQDWLQJRQ
WKHQRUWKHQGRIWKHVXEVWDWLRQGHSHQGLQJRQZKLFKGLUHFWLRQWKHOLQHVDUHFRPLQJIURP2YHUKHDG
WHUPLQDWLRQRIWKHVRXWKVLGHRIWKHVXEVWDWLRQLIWKHVXEVWDWLRQH[SDQVLRQLVWRWKHZHVWZRXOGEH
GLIILFXOWGXHWRWKHH[LVWLQJGRXEOHFLUFXLWN9OLQHVFRPLQJIURPWKDWGLUHFWLRQ7HUPLQDWLRQRIWKH
OLQHZLOOUHTXLUHFRQVWUXFWLRQRIDGGLWLRQDOVWUXFWXUHVWRLQVWDOOQHZN9HTXLSPHQWED\VLQFOXGLQJWKH
VWHHOVWUXFWXUHVDQGRYHUKHDGEXVEDUV6RPHGXFWOLQHVDUHH[LVWLQJEXWDGGLWLRQDORQHVZLOOEHUHTXLUHG
7KHJURXQGJULGLVDOUHDG\LQVWDOOHGDQGPHUHO\QHHGVWREHWLHGLQWR7KHVXEVWDWLRQEXVDQGVWUXFWXUHV
DUHRIDKLJKSURILOHGHVLJQ8SWRHLJKW  N9FLUFXLWEUHDNHUVFDQEHLQVWDOOHGWRVXSSRUWWZR  
QHZN9OLQHVDQGWZR  N9WUDQVIRUPHUVIHHGV7KHUHDUHWZRRSWLRQVQRWHGRQWKHGUDZLQJ
LIRQO\RQHN9OLQHQHHGVWRHQWHUWKHVXEVWDWLRQ(DFKRSWLRQUHTXLUHVWZR  EUHDNHUVPLQLPXP
7KHN9EXVZLOOQHHGWREHH[WHQGHGWRIDFLOLWDWHWKHLQWHUFRQQHFWLRQ7KHUHDUHWZRRSWLRQVRIIHUHG
IRUWKLVH[WHQVLRQ ([WHQG%XV'RU H[WHQG%XV$DQG%XV%$GGLWLRQRIWKHQHZVXEVWDWLRQ
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ED\ V ZLOOUHTXLUHXQGHUJURXQGGHYHORSPHQW͕VXFKDVSDGDQGFRQGXLWZRUNIRUQHZVWUXFWXUHVDQG
EUHDNHUVZLWKLQWKHVXEVWDWLRQ7KH(QHUJ\&RUULGRUZLWKH[LVWLQJXWLOLWLHVLVRQWKHVRXWKVLGHRIWKH
VXEVWDWLRQ7KH+R¶RSLOLGHYHORSPHQWLVWRWKHZHVWDQGHDVWRIWKHVXEVWDWLRQ
+DODZD6XEVWDWLRQ
7KH+DODZD6XEVWDWLRQORFDWHGLQ+DODZDYDOOH\LVDYDLODEOHIRULQWHUFRQQHFWLRQDWDQHZHTXLSPHQW
ED\ZLWKWZRQHZFLUFXLWEUHDNHUVDQGDVVRFLDWHGHTXLSPHQWUHTXLUHG2YHUKHDGWHUPLQDWLRQRIDQHZ
N9OLQHLVYHU\GLIILFXOWJLYHQWKHORFDWLRQVRIWKHSURSRVHGWHUPLQDWLRQV1HZN9OLQHVFDQQRW
FUHDWHDQ\FURVVLQJVZLWKH[LVWLQJN9OLQHVZLWKLQWKHVXEVWDWLRQRWKHUZLVHH[LVWLQJOLQHVZLOOQHHGWR
EHUHORFDWHG8QGHUJURXQGLQJLVDOVRJRLQJWREHGLIILFXOWJLYHQWKHWHUUDLQVXUURXQGLQJWKHVXEVWDWLRQ
7KHH[LVWLQJOLQHVHQWHULQJDQGZLWKLQWKHVXEVWDWLRQDUHWDQJOHGDQGZLWKLQFORVHSUR[LPLW\RIHDFKRWKHU
ZKLFKZRXOGUHTXLUHH[WHQVLYHZRUNWRUHVROYH2YHUKHDGVWHHOVWUXFWXUHVJURXQGJULGDQGGXFWOLQHVDUH
H[LVWLQJ7KHUHLVVSDFHDW+DODZD6XEVWDWLRQ (DVW WRLQVWDOOVL[  N9FLUFXLWEUHDNHUVWRVXSSRUW
IRXU  QHZN9OLQHV+RZHYHUWKHVLQJOHOLQHGUDZLQJLQGLFDWHVWKDWWZRRIWKHIRXUOLQHVZHUH
GHVLJQHGIRUIXWXUH+HHLDDQG+HHLD7KHUHPDLQGHURIWKH+DODZD6XEVWDWLRQ &HQWHUDQG:HVW 
ZDVGHVLJQHGIRUDQDGGLWLRQDOFRQWUROHTXLSPHQWHQFORVXUHWZRWUDQVIRUPHUVDQGDN9VZLWFKJHDU
7KHN9EXVGRHVQRWQHHGWREHH[WHQGHGWRLQVWDOODGGLWLRQDOFLUFXLWEUHDNHUV2QO\FRQFUHWHSDGVIRU
WKHFLUFXLWEUHDNHUVDUHUHTXLUHG7KHVXEVWDWLRQLVORFDWHGZLWKLQWKH6WDWH&RQVHUYDWLRQ'LVWULFWDQGLVDQ
H[WUHPHO\DUFKDHRORJLFDODQGFXOWXUDOO\VHQVLWLYHDUHD$Q\QHZGHYHORSPHQWZLOOKDYHWRFRPSO\ZLWK
FXUUHQWHQYLURQPHQWDOUHTXLUHPHQWVZLWKUHJDUGWRGUDLQDJH
.RµRODX6XEVWDWLRQ
7KH.RµRODX6XEVWDWLRQORFDWHGLQ.DQHRKHQH[WWRWKH+IUHHZD\LVDYDLODEOHIRULQWHUFRQQHFWLRQDW
DQH[LVWLQJRSHQHTXLSPHQWED\ZLWKSK\VLFDOVSDFHIRUH[SDQVLRQ*LYHQWKHDQJOHWKDWRYHUKHDGOLQHV
ZRXOGKDYHWRHQWHUWKHVXEVWDWLRQDQGWHUPLQDWHRQWKHVWUXFWXUHWKHWHUPLQDWLRQRIDQHZN9OLQH
PD\KDYHWRHLWKHUEHXQGHUJURXQGHGRUH[LVWLQJOLQHVZRXOGKDYHWREHUHORFDWHGLQRUGHUWRIDFLOLWDWHDQ
RYHUKHDGLQWHUFRQQHFWLRQ([WHQVLYHFRRUGLQDWLRQZLOOEHUHTXLUHGGXULQJFRQVWUXFWLRQRIDSRWHQWLDO
RYHUKHDGLQWHUFRQQHFWLRQ7HUPLQDWLRQRIWKHOLQHZLOOUHTXLUHPRGLILFDWLRQRIWKHEXVEXWWKHVXEVWDWLRQ
LVVHWXSIRUDQHZN9OLQH&RQVWUXFWLRQRIGXFWOLQHVWRWKHFRQWUROHTXLSPHQWHQFORVXUHLVUHTXLUHG
DQGWKHVXIILFLHQF\RIWKHH[LVWLQJJURXQGJULGZLOOQHHGWREHYHULILHGZLWKDJURXQGLQJVWXG\7KH
VXEVWDWLRQEXVDQGVWUXFWXUHVDUHRIDKLJKSURILOHGHVLJQ7KHN9WHUPLQDWLRQVWUXFWXUHLVEHWZHHQWKH
N9EXVHV7KHN9VWUXFWXUHVDUHDWWKHHDVW ZHVWVLGHVRIWKHVXEVWDWLRQ7KHQRUWKVLGHRIWKH
VXEVWDWLRQLVERXQGHGE\SULYDWHSURSHUW\DQGWKHVRXWKVLGHE\+RµRPDOXKLD%RWDQLFDO*DUGHQ7KHUHLV
QRWDQ\ODQGDYDLODEOHWRDGGDQRWKHUN9FLUFXLWLQWRRURXWRIWKHVXEVWDWLRQ2QH  N9FLUFXLW
EUHDNHUDQGDVVRFLDWHGHTXLSPHQWDUHUHTXLUHGIRUWKHLQWHUFRQQHFWLRQ7KHN9EXVZLOOQHHGWREH
PRGLILHG'XFWOLQHVZLOODOVRQHHGWREHLQVWDOOHGWRDFFRPPRGDWHQHZEUHDNHUFRQWUROFDEOHWRWKH
FRQWUROHTXLSPHQWHQFORVXUH
$GGLWLRQDO,QIRUPDWLRQ
$GGLWLRQDOO\WKHIROORZLQJOLQNVWRDIHZSXEOLFO\DYDLODEOHUHVRXUFHVUHODWLQJWRUHQHZDEOH
HQHUJ\SURMHFWVLWLQJDQGGHYHORSPHQWIURPWKH+DZDLL6WDWH(QHUJ\2IILFHDUHEHLQJSURYLGHGIRUXVHDW
SURSRVHUV¶VROHGLVFUHWLRQ




)
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3URMHFW3HUPLWWLQJ$VVLVWDQFHDQG5HVRXUFHV
KWWSHQHUJ\KDZDLLJRYGHYHORSHULQYHVWRUSURMHFWSHUPLWWLQJDVVLVWDQFHDQGUHVRXUFHV
3URYLGHVQXPHURXVUHVRXUFHVWRVXSSRUWPRUHLQIRUPHGDQGDSSURSULDWHSURMHFWVLWLQJDQGSHUPLWWLQJ
LQFOXGLQJWKH3HUPLW*XLGH5HQHZDEOH(QHUJ\3HUPLWWLQJ&RQVXOWDQWV'2+H3HUPLWWLQJ3RUWDO
5HQHZDEOH(QHU*,63HUPLWWLQJ:L]DUGDQGWKH5HQHZDEOH(QHUJ\3URMHFWV'LUHFWRU\
+DZDLL&OHDQ(QHUJ\3URJUDPPDWLF(QYLURQPHQWDO,PSDFW6WDWHPHQW
KWWSHQHUJ\KDZDLLJRYWHVWEHGVLQLWLDWLYHVKDZDLLFOHDQHQHUJ\SHLVSHLVRYHUYLHZ
7KH+DZDLL&OHDQ(QHUJ\3URJUDPPDWLF(QYLURQPHQWDO,PSDFW6WDWHPHQW 3(,6 DQDO\]HVDWD
SURJUDPPDWLFOHYHOWKHSRWHQWLDOHQYLURQPHQWDOLPSDFWVRIFOHDQHQHUJ\DFWLYLWLHVDQGWHFKQRORJLHVLQWKH
IROORZLQJFOHDQHQHUJ\FDWHJRULHV  (QHUJ\(IILFLHQF\  'LVWULEXWHG5HQHZDEOHV  8WLOLW\6FDOH
5HQHZDEOHV  $OWHUQDWLYH7UDQVSRUWDWRQ)XHOVDQG0RGHVDQG  (OHFWULFDO7UDQPLVVLRQDQG
'LVWULEXWLRQ
+DZDLL6WDWHZLGH*,63URJUDP
KWWSSODQQLQJKDZDLLJRYJLV
3URYLGHV+DZDLL*,6GDWDDQGRWKHUUHVRXUFHVWRVXSSRUWVLWHLGHQWLILFDWLRQDQGDQDO\VLV
$ORKD$LQD$)UDPHZRUNIRU%LRFXOWXUDO5HVRXUFH0DQDJHPHQWLQ+DZDLµL¶V$QWKURSRJHQLF
(FRV\VWHPV
KWWSVQPVKDZDLLKXPSEDFNZKDOHEOREFRUHZLQGRZVQHWKDZDLLKXPSEDFNZKDOH
SURGPHGLDDUFKLYHFRXQFLOSGIVDORKDBDLQDSGI
$IUDPHZRUNGHYHORSHGE\WKH+DZDLLDQ,VODQGV+XPSEDFN:KDOH1DWLRQDO0DULQH6DQFWXDU\$GYLVRU\
&RXQFLOWRLQWHJUDWH1DWLYH+DZDLLDQDQG:HVWHUQVFLHQWLILFPDQDJHPHQWDSSURDFKHVWRZDUGHFRV\VWHP
PDQDJHPHQW:KLOHLQWHQGHGIRUWKH6DQFWXDU\WKLVGRFXPHQWSURYLGHVXVHIXOLQVLJKWLQWRVXFFHVVIXO
FROODERUDWLRQLQ+DZDLL



)
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$SSHQGL[*6HOI%XLOG2SWLRQ



2YHUYLHZ

7RWKHH[WHQWWKDWWKHUHDUH6HOI%XLOG2SWLRQ ³6%2´ 3URSRVDOVWRWKH5)3WKH&RPSDQ\ZLOO
HQGHDYRUWRHYDOXDWHWKHVH6%23URSRVDOVRQDIDLUEDVLVFRPSDUHGWRWKLUGSDUW\3URSRVDOV$V
GHVFULEHGLQ6HFWLRQRIWKH5)3µ>W@KH&RPSHWLWLYH%LGGLQJ)UDPHZRUNDOORZVWKH&RPSDQ\
WKH RSWLRQ WR RIIHU D 3URSRVDO V  LQ UHVSRQVH WR WKLV 5)3 ³6HOI%XLOG 2SWLRQ´ RU ³6%2´ 
$FFRUGLQJO\WKH&RPSDQ\PXVWIROORZFHUWDLQUHTXLUHPHQWVDQGSURFHGXUHVGHVLJQHGWRVDIHJXDUG
DJDLQVWDQGDGGUHVVFRQFHUQVDVVRFLDWHGZLWK  SUHIHUHQWLDOWUHDWPHQWRIWKH6%2RUPHPEHUV
DJHQWV RU FRQVXOWDQWV RI WKH &RPSDQ\ IRUPXODWLQJ WKH 6%2 WKH ³6HOI%XLOG 7HDP´  DQG  
SUHIHUHQWLDODFFHVVWRSURSULHWDU\LQIRUPDWLRQWRWKH6HOI%XLOG7HDP´$Q6%23URSRVDOZLOOEH
UHTXLUHGWRFRPSO\ZLWKWKHSURYLVLRQVLQWKH)UDPHZRUNIRU&RPSHWLWLYH%LGGLQJ ³)UDPHZRUN´ 
DVZHOODVWKLV5)3

,QDGGLWLRQWRLWV3URSRVDOWKH6HOI%XLOG7HDPZLOOEHUHTXLUHGWRVXEPLW$WWDFKPHQWWRWKLV
$SSHQGL[*6HOI%XLOG2SWLRQ7HDP&HUWLILFDWLRQ)RUPDFNQRZOHGJLQJLWKDVIROORZHGWKHUXOHV
DQGUHTXLUHPHQWVRIWKH5)3WRWKHEHVWRILWVDELOLW\DQGKDVQRWHQJDJHGLQDQ\FROOXVLYHDFWLRQV
RU UHFHLYHG DQ\ SUHIHUHQWLDO WUHDWPHQW RU LQIRUPDWLRQ SURYLGLQJ DQ LPSHUPLVVLEOH FRPSHWLWLYH
DGYDQWDJH WR WKH 6HOI%XLOG 7HDP RYHU RWKHU SURSRVHUV UHVSRQGLQJ WR WKLV 5)3 DV ZHOO DV
DGKHUHQFHWR33$WHUPVDQGPLOHVWRQHVUHTXLUHGRIDOOSURSRVHUVDQGWKH6%2¶VSURSRVHGFRVW
SURWHFWLRQPHDVXUHV

3XUVXDQWWRWKH)UDPHZRUNDQGDVVHWIRUWKLQWKH5)36FKHGXOHWKH&RPSDQ\ZLOOUHTXLUHWKDW
WKH 3URSRVDO IRU WKH 6%2 V  EH VXEPLWWHG HOHFWURQLFDOO\ WKURXJK WKH (OHFWURQLF 3URFXUHPHQW
3ODWIRUPDQGDKDUGFRS\ILOHGZLWKWKH38&DPLQLPXPRIRQH  'D\EHIRUHRWKHU3URSRVDOV
DUHGXH

([FHSWZKHUHVSHFLILFDOO\QRWHGDQ6%23URSRVDOPXVWDGKHUHWRWKHVDPHSULFHDQGQRQSULFH
3URSRVDOUHTXLUHPHQWVDVUHTXLUHGRIDOO3URSRVHUV
$VGHVFULEHGLQ6HFWLRQRIWKH5)3LIVHOHFWHGD6HOI%XLOG3URSRVHUZLOOQRWEHUHTXLUHG
WRHQWHULQWRD33$ZLWKWKH&RPSDQ\+RZHYHUWKH6HOI%XLOG3URSRVHUZLOOEHKHOGWRWKH
SURSRVHGPRGLILFDWLRQVWRWKH5'*33$DQGRU(633$LIDQ\LWVXEPLWVDVSDUWRIWKH6%2LQ
DFFRUGDQFHZLWK6HFWLRQRIWKH5)30RUHRYHUWKH6%2ZLOOEHKHOGWRWKHVDPH
SHUIRUPDQFHPHWULFVDQGPLOHVWRQHVVHWIRUWKLQWKH5'*33$DQGRU(633$WRWKHVDPHH[WHQW
DVDOO3URSRVHUVDVDWWHVWHGWRLQWKH6%2¶V$SSHQGL[*$WWDFKPHQW6HOI%XLOG2SWLRQ
&HUWLILFDWLRQVXEPLWWDO,IOLTXLGDWHGGDPDJHVDUHDVVHVVHGWKH\ZLOOEHSDLGIURPVKDUHKROGHU
IXQGVDQGUHWXUQHGWRFXVWRPHUVWKURXJKWKH3XUFKDVHG3RZHU$GMXVWPHQW&ODXVH ³33$&´ 


,Q OLHX RI SULFHFRPSRQHQWVWKH 6%2 ZLOO QHHG WR SURYLGHWKHLUWRWDOSURMHFWFDSLWDOFRVWVDQ\
DVVRFLDWHGDQQXDO2 0FRVWVDVZHOODVDQQXDOUHYHQXHUHTXLUHPHQWVE\\HDU 6HH$SSHQGL[%
6HFWLRQ    7KH 6%2 VKDOO VXEPLW UHYHQXH UHTXLUHPHQW ZRUNVKHHWV ZLWK WKHLU 3URSRVDO WKDW
VXSSRUWWKHLUDQQXDOUHYHQXHUHTXLUHPHQWVHVWLPDWHV 6HH$SSHQGL[%6HFWLRQ $VWDUWHU
UHYHQXHUHTXLUHPHQWVWHPSODWHH[DPSOHLVDWWDFKHGDV$WWDFKPHQWWRWKLV$SSHQGL[*$Q([FHO
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WHPSODWHRIWKDWILOHFDQEHUHTXHVWHGE\WKH6%2YLDHPDLOWRWKH5)3(PDLO$GGUHVVRUWKURXJK
WKH 3RZHU$GYRFDWH 0HVVDJLQJ IXQFWLRQ RQFH WKH 5)3 HYHQW RSHQV 7KH UHYHQXH UHTXLUHPHQWV
ZRUNVKHHWV VXEPLWWHG ZLOO EH FXVWRPL]HG WR UHIOHFW WKH GHWDLOV RI WKH 3URMHFW¶V 3URSRVDO  $OO
DVVXPSWLRQVXVHGZLOOEHUHIOHFWHGLQDQDVVXPSWLRQVLQSXWWDE



6%27RWDO3URMHFW&DSLWDO&RVW

7KHIROORZLQJLVDKLJKOHYHOEUHDNGRZQIROORZHGE\DQDUUDWLYHH[SODQDWLRQRIWKHWRWDOFDSLWDO
FRVWHVWLPDWHIRUDSRWHQWLDO6%23URSRVDO7KHWRWDOSURMHFWFDSLWDOFRVW DQGDQQXDO2 0FRVWV 
ZLOOEHXVHGWRFDOFXODWHWKH5HYHQXH5HTXLUHPHQWZKLFKZLOOWKHQEHXVHGWRFDOFXODWHD/(3IRU
3URSRVDOFRPSDULVRQSXUSRVHV7KHFDWHJRULHVRIFRVWVLQFOXGH
o )DFLOLW\
o (3&&RQWUDFW
o $OORZDQFHIRU&KDQJH2UGHUV
o (TXLSPHQW
o 2ZQHU¶V&RVW
o 2XWVLGH6HUYLFHV
o ,QWHUFRQQHFWLRQ
o 2YHUKHDGV
o $)8'&
7KHVHFRVWVZLOOEHLGHQWLILHGLQ6HFWLRQRIWKH6%23URSRVDO V  6HH$SSHQGL[%6HFWLRQ
 
x )DFLOLW\ LQFOXGLQJDQ\JHQHUDWLRQDQGVWRUDJHFRPSRQHQWV 7KLVOLQHLWHPWRWKH
H[WHQWDSSOLFDEOHVKRXOGLQFOXGHFRVWVVXFKDV
(QJLQHHULQJ3URFXUHPHQWDQG&RQVWUXFWLRQ ³(3&´ &RQWUDFW
7KHWRWDOFRVWHVWLPDWHRIWKHIDFLOLW\LVWKHSURMHFWHG(3&FRQWUDFWFRVWLQFOXGLQJ
WKH GHVLJQ RI WKH IDFLOLW\ XS WR WKH KLJKYROWDJH WHUPLQDOV RI WKH VWHSXS
WUDQVIRUPHUVSURFXUHPHQWRIDOOWKHHTXLSPHQWDQGVHUYLFHVQHFHVVDU\WREXLOGWKH
IDFLOLW\DQGFRQVWUXFWLRQDQGFRPPLVVLRQLQJRIWKHIDFLOLW\

$OORZDQFHIRU&KDQJH2UGHUV
7KLVDOORFDWLRQDFFRXQWVIRULWHPVVXFKDVDGGLWLRQDOUHTXLUHPHQWVUHVXOWLQJIURP
XQIRUHVHHQFRQGLWLRQVXQH[SHFWHGSHUPLWWLQJUHTXLUHPHQWVIRUFHPDMHXUHHYHQWV
XQDQWLFLSDWHG LQWHUIHUHQFHV GLIIHUHQW LQWHUSUHWDWLRQV RI GHVLJQ UHTXLUHPHQWV
PDWHULDOXQDYDLODELOLW\DQGORQJHUWKDQQRUPDOGHOLYHU\WLPHV

(TXLSPHQW
7KLV FRVW LQFOXGHV WKH JHQHUDWRU DQG WKH IDFLOLW\ HTXLSPHQW WKDW VXSSRUW WKH
RSHUDWLRQ RI WKH JHQHUDWRU DQG WKH GLVWULEXWLRQ RI HOHFWULFDO SRZHU DURXQG WKH
VWDWLRQDVDSSOLFDEOH(QJLQHHULQJDQGWHVWLQJVHUYLFHVUHTXLUHGWRHQVXUHWKDWWKH
HTXLSPHQWLVSURSHUO\IXQFWLRQLQJDWWKHVLWHWUDLQLQJDQGGRFXPHQWDWLRQQHFHVVDU\
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WRRSHUDWHDQGPDLQWDLQWKHHTXLSPHQWDQGSHUIRUPDQFHJXDUDQWHHVPD\DOVREH
LQFOXGHGKHUH

2ZQHU¶V&RVW
2ZQHU¶VFRVWVIRUWKHIDFLOLW\DUHDOOWKHFRVWVQHFHVVDU\IRUWKHGHVLJQSHUPLWWLQJ
SURFXUHPHQW FRQVWUXFWLRQ DQG FRPPLVVLRQLQJ RI WKH IDFLOLW\ DQG IRU WKH
SUHSDUDWLRQRIWKH3URSRVDOWKDWDUHQRWLQFOXGHGLQWKHPDMRUFRQWUDFWV LH(3& 
7KH &RPSDQLHV¶ /DERU LQFOXGHV 3URMHFW 0DQDJHPHQW 6WDWLRQ 2SHUDWRU WUDLQLQJ
DQG FRPPLVVLRQLQJ (QYLURQPHQWDO 6DIHW\ /HJDO &RUSRUDWH &RPPXQLFDWLRQV
&RPPXQLW\ DQG *RYHUQPHQW 5HODWLRQV (QJLQHHULQJ DQG 5HJXODWRU\ $IIDLUV
&RPSDQ\ /DERU IRU WKH SUHSDUDWLRQ RI WKH 3URSRVDO LV DOVR LQFOXGHG KHUH )RU
SXUSRVHVRIUHFRYHU\RQO\WKHLQFUHPHQWDOFRVWVRI/DERUZLOOEHVXEMHFWWRVHSDUDWH
UHFRYHU\

x 2XWVLGH6HUYLFHV7KLVOLQHLWHPWRWKHH[WHQWDSSOLFDEOHVKRXOGLQFOXGHFRVWVVXFK
DV
x &RQVWUXFWLRQ0DQDJHPHQWWRRYHUVHHWKH(3&FRQWUDFWRU
x /HJDOIRUWKHSUHSDUDWLRQRIWKH(QYLURQPHQWDO,PSDFW6WDWHPHQWDQG38&
SURFHVV
x (QJLQHHULQJIRUGHYHORSPHQWDQGHYDOXDWLRQRIWKHSURMHFWWHFKQLFDO
VSHFLILFDWLRQV,QWHUFRQQHFWLRQ5HTXLUHPHQWV6WXG\ ,56 DQGHPLVVLRQV
WHVWLQJ
x (QYLURQPHQWDOWRFRQGXFWWKH(QYLURQPHQWDO,PSDFW6WDWHPHQW (,6 DQG
$LU3HUPLWFRQVXOWLQJ
x *HQHUDO6HUYLFHVVXFKDVVXUYH\VODQGDSSUDLVDOV(QYLURQPHQWDO
&RQGLWLRQ5HSRUWVSXEOLFUHODWLRQVRIILFHWUDLOHUUHQWDODUFKHRORJLFDO
VHUYLFHVODQGVFDSLQJPLVFHOODQHRXVSHUPLWVEXLOGHU¶VULVNLQVXUDQFH
VZLWFKJHDUWHVWLQJKD]DUGDQDO\VLVSDLQWLQJPRQLWRULQJVHUYLFHVDQG
PRYLQJFRVWV
x 0DWHULDOFRVWVLQFOXGLQJVSDUHSDUWVIXUQLVKLQJV,7HTXLSPHQW
DSSOLDQFHVJHQHUDWRUV\VWHPLQLWLDOILOOV IXHOVRLOVZDWHU DQG
WHOHFRPPXQLFDWLRQVHTXLSPHQWIRUWKHVWDWLRQ
x 7UDYHOFRVWVUHTXLUHGWRLQVSHFWRWKHUVLPLODUIDFLOLWLHVREVHUYHILQDO
DFFHSWDQFHWHVWLQJRIFULWLFDOHTXLSPHQWDQGVWDWLRQRSHUDWRUV¶IDFWRU\
WUDLQLQJ

x ,QWHUFRQQHFWLRQ±7KLVOLQHLWHPFRYHUVDOOLQWHUFRQQHFWLRQFRVWVWKDWDVLPLODUO\
VLWXDWHG,33ZRXOGEHUHVSRQVLEOHIRUDVGHVFULEHGLQ5)36HFWLRQDQGWRWKH
H[WHQWDSSOLFDEOHVKRXOGLQFOXGHFRVWVVXFKDV

7UDQVPLVVLRQ/LQH
7KHFRVWHVWLPDWHLQFOXGHVWKHGHVLJQSURFXUHPHQWDQGFRQVWUXFWLRQRIDQ\QHZ
WUDQVPLVVLRQLQIUDVWUXFWXUHQHHGHGWRLQWHUFRQQHFWZLWKWKHGHVLJQDWHGVXEVWDWLRQ
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6ZLWFK\DUG
:RUNDWWKHVZLWFK\DUGZLOOLQFOXGHGHVLJQSURFXUHPHQWDQGFRQVWUXFWLRQRIWKH
VZLWFK\DUGDQGWKHLQWHUIDFHVEHWZHHQWKHKLJKYROWDJHWHUPLQDOVRIWKHJHQHUDWRU
VWHSXSWUDQVIRUPHUVDQGWKHWUDQVPLVVLRQOLQHWRZKLFKLWZLOOEHFRQQHFWHG6LWH
SUHSDUDWLRQRIWKHVZLWFK\DUGDQGWKHGHVLJQSURFXUHPHQWDQGLQVWDOODWLRQRIWKH
VWHSXSWUDQVIRUPHUVORFDWHGLQWKHVZLWFK\DUGDUHW\SLFDOO\LQFOXGHGLQWKH(3&
FRQWUDFW

6XEVWDWLRQ
:RUNDWWKHGHVLJQDWHGVXEVWDWLRQWKDWZLOOLQFOXGHWKHGHVLJQSURFXUHPHQWDQG
FRQVWUXFWLRQRIWKHLQWHUIDFHVEHWZHHQWKHQHZWUDQVPLVVLRQOLQHDQGWKHVXEVWDWLRQ
EXVZRUNWRZKLFKLWZLOOEHFRQQHFWHG

7HOHFRP
$FFRXQWV IRU GLUHFW ODERU PDWHULDOV DQG RXWVLGH VHUYLFHV WR LQVWDOO
WHOHFRPPXQLFDWLRQUHTXLUHPHQWVIRUWKHSURMHFW

3URMHFW0DQDJHPHQW
&RVW HVWLPDWH RI WKH SURMHFW PDQDJHPHQW GHVLJQ SURFXUHPHQW FRQWUDFWLQJ DQG
VFKHGXOLQJHIIRUWVIRUWKHLQWHUFRQQHFWLRQRQO\3URMHFWPDQDJHPHQWFRVWVIRUWKH
IDFLOLW\DUHLQFOXGHGLQWKH2ZQHU¶V&RVWHVWLPDWHDERYH

x 2YHUKHDG&RVWV
2YHUKHDGFRVWVIRUWKHSURSRVHGIDFLOLW\ZLOOEHHVWLPDWHGE\WKH&RPSDQ\¶VEXGJHWLQJ
VRIWZDUH 8, 3ODQQHU  DQG UHSUHVHQW DQ DOORFDWLRQ IRU WKRVH &RPSDQ\ FRVWV WKDW DUH QRW
DWWULEXWDEOHWRDQ\SDUWLFXODUSURMHFWRURSHUDWLRQEXWDUHHVVHQWLDOQRQHWKHOHVV2YHUKHDGV
DUHFRPSULVHGRIQRQSURGXFWLYHZDJHV VXFKDVKROLGD\VLFNDQGYDFDWLRQSD\ HPSOR\HH
EHQHILWVSD\UROOWD[HVFRUSRUDWHDGPLQLVWUDWLYHFRVWVDQGFOHDULQJFRVWV

x $OORZDQFHIRU)XQGV8VHG'XULQJ&RQVWUXFWLRQ ³$)8'&´ 
7KH$)8'&ZLOOEHFDOFXODWHGXVLQJWKH&RPSDQ\¶VEXGJHWLQJVRIWZDUH 8,3ODQQHU DQG
UHSUHVHQWVWKHFRVWRIFDSLWDOIXQGLQJIRUWKH3URMHFW7KH&RPSDQ\VWULYHVWRPLQLPL]HWKH
FRVWRIWKH$)8'&E\HQVXULQJWKDW3URMHFWHOHPHQWVWKDWDUHXVHGRUXVHIXODUHSODFHGLQ
VHUYLFHDVVRRQDVSRVVLEOHDVZHOODVPLQLPL]LQJWKHDPRXQWRIWLPHWKDW$)8'&FDQ
DFFXPXODWHE\PLQLPL]LQJWKHDPRXQWRIWLPHEHWZHHQH[SHQGLWXUHVRQ3URMHFWHOHPHQWV
DQGWKHLUSODFHPHQWLQVHUYLFH

7KH6%23URSRVDOZLOOLQFOXGHD5HYHQXH5HTXLUHPHQWIRUHDFK\HDUZKLFKLVFDOFXODWHG
IURPWKHWRWDOSURMHFWFDSLWDOFRVWWRGHWHUPLQHWKHUHYHQXHVQHHGHGWRUHFRYHUWKHFRVWRI
WKHSURMHFW7KHYDOXHRIWKH5HYHQXH5HTXLUHPHQW&DOFXODWLRQIRUWKH7RWDO6%23URMHFW
&DSLWDO&RVWZLOOEHLQFOXGHGLQWKH/HYHOL]HG3ULFHFDOFXODWLRQGHVFULEHGEHORZ
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$QQXDO2 0

7KHFRVWIRURQJRLQJ2 0 IL[HGDQGYDULDEOH ZLOOEHDFRPSRQHQWRIWKH5HYHQXH5HTXLUHPHQW
$OO 2 0 VKRXOG EH LQFOXGHG LQ WKLV FDWHJRU\ XQOHVV FDSWXUHG HOVHZKHUH LQ WKH 5HYHQXH
5HTXLUHPHQW&DOFXODWLRQLQFOXGLQJEXWQRWOLPLWHGWRDQQXDO2 0H[SHQVHWRPDLQWDLQIDFLOLW\
SURSHUW\WD[HV LIDSSOLFDEOH DQGLQVXUDQFH$VGHVFULEHGLQ5)3$SSHQGL[*D6%23URSRVDO
ZLOOEHUHTXLUHGWRFDSLWV2 0FRVWVDWWKHDPRXQWLQFOXGHGLQWKH3URSRVDO2QO\DFWXDOFRVWV
ZLOOEHUHFRYHUHGLIVXFKDFWXDOFRVWVDUHORZHUWKDQWKHPD[LPXPDPRXQWVLQWKH3URSRVDO
$QQXDO5HYHQXH5HTXLUHPHQW

7KH6%23URSRVDOZLOOLQFOXGHD5HYHQXH5HTXLUHPHQWIRUHDFK\HDUZKLFKLVFDOFXODWHGIURP
WKHWRWDOSURMHFWFDSLWDOFRVWWRGHWHUPLQHWKHUHYHQXHVQHHGHGWRUHFRYHUWKHFRVWRIWKHSURMHFW
7KHYDOXHRIWKH5HYHQXH5HTXLUHPHQW&DOFXODWLRQIRUWKH7RWDO6%23URMHFW&DSLWDO&RVWZLOOEH
LQFOXGHGLQWKH/HYHOL]HG3ULFHFDOFXODWLRQ

7KH IROORZLQJ LV D QDUUDWLYH GHVFULSWLRQ RI WKH SURSRVHG UHYHQXH UHTXLUHPHQW FDOFXODWLRQ DQG
VLJQLILFDQW DVVXPSWLRQV WKDW WKH 6%2 3URSRVDO VKRXOG DFFRXQW IRU 7KH REMHFWLYH RI D UHYHQXH
UHTXLUHPHQW DQDO\VLV LV WR LOOXVWUDWH WKH DQQXDO UHYHQXH UHTXLUHPHQWV $55  IRU D XWLOLW\ 6%2
3URSRVDO
5HYHQXH5HTXLUHPHQWLVGHILQHGDVDFDOFXODWHGYDOXHZKLFKUHSUHVHQWVWKHHVWLPDWHGUHYHQXHV
QHHGHG IURP UDWHSD\HUV ZKLFK ZRXOG DOORZ WKH &RPSDQ\ WR UHFRYHU LWV FDSLWDO LQYHVWPHQW DQG
H[SHQVHVKRQRULWVGHEWREOLJDWLRQVSD\LWVUHYHQXHDQGLQFRPHWD[OLDELOLWLHVDQGSD\LWVSUHIHUUHG
VKDUHKROGHUV ZKLOH SURYLGLQJ D IDLU UHWXUQ WR LWV FRPPRQ VKDUHKROGHUV IRU WKHLU LQYHVWPHQW
6SHFLILFIDFWRUVRUDVVXPSWLRQVUHODWHGWRWKDWSDUWLFXODUSURMHFWZLOOEHLQFOXGHGLQWKHDQDO\VLV

7KH SXUSRVH RI D UHYHQXH UHTXLUHPHQW FDOFXODWLRQ LV WR GHWHUPLQHWKHDQQXDODQGWRWDOUHYHQXH
UHTXLUHPHQWV RI D FDSLWDO LQYHVWPHQW DQG DQQXDO 2 0 H[SHQVH QHHGHG IURP FXVWRPHUV  7KH
UDWHPDNLQJIRUPXODIRUUHYHQXHUHTXLUHPHQWVLVVKRZQEHORZ

RR = O + T + D + r(RB)
:KHUH











55 5HYHQXH5HTXLUHPHQWV
2 2SHUDWLQJDQG0DLQWHQDQFH([SHQVH
7 7D[([SHQVH ,QFRPHDQG5HYHQXH 
' 'HSUHFLDWLRQ([SHQVH
U 5DWHRI5HWXUQRQ5DWH%DVH
5% 5DWH%DVH


7KH&RPSDQ\LQFRQMXQFWLRQZLWKWKH,QGHSHQGHQW2EVHUYHUPD\DOVRFRQGXFWDULVN
DVVHVVPHQWRIWKH6%23URSRVDOWRHQVXUHDQDSSURSULDWHOHYHORIFXVWRPHUFRVWSURWHFWLRQ
PHDVXUHVDUHLQFOXGHGLQVXFKSURSRVDO
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WWE/y'dd,DEdϭͲ^>&h/>KWd/KEdDZd/&/d/KE



EĂŵĞŽĨ^KdĞĂŵŽŶƚĂĐƚ͗




hŶŝƋƵĞEĂŵĞŽĨ&ĂĐŝůŝƚǇ͗




dŚŝƐĞƌƚŝĨŝĐĂƚŝŽŶŽĨƚŚĞ^ĞůĨƵŝůĚKƉƚŝŽŶ;^KͿdĞĂŵ͛ƐWƌŽƉŽƐĂůĨŽƌ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐŽŵƉĂŶǇ͕/ŶĐ͕͘
DĂƵŝůĞĐƚƌŝĐŽŵƉĂŶǇ͕>ƚĚ͕ĂŶĚ,ĂǁĂŝ͚ŝůĞĐƚƌŝĐ>ŝŐŚƚŽŵƉĂŶǇ͕/ŶĐ͛͘Ɛ;ƚŚĞ͞,ĂǁĂŝŝĂŶůĞĐƚƌŝĐ
ŽŵƉĂŶŝĞƐ͟ͿsĂƌŝĂďůĞZĞŶĞǁĂďůĞŝƐƉĂƚĐŚĂďůĞ'ĞŶĞƌĂƚŝŽŶĂŶĚŶĞƌŐǇ^ƚŽƌĂŐĞ^ƚĂŐĞϮZĞƋƵĞƐƚĨŽƌ
WƌŽƉŽƐĂů;Z&WͿŝƐŵĂĚĞĂƐŽĨƚŚĞĚĂƚĞƐƚĂƚĞĚďĞůŽǁ͘
͘KDW>/Et/d,d,Z&WEKK&KEhd

dŚĞ^KdĞĂŵĐĞƌƚŝĨŝĞƐĂŶĚĂĐŬŶŽǁůĞĚŐĞƐƚŚĂƚŝƚǁŝůůͬŚĂƐ͗

ϭ͘
ĚŚĞƌĞĚƚŽƚŚĞƚĞƌŵƐŽĨƚŚĞZ&WĂƉƉůŝĐĂďůĞƚŽƚŚĞ^KdĞĂŵ͕ŝŶĐůƵĚŝŶŐďƵƚŶŽƚůŝŵŝƚĞĚƚŽ͗
^ĞĐƚŝŽŶ ϭ͘ϳ͘ϭ ;ƉƌŽƉŽƐĂů ƐƵďŵŝƚƚĂů ƌĞƋƵŝƌĞŵĞŶƚƐͿ ͕ ^ĞĐƚŝŽŶ ϭ͘ϳ͘ϯ ;ĐĞƌƚŝĨŝĐĂƚŝŽŶ ŽĨ ŶŽŶͲ
ĐŽůůƵƐŝŽŶͿ͕^ĞĐƚŝŽŶϭ͘ϵ;WƌŽĐĞĚƵƌĞƐĨŽƌƚŚĞ^ĞůĨͲƵŝůĚŽƌĨĨŝůŝĂƚĞWƌŽƉŽƐĂůƐͿ͕ĂŶĚ^ĞĐƚŝŽŶ
ϯ͘ϰ͘ϰ;ĂƵƚŚŽƌŝǌĞĚƐŝŐŶĂƚŽƌǇͿ͖

Ϯ͘
ĚŚĞƌĞĚƚŽƚŚĞƚĞĐŚŶŝĐĂůƌĞƋƵŝƌĞŵĞŶƚƐŽĨƚŚĞZ&W͕ĞǆĐůƵĚŝŶŐŚŽǁĞǀĞƌƚŚŽƐĞƌĞƋƵŝƌĞŵĞŶƚƐ
ŝŶĂƉƉůŝĐĂďůĞƚŽƚŚĞ^KdĞĂŵƐƵĐŚĂƐĞǆĞĐƵƚŝŽŶŽĨƚŚĞDŽĚĞůZ'WWŽƌŶĞƌŐǇ^ƚŽƌĂŐĞ
WW;^WWͿ͕ƉƌŝĐŝŶŐĨŽƌŵƵůĂƌĞƋƵŝƌĞŵĞŶƚƐĨŽƌŝŶĚĞƉĞŶĚĞŶƚƉŽǁĞƌƉƌŽĚƵĐĞƌƉƌŽƉŽƐĂůƐ͕
ƐƵďŵŝƐƐŝŽŶ ŽĨ Ă WƌŽƉŽƐĂů &ĞĞ͕ ĚŝƐƉƵƚĞ ƌĞƐŽůƵƚŝŽŶ͕ ĐƌĞĚŝƚ ƌĞƋƵŝƌĞŵĞŶƚƐ͕ ƐĞůĞĐƚŝŽŶ ŽĨ Ă
ƉƌŝŽƌŝƚǇůŝƐƚ͕ĂŶĚƐƵďŵŝƐƐŝŽŶŽĨĂďĞƐƚĂŶĚĨŝŶĂůŽĨĨĞƌ͖

ϯ͘
ŽŵƉůŝĞĚǁŝƚŚƚŚĞŽŵƉĂŶǇ͛ƐŽĚĞŽĨŽŶĚƵĐƚWƌŽĐĞĚƵƌĞƐDĂŶƵĂů͕ĂƚƚĂĐŚĞĚĂƐƉƉĞŶĚŝǆ
ƚŽƚŚŝƐZ&W͕ǁŝƚŚƉĂƌƚŝĐƵůĂƌĂƚƚĞŶƚŝŽŶƚŽƚŚĞŽŵŵƵŶŝĐĂƚŝŽŶƐWƌŽƚŽĐŽůƐĚĞƐĐƌŝďĞĚŝŶWĂƌƚ
/s͕^ĞĐƚŝŽŶ͕ƚŚĞƌĞŝŶǁŝƚŚƌĞƐƉĞĐƚƚŽĐŽŵŵƵŶŝĐĂƚŝŽŶǁŝƚŚƚŚĞŽŵƉĂŶǇZ&WdĞĂŵ͘
͘


/EWEEd/Es^d/'d/KE
dŚĞ^KdĞĂŵĨƵƌƚŚĞƌĐĞƌƚŝĨŝĞƐĂŶĚĂĐŬŶŽǁůĞĚŐĞƐƚŚĂƚŝƚǁŝůůͬŚĂƐ͗

ϭ͘
^ƵďŵŝƚƚĞĚ ƚŚĞ ^K WƌŽƉŽƐĂů ďĂƐĞĚ ŽŶ ŝƚƐ ŽǁŶ ŝŶǀĞƐƚŝŐĂƚŝŽŶƐ͕ ĞǆĂŵŝŶĂƚŝŽŶƐ ĂŶĚ
ĚĞƚĞƌŵŝŶĂƚŝŽŶƐ͕ ŝŶĐůƵĚŝŶŐ ĂƐƐĞƐƐŵĞŶƚƐ ŽĨ ĂŶǇ ƌŝƐŬƐ ƚŚĂƚ ĐŽƵůĚ ŚĂǀĞ ĂŶ ĞĨĨĞĐƚ ŽŶ ŝƚƐ
ŽďůŝŐĂƚŝŽŶƐƵŶĚĞƌƚŚĞ^KWƌŽƉŽƐĂů͘


Ϯ͘



ĂƌĞĨƵůůǇ ĞǆĂŵŝŶĞĚ ƚŚĞ ,ĂǁĂŝŝĂŶ ůĞĐƚƌŝĐ ŽŵƉĂŶŝĞƐ͛ ZĞŶĞǁĂďůĞ ŝƐƉĂƚĐŚĂďůĞ
'ĞŶĞƌĂƚŝŽŶĂŶĚŶĞƌŐǇ^ƚŽƌĂŐĞ^ƚĂŐĞϮZ&WĚŽĐƵŵĞŶƚƐĂŶĚŝƚƐĂƉƉĞŶĚŝĐĞƐĂŶĚŚĂƐĂĐůĞĂƌ
ĂŶĚ ĐŽŵƉƌĞŚĞŶƐŝǀĞ ŬŶŽǁůĞĚŐĞ ŽĨ ǁŚĂƚ ŝƐ ƌĞƋƵŝƌĞĚ ŽĨ Ă WƌŽƉŽƐĞƌ ƵŶĚĞƌ ƚŚĞ Z&W͕ ĂŶĚ
ĐŽƌƌĞƐƉŽŶĚŝŶŐůǇ͕ǁŚĂƚŝƐƌĞƋƵŝƌĞĚŽĨƚŚĞ^KdĞĂŵ͘
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ϯ͘

ǆĂŵŝŶĞĚĂŶĚƵŶĚĞƌƐƚĂŶĚƐƚŚĞƚĞĐŚŶŝĐĂůƌĞƋƵŝƌĞŵĞŶƚƐ͕ƐĐŚĞĚƵůĞĂŶĚĞǀĂůƵĂƚŝŽŶƉƌŽĐĞƐƐ
ĂƐ ŝƚ ŝƐ ůĂŝĚ ŽƵƚ ƵŶĚĞƌ ƚŚĞ sĂƌŝĂďůĞ ZĞŶĞǁĂďůĞ ŝƐƉĂƚĐŚĂďůĞ 'ĞŶĞƌĂƚŝŽŶ ĂŶĚ ŶĞƌŐǇ
^ƚŽƌĂŐĞ^ƚĂŐĞϮZ&W͘


͘

K^dWZKWK^><EKt>'DEd^



dŚĞ^ĞůĨƵŝůĚdĞĂŵĂĐŬŶŽǁůĞĚŐĞƐĂŶĚĂŐƌĞĞƐƚŚĂƚ͗
ϭ͘

ZĞĐŽǀĞƌǇĨŽƌWƌŽũĞĐƚĐĂƉŝƚĂůĐŽƐƚƐĂŶĚKΘDĐŽƐƚƐǁŝůůďĞĐĂƉƉĞĚĂƚƚŚĞĂŵŽƵŶƚŝŶĐůƵĚĞĚ
ŝŶƚŚĞ^KdĞĂŵ͛ƐWƌŽƉŽƐĂů͘

Ϯ͘

KŶůǇĂĐƚƵĂůĐĂƉŝƚĂůĐŽƐƚƐĂŶĚKΘDĐŽƐƚƐǁŝůůďĞƌĞĐŽǀĞƌĞĚĞǀĞŶŝĨƐƵĐŚĂĐƚƵĂůĐŽƐƚƐĂƌĞ
ůŽǁĞƌƚŚĂŶƚŚĞ^KdĞĂŵ͛ƐƉƌŽƉŽƐĞĚŵĂǆŝŵƵŵĂŵŽƵŶƚƐ͘

ϯ͘

ŽƐƚƐŽĨĚĞǀĞůŽƉŝŶŐƚŚĞƉƌŽƉŽƐĂůŵƵƐƚďĞŝŶĐůƵĚĞĚŝŶƚŚĞ^KĨŽƌĞǀĂůƵĂƚŝŽŶƉƵƌƉŽƐĞƐ
ŽŶůǇ͘KŶůǇƚŚĞŝŶĐƌĞŵĞŶƚĂůĐŽƐƚƐŽĨĚĞǀĞůŽƉŝŶŐƚŚĞ^KdĞĂŵ͛ƐƉƌŽƉŽƐĂůǁŝůůďĞĐŚĂƌŐĞĚ
ƚŽƚŚĞƉƌŽũĞĐƚĂŶĚƉĂƐƐĞĚƚŚƌŽƵŐŚƚŽĐƵƐƚŽŵĞƌƐ͘/ŶĐƌĞŵĞŶƚĂůĐŽƐƚƐĨŽƌ^KƉƌŽƉŽƐĂůƐŶŽƚ
ƐĞƌǀŝŶŐĂƐƚŚĞWĂƌĂůůĞůWůĂŶĂŶĚǁŚŝĐŚĂƌĞŶŽƚƐĞůĞĐƚĞĚƚŽƚŚĞ&ŝŶĂůǁĂƌĚ'ƌŽƵƉǁŝůůŶŽƚ
ďĞƌĞĐŽǀĞƌĂďůĞĨƌŽŵƚŚĞŽŵƉĂŶŝĞƐ͛ĐƵƐƚŽŵĞƌƐ͘

͘

,ZEdKWWZYh/ZDEd^ED/>^dKE^



dŚĞ^ĞůĨƵŝůĚdĞĂŵĂĐŬŶŽǁůĞĚŐĞƐĂŶĚĂŐƌĞĞƐƚŚĂƚ͗
ϭ͘

dŚĞ^KWƌŽƉŽƐĂůǁŝůůďĞĐŽŶƐŝƐƚĞŶƚǁŝƚŚƚŚĞƐĐŽƉĞŽĨǁŽƌŬĂŶĚ ƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐŽĨƚŚĞ
͞^ĞůůĞƌ͟ƵŶĚĞƌƚŚĞƚĞƌŵƐŽĨƚŚĞĂƉƉůŝĐĂďůĞDŽĚĞůWWĞǆĐůƵĚŝŶŐŝŶĂƉƉůŝĐĂďůĞƚĞƌŵƐƌĞůĂƚĞĚ
ƚŽĐŽŵŵĞƌĐŝĂůĂŶĚůĞŐĂůŝŶƚĞƌĂĐƚŝŽŶƐďĞƚǁĞĞŶƚŚĞ^ĞůůĞƌĂŶĚƚŚĞŽŵƉĂŶǇ͘

Ϯ͘

dŚĞ^K&ĂĐŝůŝƚǇǁŝůůďĞĚĞƐŝŐŶĞĚĂŶĚĐŽŶƐƚƌƵĐƚĞĚƚŽ͗



Ă͘ ĐŚŝĞǀĞƚŚĞWĞƌĨŽƌŵĂŶĐĞ^ƚĂŶĚĂƌĚƐŝĚĞŶƚŝĨŝĞĚŝŶ^ĞĐƚŝŽŶϯͲWĞƌĨŽƌŵĂŶĐĞ^ƚĂŶĚĂƌĚƐ͕
ŝŶ ƚƚĂĐŚŵĞŶƚ  ŽĨ ƚŚĞ ĂƉƉůŝĐĂďůĞ DŽĚĞů WW ĂƐ ŵŽĚŝĨŝĞĚ ďǇ ƚŚĞ /Z^ ;ƐƵďũĞĐƚ ƚŽ
ƌĞĂƐŽŶĂďůĞ ĂĚũƵƐƚŵĞŶƚ ĂŐƌĞĞĂďůĞ ƚŽ ƚŚĞ ŽŵƉĂŶǇ ĐŽŶƐŝƐƚĞŶƚ ǁŝƚŚ ƚŚĞ ŽŵƉĂŶǇ͛Ɛ
ŶĞŐŽƚŝĂƚŝŽŶ ŽĨ ƐƵĐŚ ƉĞƌĨŽƌŵĂŶĐĞ ƐƚĂŶĚĂƌĚƐ ƚŚĂƚ ǁŽƵůĚ ďĞ ĐŽŵƉůĞƚĞĚ ǁŝƚŚ ĂŶ
ŝŶĚĞƉĞŶĚĞŶƚƉŽǁĞƌƉƌŽĚƵĐĞƌƵŶĚĞƌƐŝŵŝůĂƌĐŝƌĐƵŵƐƚĂŶĐĞƐͿ͖

ď͘ DĞĞƚƚŚĞƉĞƌĨŽƌŵĂŶĐĞŵĞƚƌŝĐƐĂƐƐƉĞĐŝĨŝĞĚŝŶƌƚŝĐůĞϮŽĨƚŚĞĂƉƉůŝĐĂďůĞDŽĚĞůZ'
WWŽƌƌƚŝĐůĞϰŽĨƚŚĞ^WW͘

ď͘ϭ͘ &ŽƌĨĂĐŝůŝƚŝĞƐǁŝƚŚĂƉŚŽƚŽǀŽůƚĂŝĐŐĞŶĞƌĂƚŝŽŶĐŽŵƉŽŶĞŶƚ͕;ŝͿWs^ǇƐƚĞŵƋƵŝǀĂůĞŶƚ
ǀĂŝůĂďŝůŝƚǇ&ĂĐƚŽƌ͕ĂŶĚ;ŝŝͿDĞĂƐƵƌĞĚWĞƌĨŽƌŵĂŶĐĞZĂƚŝŽ͖
ď͘Ϯ͘ &Žƌ ĨĂĐŝůŝƚŝĞƐ ǁŝƚŚ Ă ǁŝŶĚ ŐĞŶĞƌĂƚŝŽŶ ĐŽŵƉŽŶĞŶƚ͕ ;ŝͿ DŽĚŝĨŝĞĚ WŽŽůĞĚ KD
ƋƵŝƉŵĞŶƚǀĂŝůĂďŝůŝƚǇ&ĂĐƚŽƌ͕;ŝŝͿWĞƌĨŽƌŵĂŶĐĞ/ŶĚĞǆ͕ĂŶĚ;ŝŝŝͿĂůĂŶĐĞŽĨWůĂŶƚ
ĨĨŝĐŝĞŶĐǇZĂƚŝŽ͖
ď͘ϯ͘ &Žƌ^ƚŽƌĂŐĞĨĂĐŝůŝƚŝĞƐ;ƉĂŝƌĞĚƐƚŽƌĂŐĞŽƌƐƚĂŶĚĂůŽŶĞƐƚŽƌĂŐĞͿ͕;ŝͿ^ƚŽƌĂŐĞŶŶƵĂů
ƋƵŝƉŵĞŶƚ ǀĂŝůĂďŝůŝƚǇ &ĂĐƚŽƌ͕ ;ŝŝͿ ^ƚŽƌĂŐĞ ŶŶƵĂů ƋƵŝǀĂůĞŶƚ &ŽƌĐĞĚ KƵƚĂŐĞ
&ĂĐƚŽƌ͕ĂŶĚ;ŝŝŝͿ^ƚŽƌĂŐĞĂƉĂĐŝƚǇZĂƚŝŽ͖
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Đ͘ WĂƐƐ ƚŚĞ ĐĐĞƉƚĂŶĐĞ dĞƐƚ ƐƉĞĐŝĨŝĞĚ ŝŶ ƚƚĂĐŚŵĞŶƚ E ʹ ĐĐĞƉƚĂŶĐĞ dĞƐƚ 'ĞŶĞƌĂů
ƌŝƚĞƌŝĂŽĨƚŚĞĂƉƉůŝĐĂďůĞDŽĚĞůZ'WWŽƌ^WW͘

Ě͘ WĂƐƐ ƚŚĞ ŽŶƚƌŽů ^ǇƐƚĞŵ WĞƌĨŽƌŵĂŶĐĞ dĞƐƚ ƐƉĞĐŝĨŝĞĚ ŝŶ ƚƚĂĐŚŵĞŶƚ K ʹ ŽŶƚƌŽů
^ǇƐƚĞŵĐĐĞƉƚĂŶĐĞdĞƐƚƌŝƚĞƌŝĂŽĨƚŚĞĂƉƉůŝĐĂďůĞDŽĚĞůZ'WWŽƌ^WW͖

Ğ͘ /ĨĂƉƉůŝĐĂďůĞ͕ƉĂƐƐƚŚĞKŶͲůŝŶĞWĞƌĨŽƌŵĂŶĐĞdĞƐƚƐƉĞĐŝĨŝĞĚŝŶƚƚĂĐŚŵĞŶƚtʹ^^
ĂƉĂĐŝƚǇdĞƐƚŽĨƚŚĞĂƉƉůŝĐĂďůĞDŽĚĞůZ'WW͕ŽƌƚƚĂĐŚŵĞŶƚdͲĂƉĂĐŝƚǇdĞƐƚŽĨ
ƚŚĞDŽĚĞů^WW͖

Ĩ͘ /ĨĂƉƉůŝĐĂďůĞ͕ĂĐŚŝĞǀĞĂĞŵŽŶƐƚƌĂƚĞĚĂƉĂĐŝƚǇĞƋƵĂůƚŽŽƌŐƌĞĂƚĞƌƚŚĂŶƚŚĂƚŝŶĚŝĐĂƚĞĚ
ŝŶƚŚĞ^KWƌŽƉŽƐĂůĂƐŵĞĂƐƵƌĞĚƉƵƌƐƵĂŶƚƚŽƚƚĂĐŚŵĞŶƚtʹ^^ĂƉĂĐŝƚǇdĞƐƚŽĨ
ƚŚĞĂƉƉůŝĐĂďůĞDŽĚĞůZ'WW͖

Ő͘ DĞĞƚƚŚĞƉƌŽũĞĐƚŵŝůĞƐƚŽŶĞƐŝĚĞŶƚŝĨŝĞĚŝŶƚŚĞ^KWƌŽƉŽƐĂůŶŽůĂƚĞƌƚŚĂŶƚŚĞĚĂƚĞƐ
ƐƉĞĐŝĨŝĞĚƚŚĞƌĞŝŶ͕ǁŚŝĐŚƐŚĂůůďĞĐŽŶƐŝƐƚĞŶƚǁŝƚŚƚŚĞŐƵĂƌĂŶƚĞĞĚƉƌŽũĞĐƚŵŝůĞƐƚŽŶĞƐ
ƌĞƋƵŝƌĞĚŝŶƚƚĂĐŚŵĞŶƚ<ʹ'ƵĂƌĂŶƚĞĞĚWƌŽũĞĐƚDŝůĞƐƚŽŶĞƐŽĨƚŚĞDŽĚĞůZ'WWŽƌ
^WW;ƐƵďũĞĐƚƚŽƌĞĂƐŽŶĂďůĞĂĚũƵƐƚŵĞŶƚĂŐƌĞĞĂďůĞƚŽƚŚĞŽŵƉĂŶǇĐŽŶƐŝƐƚĞŶƚǁŝƚŚ
ƚŚĞ ŽŵƉĂŶǇ͛Ɛ ŶĞŐŽƚŝĂƚŝŽŶ ŽĨ ƐƵĐŚ ŵŝůĞƐƚŽŶĞƐ ƚŚĂƚ ǁŽƵůĚ ďĞ ĐŽŵƉůĞƚĞĚ ǁŝƚŚ ĂŶ
ŝŶĚĞƉĞŶĚĞŶƚƉŽǁĞƌƉƌŽĚƵĐĞƌƵŶĚĞƌƐŝŵŝůĂƌĐŝƌĐƵŵƐƚĂŶĐĞƐͿ͘EŽƚŝĐĞŽĨĐŽŵƉůĞƚŝŽŶŽĨ
ŵŝůĞƐƚŽŶĞƐĂŶĚĂŶǇĚĞůĂǇǁŝůůďĞƉƌŽǀŝĚĞĚƚŽWhĂŶĚŽŶƐƵŵĞƌĚǀŽĐĂƚĞ͘

Ś͘ ĐŚŝĞǀĞ ƚŚĞ ƌĞƉŽƌƚŝŶŐ ŵŝůĞƐƚŽŶĞƐ ŝĚĞŶƚŝĨŝĞĚ ŝŶ ƚŚĞ ^K WƌŽƉŽƐĂů ŶŽ ůĂƚĞƌ ƚŚĂŶ ƚŚĞ
ĚĂƚĞƐ ƐƉĞĐŝĨŝĞĚ ƚŚĞƌĞŝŶ͕ ǁŚŝĐŚ ƐŚĂůů ďĞ ĐŽŶƐŝƐƚĞŶƚ ǁŝƚŚ ƚŚĞ ƌĞƉŽƌƚŝŶŐ ŵŝůĞƐƚŽŶĞƐ
ƌĞƋƵŝƌĞĚŝŶƚƚĂĐŚŵĞŶƚ> ʹZĞƉŽƌƚŝŶŐ DŝůĞƐƚŽŶĞƐŽĨƚŚĞ DŽĚĞů Z'WWŽƌ ^WW
;ƐƵďũĞĐƚ ƚŽ ƌĞĂƐŽŶĂďůĞ ĂĚũƵƐƚŵĞŶƚ ĂŐƌĞĞĂďůĞ ƚŽ ƚŚĞ ŽŵƉĂŶǇ ĐŽŶƐŝƐƚĞŶƚ ǁŝƚŚ ƚŚĞ
ŽŵƉĂŶǇ͛Ɛ ŶĞŐŽƚŝĂƚŝŽŶ ŽĨ ƐƵĐŚ ŵŝůĞƐƚŽŶĞƐ ƚŚĂƚ ǁŽƵůĚ ďĞ ĐŽŵƉůĞƚĞĚ ǁŝƚŚ ĂŶ
ŝŶĚĞƉĞŶĚĞŶƚƉŽǁĞƌƉƌŽĚƵĐĞƌƵŶĚĞƌƐŝŵŝůĂƌĐŝƌĐƵŵƐƚĂŶĐĞƐͿ͘EŽƚŝĐĞŽĨĐŽŵƉůĞƚŝŽŶŽĨ
ŵŝůĞƐƚŽŶĞƐĂŶĚĂŶǇĚĞůĂǇǁŝůůďĞƉƌŽǀŝĚĞĚƚŽWhĂŶĚŽŶƐƵŵĞƌĚǀŽĐĂƚĞ͘
ŝ͘ tŝůůďĞƐƵďũĞĐƚƚŽƚŚĞĂƉƉůŝĐĂďůĞůŝƋƵŝĚĂƚĞĚĚĂŵĂŐĞƐĨŽƌƚŚĞWWŽƌ^WWƉƌŽǀŝƐŝŽŶƐ
ĂďŽǀĞ͘dŚĞƐĞůŝƋƵŝĚĂƚĞĚĚĂŵĂŐĞƐǁŽƵůĚďĞƉĂŝĚĨƌŽŵƐŚĂƌĞŚŽůĚĞƌĨƵŶĚƐĂŶĚǁŽƵůĚ
ďĞƉĂƐƐĞĚƚŚƌŽƵŐŚƚŽĐƵƐƚŽŵĞƌƐƚŚƌŽƵŐŚƚŚĞŽŵƉĂŶŝĞƐ͛WŽǁĞƌWƵƌĐŚĂƐĞĚũƵƐƚŵĞŶƚ
ůĂƵƐĞ͘EŽƚŝĐĞŽĨĂŶǇůŝƋƵŝĚĂƚĞĚĚĂŵĂŐĞƐĂƐƐĞƐƐĞĚĂŶĚĂŵŽƵŶƚƐŽĨƐƵĐŚůŝƋƵŝĚĂƚĞĚ
ĚĂŵĂŐĞƐǁŝůůďĞƉƌŽǀŝĚĞĚƚŽWhĂŶĚŽŶƐƵŵĞƌĚǀŽĐĂƚĞ͘
ũ͘ tŝůůƌĞĐŽŶĨŝƌŵƌĞƋƵŝƌĞŵĞŶƚƐŝŶ'KϳĂƉƉůŝĐĂƚŝŽŶĂŶĚĂŶǇƌĞƐƵůƚŝŶŐĂƉƉƌŽǀĂůŽƌĚĞƌĨŽƌ
ƐƵĐŚĂƉƉůŝĐĂƚŝŽŶ͘
Ŭ͘ tŝůůƉƌŽǀŝĚĞĂŶŶƵĂůƌĞƉŽƌƚƚŽWhĂŶĚŽŶƐƵŵĞƌĚǀŽĐĂƚĞŽŶƉĞƌĨŽƌŵĂŶĐĞŵĞƚƌŝĐƐ͘
͘




>Zd/KEE^/'EdhZ
ϭ͘

dŚĞŝŶĚŝǀŝĚƵĂů;ƐͿƚŚĂƚŚĂƐ;ŚĂǀĞͿƐŝŐŶĞĚƚŚŝƐ^ĞůĨƵŝůĚKƉƚŝŽŶdĞĂŵĞƌƚŝĨŝĐĂƚŝŽŶŝƐ;ĂƌĞͿ
ĚƵůǇĂƵƚŚŽƌŝǌĞĚďǇƚŚĞ^KdĞĂŵƚŽĞǆĞĐƵƚĞƐƵĐŚŽŶďĞŚĂůĨŽĨƚŚĞ^KdĞĂŵ͖ĂŶĚ

Ϯ͘

ůůƐƚĂƚĞŵĞŶƚƐ͕ƐƉĞĐŝĨŝĐĂƚŝŽŶƐ͕ĚĂƚĂ͕ĐŽŶĨŝƌŵĂƚŝŽŶƐĂŶĚŽƚŚĞƌŝŶĨŽƌŵĂƚŝŽŶƐĞƚŽƵƚŝŶƚŚŝƐ
^ĞůĨƵŝůĚKƉƚŝŽŶdĞĂŵĞƌƚŝĨŝĐĂƚŝŽŶĂƌĞĐŽŵƉůĞƚĞĂŶĚĂĐĐƵƌĂƚĞŝŶĂůůŵĂƚĞƌŝĂůƌĞƐƉĞĐƚƐ͘
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/E t/dE^^ t,ZK&͕ ƚŚĞ ^K dD ŚĞƌĞďǇ ŵĂŬĞƐ ƚŚĞ ĐĞƌƚŝĨŝĐĂƚŝŽŶƐ͕ ĂĐŬŶŽǁůĞĚŐĞŵĞŶƚƐ ĂŶĚ
ĂŐƌĞĞŵĞŶƚƐƐƚĂƚĞĚŚĞƌĞŝŶĂƐŽĨƚŚĞĚĂƚĞƐƚĂƚĞĚƵŶĚĞƌƚŚĞƐŝŐŶĂƚƵƌĞŽĨŝƚƐĂƵƚŚŽƌŝǌĞĚƌĞƉƌĞƐĞŶƚĂƚŝǀĞ͗
ĂƚĞĚĂƚͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ͕ͺͺͺͺͺͺͺͺͺƚŚŝƐͺͺͺͺͺͺͺͺͺͺͺͺͺĚĂǇŽĨͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺϮϬͺͺͺͺͺͺͺͺ͘
































ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ
^ŝŐŶĂƚƵƌĞŽĨ^KdĞĂŵZĞƉƌĞƐĞŶƚĂƚŝǀĞ



















ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ
EĂŵĞŽĨ^KdĞĂŵZĞƉƌĞƐĞŶƚĂƚŝǀĞ;ƉůĞĂƐĞƉƌŝŶƚͿ































ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ
dŝƚůĞŽĨ^KdĞĂŵZĞƉƌĞƐĞŶƚĂƚŝǀĞ;ƉůĞĂƐĞƉƌŝŶƚͿ 
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Appendix G Attachment 2
3URMHFW1DPH
5HYHQXH5HTXLUHPHQWV0RGHO
$VVXPSWLRQV

0DQXDOLQSXW
HECO TY2017 Rate Case Dkt 2016-0328 Final D&O 35545
:HLJKW
&RVWRI&DSLWDO$VVXPSWLRQV
6KRUW7HUP'HEW

/RQJ7HUP'HEW 7D[DEOH'HEW

+\EULGV

3UHIHUUHG6WRFN

&RPPRQ6WRFN


7D[$VVXPSWLRQV
)HGHUDO,QFRPH7D[5DWH
6WDWH,QFRPH7D[5DWH




6WDWH,QYHVWPHQW7D[&UHGLW ,7&
$FFHOHUDWHG6WDWH,7&$PRUWL]DWLRQ3HULRG
3XEOLF6HUYLFH&RPSDQ\7D[
38&)HH
)UDQFKLVH7D[
&RPSRVLWH5HYHQXH7D[5DWH

5DWH






:HLJKWHG
$YHUDJH







$IWHU7D[
:HLJKWHG
$YHUDJH







:HLJKWHG
$YHUDJH
5HYHQXH
5HTXLUHPHQW







:HLJKWHG
$YHUDJH
*URVVXSIRU
,QFRPH7D[HV







(IIHFWLYH







 







3URMHFW$VVXPSWLRQV
&DSLWDO,QYHVWPHQW



'HSUHFLDWLRQ
([SHFWHG8VHIXO/LIH
0$&567D[/LIH 7D[/LIH
7D[&ODVV/LIH &ODVV/LIH

 
  KDOI\HDUFRQYHQWLRQWDEOH$
  KDOI\HDUFRQYHQWLRQWDEOH$

2 0
2 0

 

(VFDODWLRQ5DWH



1RWHV
3HU+(&27<5DWH&DVH3DUWLHV 6WLSXODWHG6HWWOHPHQW/HWWHULQ'RFNHW1R6WDWH,7&$PRUWL]DWLRQDFFHOHUDWHGRYHUDWHQ\HDUSHULRG

??VKDUHSRLQW?'DY:::5RRW?GHSWV?+(5HQ$FT?3URJUDPV?5)3?352-?2DKX9DU6?5)36SHF'HY?6$SS[*$WW7HPSODWH)LQ6WDWHPHQW5HY5HT0RGHO[OV[



<HDUV
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6RXUFH,563XEOLFDWLRQ7DEOH$









7D['HSUHFLDWLRQ5DWHV 0$&56

6RXUFH,563XEOLFDWLRQ7DEOH$











7D['HSUHFLDWLRQ


    
      
        
           
           
           
           
           
           
           
           

7D['HSUHFLDWLRQ5DWHV 6WUDLJKW/LQH

0DQXDOLQSXW

3URMHFW1DPH
7D['HSUHFLDWLRQ)DFWRUV
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<HDUV







































































7D['HSUHFLDWLRQ
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6RXUFH,563XEOLFDWLRQ7D









7D['HSUHFLDWLRQ5DWHV

6RXUFH,563XEOLFDWLRQ7D














7D['HSUHFLDWLRQ5DWHV

0DQXDOLQSXW

3URMHFW1DPH
7D['HSUHFLDWLRQ)DFWRUV
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<HDUV

     




















7RWDO

7D['HSUHFLDWLRQ
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6RXUFH,563XEOLFDWLRQ7D









7D['HSUHFLDWLRQ5DWHV

6RXUFH,563XEOLFDWLRQ7D














7D['HSUHFLDWLRQ5DWHV

0DQXDOLQSXW

3URMHFW1DPH
7D['HSUHFLDWLRQ)DFWRUV
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'HIHUUHG7D[HV)HGHUDO
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'HIHUUHG7D[%DVH

'HIHUUHG7D[&DOFXODWLRQ
%RRN$FFXPXODWHG'HSUHFLDWLRQ
7D[$FFXPXODWHG'HSUHFLDWLRQ
%RRN7D[$FF'HSU'LIIHUHQFH
'HIHUUHG,7&
1HW'HIHUUHG7D[$VVHW /LDELOLW\

7D[

6WDWH,QYHVWPHQW7D[&UHGLW ,7&
%RRN
6WDWH,7&$PRUWL]DWLRQ5DWH
$PRUWL]DWLRQRI6WDWH,7&
$FFXPXODWHG$PRUWL]DWLRQ
'HIHUUHG,7&

7D['HSUHFLDWLRQ
7D['HSUHFLDWLRQ5DWHV 6WUDLJKW/LQH
7D[%DVLV 6/
7D['HSUHFLDWLRQ5DWHV 0$&56
1RQ5%)LQDQFHG7D[%DVLV 0$&56
7D['HSUHFLDWLRQ
$FFXPXODWHG7D['HSUHFLDWLRQ

3ODQW$VVHW'HSUHFLDWLRQ
%RRN'HSUHFLDWLRQ
%RRN'HSUHFLDWLRQ5DWHV
'HSUHFLDWLRQ([SHQVH
$FFXPXODWHG'HSUHFLDWLRQ

0DQXDOLQSXW
2 0
(VFDODWLRQ5DWH
2 0
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5HYHQXH5HTXLUHPHQWV0RGHO&DOFXODWLRQV
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,QFRPH7D[HV
,QFRPH%HIRUH3UHI'LYLGHQGV
,QFRPH%HIRUH7D[HV LQFOXGLQJ,7&
,QYHVWPHQW7D[&UHGLW
,QFRPH%HIRUH7D[HV H[FOXGLQJ,7&
)HGHUDO,QFRPH7D[
6WDWH,QFRPH7D[
6WDWH,QYHVWPHQW7D[&UHGLW

5HWXUQRQ,QYHVWPHQW
6KRUW7HUP'HEW
/RQJ7HUP'HEW 7D[DEOH'HEW
+\EULGV
7RWDO,QWHUHVW([SHQVH
3UHIHUUHG'LYLGHQGV
1HW,QFRPHRQ&RPPRQ

$YHUDJH)LQDQFLQJ
6KRUW7HUP'HEW
/RQJ7HUP'HEW 5HYHQXH%RQGV
7D[DEOH'HEW
3UHIHUUHG6WRFN
&RPPRQ(TXLW\
7RWDO)LQDQFLQJ

5DWH%DVHDQG)LQDQFLQJ
,QYHVWPHQW 5DWH%DVH
*URVV3ODQW
$FFXPXODWHG'HSUHFLDWLRQ
$FFXPXODWHG'HIHUUHG7D[HV
$FFXPXODWHG'HIHUUHG,7&
(QGLQJ1HW,QYHVWPHQW
$YHUDJH1HW,QYHVWPHQW

&KDQJHLQ'HIHUUHG,7&

0DQXDOLQSXW
'HIHUUHG7D[HV6WDWHH[FOXGLQJFUHGLW
&KDQJHLQ'HIHUUHG7D[HV
$FFXPXODWHG'HIHUUHG7D[HV

5HYHQXH5HTXLUHPHQWV0RGHO&DOFXODWLRQV

Appendix G Attachment 2






 

,QFRPH7D[HV)HGHUDO
,QFRPH7D[HV6WDWH
6WDWH,7&
7RWDO,QFRPH7D[HV

3UHIHUUHG'LYLGHQGV

1HW,QFRPHIRU&RPPRQ
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6KRUW7HUP'HEW
/RQJ7HUP'HEW 7D[DEOH'HEW
+\EULGV
3UHIHUUHG6WRFN
&RPPRQ(TXLW\
)LQDQFLQJ

%DODQFH6KHHW
*URVV3ODQW
$FFXPXODWHG'HSUHFLDWLRQ
$FFXPXODWHG'HIHUUHG7D[HV
$FFXPXODWHG'HIHUUHG,7&
(QGLQJ1HW,QYHVWPHQW








,QFRPH%HIRUH,QFRPH7D[HV

-





'HSUHFLDWLRQ([SHQVH
2 0
,QWHUHVW([SHQVH

check



,QFRPH%HIRUH'HSU,QW,QF7D[

%RRN)LQDQFLDO6WDWHPHQWV


 






5HYHQXH5HTXLUHPHQW)DFWRUV
5HYHQXH5HTXLUHPHQW
5HYHQXH7D[HV

5HYHQXH5HTXLUHPHQW&DOFXODWLRQ

0DQXDOLQSXW
7RWDO6WDWH7D[
7RWDO7D[HV

5HYHQXH5HTXLUHPHQWV0RGHO&DOFXODWLRQV
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0DQXDOLQSXW
,QFRPH6WDWHPHQW
5HYHQXH
5HYHQXH7D[HV
,QFRPH%HIRUH'HSU,QW,QF7D[
'HSUHFLDWLRQ([SHQVH
2 0
,QWHUHVW([SHQVH
,QFRPH%HIRUH,QFRPH7D[HV
,QFRPH7D[HV)HGHUDO
,QFRPH7D[HV6WDWH
6WDWH,7&
7RWDO,QFRPH7D[HV
3UHIHUUHG'LYLGHQGV
1HW,QFRPHIRU&RPPRQ

5HYHQXH5HTXLUHPHQWV0RGHO&DOFXODWLRQV
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check


































'HIHUUHG7D[([SHQVH %HQHILW 6WDWH
'HIHUUHG7D[([SHQVH %HQHILW )HGHUDO
'HIHUUHG,7&([SHQVH %HQHILW 
7RWDO'HIHUUHG7D[HV
727$/,QFXUUHG7D[([SHQVH %HQHILW










7D[6XPPDU\
&XUUHQW7D[([SHQVH %HQHILW 6WDWH
&XUUHQW7D[([SHQVH %HQHILW )HGHUDO
&XUUHQW,7&([SHQVH %HQHILW 
7RWDO&XUUHQW7D[HV








































%RRN7D['HSUHFLDWLRQ'LIIHUHQFH
7D[DEOH,7&
7RWDOWLPLQJGLIIHUHQFH
(IIHFWLYH7D[5DWH)HGHUDO
'HIHUUHG7D[([SHQVH %HQHILW )HGHUDO








































'HIHUUHG7D[HV
%RRN7D['HSUHFLDWLRQ'LIIHUHQFH
7D[DEOH,7&
7RWDOWLPLQJGLIIHUHQFH
(IIHFWLYH7D[5DWH6WDWH
'HIHUUHG7D[([SHQVH %HQHILW 6WDWH










         
         
         










7D[DEOH,QFRPH)HGHUDO
7D[5DWH)HGHUDO
&XUUHQW7D[([SHQVH EHQHILW )HGHUDO

,QFRPH7D[6XPPDU\
&XUUHQW7D[HV
,QFRPH%HIRUH3UHIHUUHG'LY 7D[HV
%RRN7D['HSUHFLDWLRQ'LIIHUHQFH
7D[DEOH,7&
7D[DEOH,QFRPH6WDWH
(IIHFWLYH7D[5DWH6WDWH
&XUUHQW7D[([SHQVH EHQHILW 6WDWH

0DQXDOLQSXW

5HYHQXH5HTXLUHPHQWV0RGHO&DOFXODWLRQV
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0DQXDOLQSXW
7RWDO6WDWH7D[
7RWDO)HGHUDO7D[
7RWDO,7&
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dĂƌŝĨĨZƵůĞEŽ͘ϭϵ͕ĂƉƉƌŽǀĞĚďǇƚŚĞWh͕ĞƐƚĂďůŝƐŚĞƐƉƌŽǀŝƐŝŽŶƐĨŽƌ/ŶƚĞƌĐŽŶŶĞĐƚŝŽŶĂŶĚdƌĂŶƐŵŝƐƐŝŽŶ
hƉŐƌĂĚĞƐ;ƐĞĞƉƉĞŶĚŝǆ/Ϳ͘dŚĞƚĂƌŝĨĨƉƌŽǀŝƐŝŽŶƐĂƌĞŝŶƚĞŶĚĞĚƚŽƐŝŵƉůŝĨǇƚŚĞƌƵůĞƐƌĞŐĂƌĚŝŶŐǁŚŽƉĂǇƐ
ĨŽƌ͕ŝŶƐƚĂůůƐ͕ŽǁŶƐ͕ĂŶĚŽƉĞƌĂƚĞƐŝŶƚĞƌĐŽŶŶĞĐƚŝŽŶĨĂĐŝůŝƚŝĞƐŝŶƚŚĞĐŽŶƚĞǆƚŽĨĐŽŵƉĞƚŝƚŝǀĞďŝĚĚŝŶŐ͘dĂƌŝĨĨ
ZƵůĞEŽ͘ϭϵǁŝůůďĞƵƚŝůŝǌĞĚĂƐƚŚĞďĂƐŝƐĨŽƌĂĚĚƌĞƐƐŝŶŐŝŶƚĞƌĐŽŶŶĞĐƚŝŽŶĂŶĚƚƌĂŶƐŵŝƐƐŝŽŶƵƉŐƌĂĚĞƐĨŽƌ
ĂŶǇƉƌŽũĞĐƚƐĚĞǀĞůŽƉĞĚƚŚƌŽƵŐŚƚŚŝƐZ&W͘ŝĚĚĞƌƐǁŝůůĐŽŵƉůǇǁŝƚŚƚŚĞƚĞƌŵƐĂŶĚĐŽŶĚŝƚŝŽŶƐĂƐƐƉĞĐŝĨŝĞĚ
ƚŚĞƌĞŝŶ͘
dŽĂƐƐŝƐƚŝĚĚĞƌƐŝŶĂƐƐĞƐƐŝŶŐƚŚĞŝŵƉĂĐƚƐŽĨůŽĐĂƚŝŽŶŽŶƉŽƚĞŶƚŝĂůƉƌŽũĞĐƚƐ͕ƚŚĞƉĞƌƵŶŝƚĐŽƐƚĨŝŐƵƌĞƐ
ƉƌŽǀŝĚĞĚŝŶƚŚĞƐĞĐƚŝŽŶƐĂŶĚƚĂďůĞƐďĞůŽǁĂƌĞƚŽďĞƵƐĞĚƚŽƉƌŽǀŝĚĞĂŶĂƉƉƌŽǆŝŵĂƚĞĞƐƚŝŵĂƚĞĚĐŽƐƚĨŽƌ
ŝŶƚĞƌĐŽŶŶĞĐƚŝŶŐ͕ŝŶĐůƵĚŝŶŐƐƵďƐƚĂƚŝŽŶ͕ĐŽŵŵƵŶŝĐĂƚŝŽŶƐ͕ƐĞĐƵƌŝƚǇ͕ĂŶĚƚƌĂŶƐŵŝƐƐŝŽŶŽƌĚŝƐƚƌŝďƵƚŝŽŶůŝŶĞ
ĐŽƐƚƚŽƚŚĞĞǆŝƐƚŝŶŐ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐ^ǇƐƚĞŵ͘dŚĞƉĞƌͲƵŶŝƚĐŽƐƚĨŝŐƵƌĞƐďĞůŽǁƐŚŽƵůĚŶŽƚďĞƵƐĞĚƚŽ
ĐƌĞĂƚĞĂĚĞƚĂŝůĞĚƉƌŽũĞĐƚĞƐƚŝŵĂƚĞ͘ĚĞƚĂŝůĞĚƉƌŽũĞĐƚĞƐƚŝŵĂƚĞƚǇƉŝĐĂůůǇƌĞƋƵŝƌĞƐĂĐĞƌƚĂŝŶůĞǀĞůŽĨ
ĞŶŐŝŶĞĞƌŝŶŐƚŽĂƐƐĞƐƐƉƌŽũĞĐƚƐŝƚĞĐŽŶĚŝƚŝŽŶƐĂŶĚƚŽĨĂĐƚŽƌŝŶŽƚŚĞƌƉĂƌĂŵĞƚĞƌƐƐƉĞĐŝĨŝĐƚŽƚŚĞƉƌŽũĞĐƚ͘
dŚĞŝĚĚĞƌƐŚŽƵůĚŝĚĞŶƚŝĨǇƚŚĞĐŽŵƉŽŶĞŶƚƐĂƐƐƵŵĞĚĨŽƌƚŚĞŝƌƉƌŽũĞĐƚĂŶĚƚŚĞƋƵĂŶƚŝƚǇĂƐƐƵŵĞĚĨŽƌ
ĞĂĐŚ͘ĂĐŚƚĂďůĞďĞůŽǁƉƌŽǀŝĚĞƐŶŽƚĞƐŽŶƚŚĞĂƐƐƵŵƉƚŝŽŶƐĨŽƌĞĂĐŚŽĨƚŚĞƵŶŝƚĐŽƐƚĞƐƚŝŵĂƚĞƐ͘/ĨĂ
ŝĚĚĞƌ͛ƐƉƌŽƉŽƐĞĚƉƌŽũĞĐƚƌĞƋƵŝƌĞŵĞŶƚƐĂƌĞĚŝĨĨĞƌĞŶƚƚŚĂŶǁŚĂƚŝƐĂƐƐƵŵĞĚŝŶƚŚĞŶŽƚĞƐ͕ƚŚĞŝĚĚĞƌ
ƐŚŽƵůĚŝĚĞŶƚŝĨǇĞĂĐŚĚŝĨĨĞƌĞŶĐĞĂŶĚƉƌŽǀŝĚĞĂŶĞƐƚŝŵĂƚĞĚĂĚĚŝƚŝŽŶĂůĐŽƐƚŽƌƐĂǀŝŶŐƐƌĞƐƵůƚŝŶŐĨƌŽŵƚŚŽƐĞ
ĚŝĨĨĞƌĞŶƚƌĞƋƵŝƌĞŵĞŶƚƐ͘




7UDQVPLVVLRQ 'LVWULEXWLRQ/LQH,QWHUFRQQHFWLRQ&RVWV


ŽŵƉŽŶĞŶƚ

ĞƐĐƌŝƉƚŝŽŶ

ŽƐƚƉĞƌŵŝůĞ

ϭ

EĞǁϭϯϴŬsKǀĞƌŚĞĂĚůŝŶĞ;ĂĐĐĞƐƐŝďůĞϱϬϬΖƐƉĂŶƐͿ

Ϯ

EĞǁϰϲŬsKǀĞƌŚĞĂĚůŝŶĞ;ĂĐĐĞƐƐŝďůĞϮϱϬΖƐƉĂŶƐͿ

ϯ

EĞǁϭϯϴŬsKǀĞƌŚĞĂĚůŝŶĞ;ŝŶĂĐĐĞƐƐŝďůĞϱϬϬΖƐƉĂŶƐͿ

Ψϱ͕ϮϳϮ͕ϬϬϬ

ϰ

EĞǁϰϲŬsKǀĞƌŚĞĂĚůŝŶĞ;ŝŶĂĐĐĞƐƐŝďůĞϮϱϬΖƐƉĂŶƐͿ

Ψϭ͕ϲϱϳ͕ϬϬϬ

ϱ

ϭϯϴŬsŽǀĞƌďƵŝůĚŽŶĞǆŝƐƚŝŶŐϰϲŬsůŝŶĞ;ĂĐĐĞƐƐŝďůĞϱϬϬΖƐƉĂŶƐͿ

Ψϰ͕ϵϮϭ͕ϬϬϬ

ϲ

ϰϲŬsŽǀĞƌďƵŝůĚŽŶĞǆŝƐƚŝŶŐϭϮŬsůŝŶĞ;ĂĐĐĞƐƐŝďůĞϮϱϬΖƐƉĂŶƐͿ

Ψϭ͕ϳϱϮ͕ϬϬϬ

ϳ

ϭϯϴŬsŽǀĞƌďƵŝůĚŽŶĞǆŝƐƚŝŶŐϰϲŬsůŝŶĞ;ŝŶĂĐĐĞƐƐŝďůĞϱϬϬΖƐƉĂŶƐͿ

Ψϲ͕ϮϭϬ͕ϬϬϬ

ϴ

ϰϲŬsŽǀĞƌďƵŝůĚŽŶĞǆŝƐƚŝŶŐϭϮŬsůŝŶĞ;ŝŶĂĐĐĞƐƐŝďůĞϮϱϬΖƐƉĂŶƐͿ

Ψϯ͕ϮϬϳ͕ϬϬϬ

ϵ

ZĞĐŽŶĚƵĐƚŽƌϰϲŬsKǀĞƌŚĞĂĚůŝŶĞ;ĂĐĐĞƐƐŝďůĞϮϱϬ͛ƐƉĂŶƐͿ

Ψϭ͕Ϭϳϯ͕ϬϬϬ

ϭϬ

ZĞĐŽŶĚƵĐƚŽƌϰϲŬsKǀĞƌŚĞĂĚůŝŶĞ;ŝŶĂĐĐĞƐƐŝďůĞϮϱϬ͛ƐƉĂŶƐͿ

ΨϮ͕Ϯϵϲ͕ϬϬϬ

ϭϭ

EĞǁϭϯϴŬshŶĚĞƌŐƌŽƵŶĚůŝŶĞŝĞůĞĐƚƌŝĐĂďůĞ

ϭϮ

EĞǁϰϲŬshŶĚĞƌŐƌŽƵŶĚůŝŶĞ

ΨϵϲϬ͕ϬϬϬ

Ψϭϭ͕ϱϱϲ͕ϬϬϬ
Ψϭ͕ϲϮϵ͕ϬϬϬ

,Ͳϭ
:ƵůǇϮϲ͕ϮϬϭϵ

Ψϰ͕ϮϯϬ͕ϬϬϬ
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EŽƚĞƐ͗
ϭ͘
Ϯ͘
ϯ͘
ϰ͘
ϱ͘
ϲ͘
ϳ͘
ϴ͘
ϵ͘

ĂƐĞŵĞŶƚĂŶĚͬŽƌůĂŶĚĐŽƐƚƐĂƌĞEKdŝŶĐůƵĚĞĚǁŝƚŚƚŚĞƐĞĞƐƚŝŵĂƚĞƐ͘
ͬ/^ĐŽƐƚĂƌĞEKdŝŶĐůƵĚĞĚǁŝƚŚƚŚĞƐĞĞƐƚŝŵĂƚĞƐ͘
ůůĞƐƚŝŵĂƚĞƐĂƌĞƉƌŽǀŝĚĞĚŝŶϮϬϮϮĚŽůůĂƌƐ͘
ŽŵƉŽŶĞŶƚƐϮ͕ϰ͕ϲ͕ϴ͕ϵ͕ĂŶĚϭϬĂƐƐƵŵĞǁŽŽĚƉŽůĞĐŽŶƐƚƌƵĐƚŝŽŶ͘
ŽŵƉŽŶĞŶƚƐϭ͕ϯ͕ϱ͕ĂŶĚϳĂƐƐƵŵĞƐƚĞĞůƉŽůĞĐŽŶƐƚƌƵĐƚŝŽŶ͘
KǀĞƌďƵŝůĚŝŶŐŽƌƌĞĐŽŶĚƵĐƚŽƌŝŶŐŽĨůŝŶĞƐĂƐƐƵŵĞƐƌĞŵŽǀĂůͬƌĞƉůĂĐĞŵĞŶƚŽĨĂůůĞǆŝƐƚŝŶŐƉŽůĞƐ͘
ůůĞƐƚŝŵĂƚĞƐĂƌĞƐŝŶŐůĞƌĞƐƉĞĐƚŝǀĞĐŝƌĐƵŝƚƐ;ŝ͘Ğ͘ƐŝŶŐůĞϰϲŬsĐŝƌĐƵŝƚŽƌƐŝŶŐůĞϭϯϴŬsĐŝƌĐƵŝƚǁŝƚŚ
ƐŝŶŐůĞϰϲŬsĐŝƌĐƵŝƚƵŶĚĞƌďƵŝůĚͿ͘
ŽŵƉŽŶĞŶƚϭϭĂƐƐƵŵĞƐϮĐĂďůĞƐƉĞƌƉŚĂƐĞĂŶĚĚŽĞƐEKdŝŶĐůƵĚĞĚƵĐƚďĂŶŬĂŶĚD,
ĐŽŶƐƚƌƵĐƚŝŽŶ͘
ŽŵƉŽŶĞŶƚϭϬŝŶĐůƵĚĞƐϭĐĂďůĞƉĞƌƉŚĂƐĞĂŶĚĚŽĞƐEKdŝŶĐůƵĚĞĚƵĐƚďĂŶŬĂŶĚD,
ĐŽŶƐƚƌƵĐƚŝŽŶ͘






6XEVWDWLRQ,QWHUFRQQHFWLRQ&RVWV

6XEVWDWLRQ,QWHUFRQQHFWLRQ&RVWVIRUJHQHUDWLRQRQO\RUJHQHUDWLRQSDLUHGZLWK
HQHUJ\VWRUDJHWKDWLVQRWLQWHQGHGWRPHHWWKH&RPSDQ\¶V6WRUDJH5HTXLUHPHQW
 *HQHUDWLRQRQO\RUJHQHUDWLRQSDLUHGZLWKHQHUJ\VWRUDJHWKDWLVQRWLQWHQGHGWR
PHHWWKH&RPSDQ\¶V6WRUDJH5HTXLUHPHQWLQWHUFRQQHFWLQJLQWRQHZN9VXEVWDWLRQ






ŽŵƉŽŶĞŶƚ

ĞƐĐƌŝƉƚŝŽŶ

,ͲϮ
:ƵůǇϮϲ͕ϮϬϭϵ

ŽƐƚ
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ϭ

ϭϯϴŬs^ƵďƐƚĂƚŝŽŶͲϰďƌĞĂŬĞƌƌŝŶŐďƵƐ

Ψϴ͕ϳϭϯ͕ϬϬϬ



EŽƚĞƐ͗
ϭ͘ ^ƵďƐƚĂƚŝŽŶůĂŶĚƚŚĂƚŝƐƌĞĐĞŝǀĞĚŚĂƐďĞĞŶŐƌĂĚĞĚƉĞƌ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐ͛ƐĐŝǀŝůĂŶĚƐƚƌƵĐƚƵƌĂů
ƌĞƋƵŝƌĞŵĞŶƚƐ͘ŽƐƚƐĨŽƌĞǆĐĂǀĂƚŝŽŶĂŶĚĨŝůůĂƌĞŶŽƚŝŶĐůƵĚĞĚŝŶƚŚĞĞƐƚŝŵĂƚĞƐ͘
Ϯ͘ ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘
ϯ͘ ƐƚŝŵĂƚĞĚŽĞƐŶŽƚĐŽŶƚĂŝŶĂŶǇŽĨƚŚĞĨŽůůŽǁŝŶŐĐŽƐƚƐ͗dĞůĞĐŽŵ͕ZĞůĂǇŽŽƌĚŝŶĂƚŝŽŶ^ƚƵĚǇ͕Žƌ
WƌŽũĞĐƚDĂŶĂŐĞŵĞŶƚ͘
ϰ͘ ^ƵďƐƚĂƚŝŽŶƌĞůĂǇƉƌŽƚĞĐƚŝŽŶƌĞƋƵŝƌĞŵĞŶƚƐŚĂǀĞŶŽƚďĞĞŶŝĚĞŶƚŝĨŝĞĚ͕ƐŽĐŽƐƚƐĂƌĞďĂƐĞĚƵƉŽŶ
ƚǇƉŝĐĂůůŝŶĞƉƌŽƚĞĐƚŝŽŶƌĞůĂǇŝŶŐƌĞƋƵŝƌĞŵĞŶƚƐ͘
ϱ͘ ŽŶƚƌŽůĞŶĐůŽƐƵƌĞĂŶĚ^ĂƌĞŝŶĐůƵĚĞĚŝŶĐŽƐƚĞƐƚŝŵĂƚĞƐ͘



*HQHUDWLRQRQO\RUJHQHUDWLRQSDLUHGZLWKHQHUJ\VWRUDJHWKDWLVQRWLQWHQGHGWR
PHHWWKH&RPSDQ\¶V6WRUDJH5HTXLUHPHQWLQWHUFRQQHFWLQJLQWRN9


+(&2


&XVWRPHU

ZWƌŽũĞĐƚ











ŽŵƉŽŶĞŶƚ
ϭ
Ϯ



ĞƐĐƌŝƉƚŝŽŶ
dĂƉƚŽϰϲŬsĐŝƌĐƵŝƚ͘
ϰϲŬsĐŝƌĐƵŝƚĞǆƚĞŶƐŝŽŶŝĨƌĞƋƵŝƌĞĚ͘
;ZĞĨĞƌƚŽƚĂďůĞŝŶϮ͘ϭĨŽƌƉĞƌƵŶŝƚůŝŶĞĞǆƚĞŶƐŝŽŶĐŽƐƚ͘Ϳ
&XVWRPHURZQHGN9EUHDNHU
5HPRWHVXEVWDWLRQZRUNIRU'77 LIUHTXLUHG 


EŽƚĞƐ;ŽŵƉŽŶĞŶƚƐϭĂŶĚϮͿ͗
ϭ͘
Ϯ͘
ϯ͘
ϰ͘

ĂƐĞŵĞŶƚĂŶĚͬŽƌůĂŶĚĐŽƐƚƐĂƌĞEKdŝŶĐůƵĚĞĚǁŝƚŚƚŚĞƐĞĞƐƚŝŵĂƚĞƐ͘
ͬ/^ĐŽƐƚƐĂƌĞEKdŝŶĐůƵĚĞĚǁŝƚŚƚŚĞƐĞĞƐƚŝŵĂƚĞƐ͘
ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘
ƐƐƵŵĞƐǁŽŽĚƉŽůĞŝŶƐƚĂůůĂƚŝŽŶĨŽƌƐǁŝƚĐŚĞƐ͘


,Ͳϯ
:ƵůǇϮϲ͕ϮϬϭϵ

ŽƐƚ
Ψϯϵ͕ϬϬϬ
sĂƌŝĞƐ
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EŽƚĞƐ;ŽŵƉŽŶĞŶƚƐϯĂŶĚϰͿ
ϭ͘ ƐƚŝŵĂƚĞĚŽĞƐŶŽƚĐŽŶƚĂŝŶĂŶǇŽĨƚŚĞĨŽůůŽǁŝŶŐĐŽƐƚƐ͗dĞůĞĐŽŵ͕ZĞůĂǇŽŽƌĚŝŶĂƚŝŽŶ^ƚƵĚǇ͕>ĂŶĚ
ŽƐƚ͕ŶǀŝƌŽŶŵĞŶƚĂůƐƐĞƐƐŵĞŶƚͬŶǀŝƌŽŶŵĞŶƚĂů/ŵƉĂĐƚ^ƚĂƚĞŵĞŶƚ͕ŽƌWƌŽũĞĐƚDĂŶĂŐĞŵĞŶƚ͘
Ϯ͘ ^ƵďƐƚĂƚŝŽŶƌĞůĂǇƉƌŽƚĞĐƚŝŽŶƌĞƋƵŝƌĞŵĞŶƚƐŚĂǀĞŶŽƚďĞĞŶŝĚĞŶƚŝĨŝĞĚ͕ƐŽĐŽƐƚƐĂƌĞďĂƐĞĚƵƉŽŶ
ƚǇƉŝĐĂůĐŝƌĐƵŝƚďƌĞĂŬĞƌĂŶĚůŝŶĞƉƌŽƚĞĐƚŝŽŶƌĞůĂǇŝŶŐƌĞƋƵŝƌĞŵĞŶƚƐ͘
ϯ͘ ŽŶƚƌŽůĞŶĐůŽƐƵƌĞĂŶĚ^ĂƌĞŝŶĐůƵĚĞĚŝŶĐŽƐƚĞƐƚŝŵĂƚĞƐ͘
ϰ͘ ^ƵďƐƚĂƚŝŽŶĐŽƐƚƐĨŽƌŝŶƚĞƌĐŽŶŶĞĐƚŝŽŶŽŶƚŚĞϭϮ͘ϱŬsĚŝƐƚƌŝďƵƚŝŽŶƐǇƐƚĞŵǁŝůůŝŶǀŽůǀĞĞƋƵŝƉŵĞŶƚ
ĐŚĂŶŐĞƐĂƚƚŚĞϰϲŬsůĞǀĞůƚŽĂĐĐŽŵŵŽĚĂƚĞƌĞǀĞƌƐĞĨůŽǁĨƌŽŵƉƌŽũĞĐƚƐĂƚƚŚĞŵŝŶŝŵƵŵďŝĚƐŝǌĞ
ŽĨϱDt͘dŚĞƐĐŽƉĞŽĨǁŽƌŬǁŝůůďĞŚŝŐŚůǇĚĞƉĞŶĚĞŶƚŽŶůŽĐĂƚŝŽŶĂŶĚƚŚĞƌĞĨŽƌĞ͕ƉĞŶĚŝŶŐ/Z^
ƌĞƐƵůƚƐ͕ƚŚĞƐĂŵĞϰϲ<sĞƐƚŝŵĂƚĞƐŚŽƵůĚĂƉƉůǇ͘
ϱ͘ ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘


6XEVWDWLRQ,QWHUFRQQHFWLRQ&RVWVIRUVWDQGDORQHHQHUJ\VWRUDJHRUJHQHUDWLRQ
SDLUHGZLWKHQHUJ\VWRUDJHWKDWLQWHQGVXFKVWRUDJHWRPHHWWKH&RPSDQ\¶V6WRUDJH
5HTXLUHPHQW

 6WDQGDORQHHQHUJ\VWRUDJHRUJHQHUDWLRQSDLUHGZLWKHQHUJ\VWRUDJHWKDWLQWHQG
VXFKVWRUDJHWRPHHWWKH&RPSDQ\¶V6WRUDJH5HTXLUHPHQWLQWHUFRQQHFWLQJLQWRDQHZN9
VXEVWDWLRQ









ŽŵƉŽŶĞŶƚ
ϭ

ĞƐĐƌŝƉƚŝŽŶ
ϭϯϴŬs^ƵďƐƚĂƚŝŽŶͲϰďƌĞĂŬĞƌƌŝŶŐďƵƐ


,Ͳϰ
:ƵůǇϮϲ͕ϮϬϭϵ

ŽƐƚ
Ψϴ͕ϳϭϯ͕ϬϬϬ
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EŽƚĞƐ͗
ϭ͘ ϭϯϴŬs^ƵďƐƚĂƚŝŽŶĐŽŶĨŝŐƵƌĂƚŝŽŶŵĂǇǀĂƌǇĚĞƉĞŶĚŝŶŐŽŶƚŚĞĐŚĂƌĂĐƚĞƌŝƐƚŝĐƐŽĨƚŚĞƉƌŽƉŽƐĞĚ
ƉƌŽũĞĐƚ͘dŚĞĐŽŶĨŝŐƵƌĂƚŝŽŶƐŚŽǁŶĂďŽǀĞŝƐĂŵŝŶŝŵƵŵƌĞƋƵŝƌĞŵĞŶƚ͘WƌŽƉŽƐĞƌƐƐŚŽƵůĚĐŽŶƚĂĐƚ
ƚŚĞŽŵƉĂŶǇĨŽƌĂĚĚŝƚŝŽŶĂůŝŶĨŽƌŵĂƚŝŽŶƌĞŐĂƌĚŝŶŐƚŚĞĞƐƚŝŵĂƚĞĚŝŶƚĞƌĐŽŶŶĞĐƚŝŽŶĨĂĐŝůŝƚŝĞƐ
ŶĞĞĚĞĚƚŽƐĂƚŝƐĨǇƚŚĞƚƌĂŶƐŵŝƐƐŝŽŶƉůĂŶŶŝŶŐĐƌŝƚĞƌŝĂĨŽƌĨŝƌŵŐĞŶĞƌĂƚŝŽŶƌĞƐŽƵƌĐĞƐ͘
Ϯ͘ ^ƵďƐƚĂƚŝŽŶůĂŶĚƚŚĂƚŝƐƌĞĐĞŝǀĞĚŚĂƐďĞĞŶŐƌĂĚĞĚƉĞƌ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐ͛ƐĐŝǀŝůĂŶĚƐƚƌƵĐƚƵƌĂů
ƌĞƋƵŝƌĞŵĞŶƚƐ͘ŽƐƚƐĨŽƌĞǆĐĂǀĂƚŝŽŶĂŶĚĨŝůůĂƌĞŶŽƚŝŶĐůƵĚĞĚŝŶƚŚĞĞƐƚŝŵĂƚĞƐ͘
ϯ͘ ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘
ϰ͘ ƐƚŝŵĂƚĞĚŽĞƐŶŽƚĐŽŶƚĂŝŶĂŶǇŽĨƚŚĞĨŽůůŽǁŝŶŐĐŽƐƚƐ͗dĞůĞĐŽŵ͕ZĞůĂǇŽŽƌĚŝŶĂƚŝŽŶ^ƚƵĚǇ͕Žƌ
WƌŽũĞĐƚDĂŶĂŐĞŵĞŶƚ͘
ϱ͘ ^ƵďƐƚĂƚŝŽŶƌĞůĂǇƉƌŽƚĞĐƚŝŽŶƌĞƋƵŝƌĞŵĞŶƚƐŚĂǀĞŶŽƚďĞĞŶŝĚĞŶƚŝĨŝĞĚ͕ƐŽĐŽƐƚƐĂƌĞďĂƐĞĚƵƉŽŶ
ƚǇƉŝĐĂůůŝŶĞƉƌŽƚĞĐƚŝŽŶƌĞůĂǇŝŶŐƌĞƋƵŝƌĞŵĞŶƚƐ͘
ϲ͘ ŽŶƚƌŽůĞŶĐůŽƐƵƌĞĂŶĚ^ĂƌĞŝŶĐůƵĚĞĚŝŶĐŽƐƚĞƐƚŝŵĂƚĞƐ͘



6WDQGDORQHHQHUJ\VWRUDJHWKDWLQWHQGVXFKVWRUDJHWRPHHWWKH&RPSDQ\¶V6WRUDJH
5HTXLUHPHQWLQWHUFRQQHFWLQJLQWRH[LVWLQJN9VXEVWDWLRQ



Ύ


Ύ



,K




ƵƐƚŽŵĞƌ

^






ŽŵƉŽŶĞŶƚ
ϭ


ĞƐĐƌŝƉƚŝŽŶ
ΎϮʹϭϯϴŬsĐŝƌĐƵŝƚďƌĞĂŬĞƌĂĚĚŝƚŝŽŶƚŽǆŝƐƚŝŶŐ^ǁŝƚĐŚŝŶŐ^ƚĂƚŝŽŶ;,KͿ



,Ͳϱ
:ƵůǇϮϲ͕ϮϬϭϵ

ŽƐƚ
Ψϰ͕Ϭϭϰ͕ϬϬϬ
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EŽƚĞƐ͗


ǆŝƐƚŝŶŐƐƵďƐƚĂƚŝŽŶŚĂƐďĞĞŶďƵŝůƚƚŽĂĐĐŽŵŵŽĚĂƚĞƚŚĞĂĚĚŝƚŝŽŶŽĨƚŚŝƐϭϯϴŬsďƌĞĂŬĞƌͲĂŶĚͲ
ĂͲŚĂůĨďĂǇ͕ŝŶĐůƵĚŝŶŐĂůůŐƌŽƵŶĚǁŽƌŬ;ŐƌĂĚŝŶŐ͕ŐƌŽƵŶĚŝŶŐ͕ƌŽĐŬĨŝůů͕ĚƌŝǀĞǁĂǇ͕ĞƚĐ͘ͿĂŶĚĨĞŶĐŝŶŐ͘
'ƌŽƵŶĚǁŽƌŬĂŶĚĨĞŶĐŝŶŐŝƐŶŽƚŝŶĐůƵĚĞĚŝŶƚŚŝƐĞƐƚŝŵĂƚĞ͘
ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘
ƐƚŝŵĂƚĞĚŽĞƐŶŽƚĐŽŶƚĂŝŶĂŶǇŽĨƚŚĞĨŽůůŽǁŝŶŐĐŽƐƚƐ͗dĞůĞĐŽŵ͕ZĞůĂǇŽŽƌĚŝŶĂƚŝŽŶ^ƚƵĚǇ͕
>ĂŶĚŽƐƚ͕ŶǀŝƌŽŶŵĞŶƚĂůƐƐĞƐƐŵĞŶƚͬŶǀŝƌŽŶŵĞŶƚĂů/ŵƉĂĐƚ^ƚĂƚĞŵĞŶƚ͕ŽƌWƌŽũĞĐƚ
DĂŶĂŐĞŵĞŶƚ͘
^ƵďƐƚĂƚŝŽŶƌĞůĂǇƉƌŽƚĞĐƚŝŽŶƌĞƋƵŝƌĞŵĞŶƚƐŚĂǀĞŶŽƚďĞĞŶŝĚĞŶƚŝĨŝĞĚ͕ƐŽĐŽƐƚƐĂƌĞďĂƐĞĚƵƉŽŶ
ƚǇƉŝĐĂůĐŝƌĐƵŝƚďƌĞĂŬĞƌĂŶĚůŝŶĞƉƌŽƚĞĐƚŝŽŶƌĞůĂǇŝŶŐƌĞƋƵŝƌĞŵĞŶƚƐ͘







7HOHFRPPXQLFDWLRQ,QWHUFRQQHFWLRQ&RVWV
ϭ͘ WŽŝŶƚͲƚŽͲƉŽŝŶƚŵŝĐƌŽǁĂǀĞ͗Ψϭ͕ϬϰϮ͕ϵϯϵǁŝƚŚƚŚĞĨŽůůŽǁŝŶŐĂƐƐƵŵƉƚŝŽŶƐ͗
Ă͘ dŚĞƌĞŝƐƌĂĚŝŽůŝŶĞͲŽĨͲƐŝŐŚƚĐůĞĂƌĂŶĐĞďĞƚǁĞĞŶƚŚĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐĞŶĚƉŽŝŶƚƐ͘
ď͘ &ůŝĐĞŶƐĞĚDŝĐƌŽǁĂǀĞ&ƌĞƋƵĞŶĐŝĞƐĂƌĞĂǀĂŝůĂďůĞ͘
Đ͘ dŚĞƌĞĂƌĞĞǆŝƐƚŝŶŐƐƚƌƵĐƚƵƌĞƐͬďƵŝůĚŝŶŐƐǁŝƚŚƐƉĂĐĞĂǀĂŝůĂďůĞŽŶďŽƚŚĞŶĚƐƚŽŚŽƵƐĞƚŚĞ
ƌĂĚŝŽĞƋƵŝƉŵĞŶƚ͘
Ě͘ dĞůĞĐŽŵŵƵŶŝĐĂƚŝŽŶƐŐƌŽƵŶĚŝŶŐƐƚĂŶĚĂƌĚƐĂƌĞƵƉͲƚŽͲĚĂƚĞĂƚďŽƚŚƐŝƚĞƐ͘
Ğ͘ ϰϴsƉŽǁĞƌǁŝƚŚϭϮŚŽƵƌďĂƚƚĞƌǇďĂĐŬƵƉŝƐĂǀĂŝůĂďůĞ͘
Ĩ͘ dŚŝƐĞƐƚŝŵĂƚĞĚŽĞƐŶŽƚŝŶĐůƵĚĞĂŶǇƐƉĞĐŝĂůƐŝƚĞͲƐƉĞĐŝĨŝĐƉĞƌŵŝƚͬĂƉƉƌŽǀĂůĂĐƚŝǀŝƚŝĞƐƚŚĂƚ
ŵĂǇďĞƌĞƋƵŝƌĞĚŝŶĐůƵĚŝŶŐ͕ďƵƚŶŽƚůŝŵŝƚĞĚƚŽ͕EĞŝŐŚďŽƌŚŽŽĚŽĂƌĚ;ƐͿ͕ŽŶƐĞƌǀĂƚŝŽŶ
ŝƐƚƌŝĐƚhƐĞƉƉůŝĐĂƚŝŽŶ͕ŶǀŝƌŽŶŵĞŶƚĂůƐƐĞƐƐŵĞŶƚ͕^ŚŽƌĞůŝŶĞDĂŶĂŐĞŵĞŶƚƌĞĂ
ĂƉƉƌŽǀĂů͕ďŝŽůŽŐŝĐĂů;ĞŶĚĂŶŐĞƌĞĚƐƉĞĐŝĞƐŽƌŚĂďŝƚĂƚͿƐƵƌǀĞǇƐ͕ĂŶĚͬŽƌĐƵůƚƵƌĂů
;ĂƌĐŚĞŽůŽŐŝĐĂůͿƐƵƌǀĞǇƐŽƌƚŚĞĐŽƐƚŽĨĂŶǇŵŝŐƌĂƚŝŽŶƌĞƋƵŝƌĞĚĨŽƌĂƉƉƌŽǀĂůƐƚŽďĞ
ŐƌĂŶƚĞĚ͘
Ő͘ ^ƉĂĐĞŝƐĂǀĂŝůĂďůĞĂƚďŽƚŚĞŶĚƐƚŽĐŽŶƐƚƌƵĐƚĂŶƚĞŶŶĂƚŽǁĞƌƐŽƌƐƚƌƵĐƚƵƌĞƐƚŚĂƚĂƌĞƌĂƚĞĚ
ƚŽƐƵƌǀŝǀĞĂ^ĂĨĨŝƌͲ^ŝŵƉƐŽŶĐĂƚĞŐŽƌǇϰŚƵƌƌŝĐĂŶĞ͘ŽƐƚŝŶĐůƵĚĞƐϭĞĂĐŚϱϬĨŽŽƚƚŽǁĞƌ͘
Ś͘ ŽƐƚƚŽŝŶƚĞƌĐŽŶŶĞĐƚƚŽ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐ͛ƐĞǆŝƐƚŝŶŐĐŽŵŵƵŶŝĐĂƚŝŽŶƐŶĞƚǁŽƌŬŝƐŶŽƚ
ŝŶĐůƵĚĞĚ͘
ŝ͘ ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘

Ϯ͘ &ŝďĞƌǁŝƚŚŽǀĞƌďƵŝůĚĂŶĚŶĞǁĐŽŶƐƚƌƵĐƚŝŽŶǁŝƚŚƚŚĞĨŽůůŽǁŝŶŐĂƐƐƵŵƉƚŝŽŶƐ͗
ŽŵƉŽŶĞŶƚ

ĞƐĐƌŝƉƚŝŽŶ

ŽƐƚƉĞƌŵŝůĞ

ϭ

&ŝďĞƌƵŶĚĞƌďƵŝůĚŽŶĞǆŝƐƚŝŶŐƉŽůĞƐ;ĂĐĐĞƐƐŝďůĞϱϬϬ͛ƐƉĂŶƐͿ

Ψϯϲϳ͕ϬϬϬ

Ϯ

&ŝďĞƌƵŶĚĞƌďƵŝůĚŽŶĞǆŝƐƚŝŶŐƉŽůĞƐ;ĂĐĐĞƐƐŝďůĞϭϱϬΖƐƉĂŶƐͿ

ΨϱϰϮ͕ϬϬϬ

Ă͘ EŽƉŽůĞƌĞƉůĂĐĞŵĞŶƚƐŽƌƌĞĨƌĂŵŝŶŐ͘
ď͘ ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘
Đ͘ ϰϴͲƐƚƌĂŶĚ^ŝŶŐůĞŵŽĚĞ&ŝďĞƌŽƉƚŝĐĐĂďůĞ͕ůůŝĞůĞĐƚƌŝĐ^ĞůĨͲ^ƵƉƉŽƌƚŝŶŐ;^^ͿĂďůĞ
,Ͳϲ
:ƵůǇϮϲ͕ϮϬϭϵ
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ϯ͘ ^ƵƉĞƌǀŝƐŽƌǇŽŶƚƌŽůĂŶĚĂƚĂĐƋƵŝƐŝƚŝŽŶ;^ͿŽŵŵƵŶŝĐĂƚŝŽŶƐ͗Ψϴϲ͕ϭϬϬǁŝƚŚƚŚĞĨŽůůŽǁŝŶŐ
ĂƐƐƵŵƉƚŝŽŶƐ͗
Ă͘ ϭ͘ϱDďƉƐůĞĂƐĞĚĐŽŵŵƵŶŝĐĂƚŝŽŶƐĐŝƌĐƵŝƚŝƐƚǇƉŝĐĂůůǇƵƐĞĚĨŽƌ^;^ƵƉĞƌǀŝƐŽƌǇŽŶƚƌŽů
ĂŶĚĂƚĂĐƋƵŝƐŝƚŝŽŶͿĂƉƉůŝĐĂƚŝŽŶƐǀŝĂ&ŝďĞƌŽƉƚŝĐƐ͕Žƌ'ƌŽƵŶĚWŽƚĞŶƚŝĂůZŝƐĞ;'WZͿ
ĞƋƵŝƉŵĞŶƚǁŚĞƌĞƌĞƋƵŝƌĞĚ͘,ĂǁĂŝŝĂŶdĞůĐŽŵůĞĂƐĞĚůŝŶĞĐŽƐƚƐĂƌĞŶŽƚŝŶĐůƵĚĞĚŝŶƚŚŝƐ
ĞƐƚŝŵĂƚĞ͘
ď͘ ǆŝƐƚŝŶŐůĞĂƐĞĚĐŽŵŵƵŶŝĐĂƚŝŽŶƐŶĞƚǁŽƌŬŝƐŝŶĐůŽƐĞƉƌŽǆŝŵŝƚǇƚŽƚŚĞƐƵďƐƚĂƚŝŽŶ͘
Đ͘ ^ƉĂĐĞĂŶĚƉŽǁĞƌǁŝůůďĞƉƌŽǀŝĚĞĚŝŶĐŽŶƚƌŽůŚŽƵƐĞŽƌĐĂďŝŶĞƚ͘
Ě͘ ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘

ϰ͘ ŝƌĞĐƚdƌĂŶƐĨĞƌdƌŝƉĞƋƵŝƉŵĞŶƚ͗ΨϮϱϵ͕ϵϳϳƉĞƌůŝŶŬǁŝƚŚƚŚĞĨŽůůŽǁŝŶŐĂƐƐƵŵƉƚŝŽŶƐ͗
Ă͘ ^ƉĂĐĞŝƐƉƌŽǀŝĚĞĚŝŶĐŽŶƚƌŽůŚŽƵƐĞŽƌĐĂďŝŶĞƚǁŝƚŚƉŽǁĞƌ͕'W^ƚŝŵŝŶŐ͕ĂŶĚŐƌŽƵŶĚŝŶŐ͘
ď͘ WŽŝŶƚͲƚŽͲƉŽŝŶƚĐŽŵŵƵŶŝĐĂƚŝŽŶ;,ĂǁĂŝŝĂŶůĞĐƚƌŝĐ&ŝďĞƌŽƌDŝĐƌŽǁĂǀĞͿŝƐĂǀĂŝůĂďůĞ
ďĞƚǁĞĞŶƚŚĞĚĞǀĞůŽƉĞƌƐƵďƐƚĂƚŝŽŶĂŶĚ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐƐƵďƐƚĂƚŝŽŶ
Đ͘ /Ĩ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐĐŽŵŵƵŶŝĐĂƚŝŽŶƐůŝŶŬƐĂƌĞƵŶĂǀĂŝůĂďůĞ͕,ĂǁĂŝŝĂŶdĞůĞĐŽŵůĞĂƐĞĚdϭ
ŝƐƌĞƋƵŝƌĞĚ͕ĐŽƐƚƐĂƌĞŶŽƚŝŶĐůƵĚĞĚŝŶƚŚŝƐĞƐƚŝŵĂƚĞ͘
Ě͘ ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘

&ŽƌŝŶƚĞƌĐŽŶŶĞĐƚŝŽŶƐƚŽƚŚĞ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐ^ǇƐƚĞŵĂƚϭϮŬsŽƌůŽǁĞƌ͕ĚĂƚĂůŝŶĞƐŵĂǇďĞƵƐĞĚƚŽ
ŵĂŝŶƚĂŝŶƚŚĞƐƚĂďŝůŝƚǇŽĨƚŚĞĞůĞĐƚƌŝĐŐƌŝĚĂƐƐƉĞĐŝĨŝĞĚŝŶĂƉƉůŝĐĂďůĞ/ŶƚĞƌĐŽŶŶĞĐƚŝŽŶZĞƋƵŝƌĞŵĞŶƚƐ
^ƚƵĚŝĞƐ͘



6WDWLRQ6HUYLFH&RVWV
ŽŵƉŽŶĞŶƚ

ĞƐĐƌŝƉƚŝŽŶ

ŽƐƚƉĞƌŵŝůĞ

ϭ

EĞǁϭϮŬsKǀĞƌŚĞĂĚůŝŶĞ;ĂĐĐĞƐƐŝďůĞϭϱϬΖƐƉĂŶƐͿ

Ψϭ͕ϭϳϲ͕ϬϬϬ

Ϯ

EĞǁϭϮŬsKǀĞƌŚĞĂĚůŝŶĞ;ŝŶĂĐĐĞƐƐŝďůĞϮϱϬΖƐƉĂŶƐͿ

Ψϭ͕ϲϱϱ͕ϬϬϬ

ϯ

ϭϮŬsƵŶĚĞƌďƵŝůĚŽŶĞǆŝƐƚŝŶŐϰϲŬsůŝŶĞ;ĂĐĐĞƐƐŝďůĞϭϱϬΖƐƉĂŶƐͿ

ϰ

ϭϮŬsƵŶĚĞƌďƵŝůĚŽŶĞǆŝƐƚŝŶŐϰϲŬsůŝŶĞ;ŝŶĂĐĐĞƐƐŝďůĞϮϱϬΖƐƉĂŶƐͿ

Ψϭ͕ϭϯϳ͕ϬϬϬ

ϱ

EĞǁϭϮŬshŶĚĞƌŐƌŽƵŶĚůŝŶĞ;ϮĨĞĞĚĞƌƐͿ

Ψϭ͕ϵϬϮ͕ϬϬϬ

ϲ

WĂĚŵŽƵŶƚƐĞƌǀŝĐĞϱϬϬ<sƚƌĂŶƐĨŽƌŵĞƌ

Ψϴϳ͕ϬϬϬ

ϳ

WDϵĂŶĚWDϯƐǁŝƚĐŚĞƐĨŽƌϭͲƉŚĂŶĚϯͲƉŚƚƌĂŶƐĨŽƌŵĞƌƐ


EŽƚĞƐ

,Ͳϳ
:ƵůǇϮϲ͕ϮϬϭϵ

ΨϴϬϴ͕ϬϬϬ

ΨϮϴϮ͕ϬϬϬ

EXHIBIT 1
APPENDIX H
PAGE 9 OF 11
+DZDLLDQ(OHFWULF&RPSDQ\
$33(1',;+,17(5&211(&7,21)$&,/,7,(6$1'&267,1)250$7,21

ϭ͘
Ϯ͘
ϯ͘
ϰ͘
ϱ͘
ϲ͘

ĂƐĞŵĞŶƚĂŶĚͬŽƌůĂŶĚĐŽƐƚƐĂƌĞEKdŝŶĐůƵĚĞĚǁŝƚŚƚŚĞƐĞĞƐƚŝŵĂƚĞƐ͘
ͬ/^ĐŽƐƚĂƌĞEKdŝŶĐůƵĚĞĚǁŝƚŚƚŚĞƐĞĞƐƚŝŵĂƚĞƐ͘
ůůĞƐƚŝŵĂƚĞƐĂƌĞƉƌŽǀŝĚĞĚŝŶϮϬϮϮĚŽůůĂƌƐ͘
ŽŵƉŽŶĞŶƚƐϭĂŶĚϮĂƐƐƵŵĞǁŽŽĚƉŽůĞĐŽŶƐƚƌƵĐƚŝŽŶ͘
ŽŵƉŽŶĞŶƚƐϯĂŶĚϰĂƐƐƵŵĞŶŽƉŽůĞƐŶĞĞĚƚŽďĞƌĞƉůĂĐĞĚ͘
ŽŵƉŽŶĞŶƚϱĚŽĞƐEKdŝŶĐůƵĚĞĚƵĐƚďĂŶŬĂŶĚD,ĐŽŶƐƚƌƵĐƚŝŽŶ͘

dŚĞĐƵƐƚŽŵĞƌƐŚĂůůďĞƌĞƐƉŽŶƐŝďůĞƚŽĐŽŶĨŝƌŵǁŝƚŚ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐWƌŽũĞĐƚDĂŶĂŐĞŵĞŶƚƚŽĚĞƚĞƌŵŝŶĞ
ŝĨŝŶĚĞƉĞŶĚĞŶƚƐƚĂƚŝŽŶƉŽǁĞƌŝƐƌĞƋƵŝƌĞĚ͘DĞƚĞƌƌĞƋƵŝƌĞŵĞŶƚƐĂŶĚůŽĐĂƚŝŽŶ;ƐͿƐŚŽƵůĚĂůƐŽďĞĚŝƐĐƵƐƐĞĚ
ǁŝƚŚ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐ͛ƐƵƐƚŽŵĞƌ/ŶƐƚĂůůĂƚŝŽŶŝǀŝƐŝŽŶ;/ͿĚƵƌŝŶŐƚŚĞĐƵƐƚŽŵĞƌ͛ƐĚĞƐŝŐŶƐƚĂŐĞ͘dŚĞ
ĐƵƐƚŽŵĞƌƐŚĂůůƐƵďŵŝƚĂŶůĞĐƚƌŝĐĂů^ĞƌǀŝĐĞZĞƋƵĞƐƚͬƵƐƚŽŵĞƌ/ŶƐƚĂůůĂƚŝŽŶ&ŽƌŵǀŝĂ
ǁǁǁ͘ŚĂǁĂŝŝĂŶĞůĞĐƚƌŝĐ͘ĐŽŵ͘WůĞĂƐĞƌĞĨĞƌƚŽƚŚĞ>ĂƌŐĞƵƐƚŽŵĞƌEĞǁ^ĞƌǀŝĐĞZĞƋƵĞƐƚďƌŽĐŚƵƌĞĨŽƌ
ŵŝůĞƐƚŽŶĞƐĂŶĚĞƐƚŝŵĂƚĞĚƚŝŵĞůŝŶĞƐ͗
ŚƚƚƉƐ͗ͬͬǁǁǁ͘ŚĂǁĂŝŝĂŶĞůĞĐƚƌŝĐ͘ĐŽŵͬĚŽĐƵŵĞŶƚƐͬĨŽƌͺďƵƐŝŶĞƐƐͬůĂƌŐĞͺĐƵƐƚŽŵĞƌͺE^ͺďƌŽĐŚƵƌĞͺǁĞď͘ƉĚĨ
^ƚĂƚŝŽŶƉŽǁĞƌƐŚĂůůĞŵĂŶĂƚĞĨƌŽŵĂŶĞǆŝƐƚŝŶŐϭϮŬsĚŝƐƚƌŝďƵƚŝŽŶůŝŶĞƚŽƚŚĞĐƵƐƚŽŵĞƌ͛ƐƉŽŝŶƚŽĨ
ĐŽŶŶĞĐƚŝŽŶ͕ĞŝƚŚĞƌďǇŽǀĞƌŚĞĂĚƵƚŝůŝƚǇƉŽůĞƐŝŶƐƚĂůůĞĚďǇ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐ͕ŽƌƵŶĚĞƌŐƌŽƵŶĚůŝŶĞ
ĞǆƚĞŶƐŝŽŶ͘&ŽƌƵŶĚĞƌŐƌŽƵŶĚůŝŶĞĞǆƚĞŶƐŝŽŶƐ͕ƚŚĞĐƵƐƚŽŵĞƌǁŝůůďĞƌĞƐƉŽŶƐŝďůĞƚŽŝŶƐƚĂůůĂŶĚŵĂŝŶƚĂŝŶƚŚĞ
ŝŶĨƌĂƐƚƌƵĐƚƵƌĞĐŽŶƐŝƐƚŝŶŐŽĨ͕ďƵƚŶŽƚůŝŵŝƚĞĚƚŽ͕ĐŽŶĐƌĞƚĞĞŶĐĂƐĞĚĚƵĐƚƐ͕ŵĂŶŚŽůĞƐͬŚĂŶĚŚŽůĞƐ͕
ƚƌĂŶƐĨŽƌŵĞƌĂŶĚƐǁŝƚĐŚŐĞĂƌƉĂĚƐ͕ĂŶĚŵĞƚĞƌĞƋƵŝƉŵĞŶƚ͘
ůůĐŽƐƚĂƐƐŽĐŝĂƚĞĚǁŝƚŚƚŚŝƐůŝŶĞĞǆƚĞŶƐŝŽŶƐŚĂůůďĞƚŚĞƌĞƐƉŽŶƐŝďŝůŝƚǇŽĨƚŚĞĐƵƐƚŽŵĞƌͬĚĞǀĞůŽƉĞƌĂŶĚ
ƐŚĂůůďĞƉƌŽǀŝĚĞĚƚŽƚŚĞĐƵƐƚŽŵĞƌŝŶĂƉƌŽƉŽƐĂůůĞƚƚĞƌĨƌŽŵƵƐƚŽŵĞƌ/ŶƐƚĂůůĂƚŝŽŶŝǀŝƐŝŽŶ͘
dŚĞĐƵƐƚŽŵĞƌƐŚĂůůĂůƐŽďĞƌĞƐƉŽŶƐŝďůĞĨŽƌŽďƚĂŝŶŝŶŐĞĂƐĞŵĞŶƚƐĨŽƌůŝŶĞĞǆƚĞŶƐŝŽŶƐƚŚƌƵƉƌŽƉĞƌƚŝĞƐŝŶ
ǁŚŝĐŚ,ĂǁĂŝŝĂŶůĞĐƚƌŝĐĚŽĞƐŶŽƚŚĂǀĞƌŝŐŚƚƐ͘WůĞĂƐĞŶŽƚĞƚŚĂƚĞĂƐĞŵĞŶƚƐŵƵƐƚďĞƌĞĐŽƌĚĞĚǁŝƚŚƚŚĞ
,ĂǁĂŝŝƵƌĞĂƵŽĨŽŶǀĞǇĂŶĐĞƐƉƌŝŽƌƚŽĞŶĞƌŐŝǌŝŶŐƐĞƌǀŝĐĞ͘
/ƚŝƐƌĞĐŽŵŵĞŶĚĞĚƚŚĂƚƚŚĞƐĞƌǀŝĐĞƐŽĨĂĐŽŶƐƵůƚĂŶƚďĞƵƐĞĚďǇƚŚĞĐƵƐƚŽŵĞƌĂƐĞĂƌůǇĂƐƉŽƐƐŝďůĞŝŶƚŚŝƐ
ƉƌŽĐĞƐƐĨŽƌŐƵŝĚĂŶĐĞĂŶĚŚĞůƉŝŶƉƌĞƉĂƌĂƚŝŽŶŽĨƐĐŽƉĞ͕ĚĞǀĞůŽƉŵĞŶƚŽĨĚƌĂǁŝŶŐƐ͕ĂŶĚĐŽƐƚƌĞůĂƚĞĚƚŽ
ƐƚĂƚŝŽŶƉŽǁĞƌ͘


6HFXULW\6\VWHP,QWHUFRQQHFWLRQ&RVWV
 6WDQGDORQHHQHUJ\VWRUDJHRUJHQHUDWLRQSDLUHGZLWKHQHUJ\VWRUDJHWKDW
LQWHUFRQQHFWLQWRDQHZN9VXEVWDWLRQ
ϭ͘ ƋƵŝƉŵĞŶƚͬůĞĐƚƌŽŶŝĐƐĨŽƌƐĞĐƵƌŝƚǇΨϱϯϬ͕ϬϬϬǁŝƚŚƚŚĞĨŽůůŽǁŝŶŐĂƐƐƵŵƉƚŝŽŶƐ͗

,Ͳϴ
:ƵůǇϮϲ͕ϮϬϭϵ
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Ă͘ ŝǀŝůĨĂĐŝůŝƚŝĞƐĂƐƐŽĐŝĂƚĞĚǁŝƚŚƐĞĐƵƌŝƚǇ;Ğ͘Ő͕͘ƐŝƚĞĨĞŶĐŝŶŐ͕ĐŽŶĚƵŝƚƐĨŽƌƐĞĐƵƌŝƚǇ
ƐǇƐƚĞŵƐͿĨŽƌƚŚĞŶĞǁϭϯϴŬsƐƵďƐƚĂƚŝŽŶ͕ĐŽƐƚƐĂƌĞŝŶĐůƵĚĞĚƵŶĚĞƌ/ƚĞŵƐϮ͘Ϯ͘ϭ͘ϭĂŶĚ
Ϯ͘Ϯ͘Ϯ͘ϭĂďŽǀĞ͘
ď͘ ^ǇƐƚĞŵƐŝŶĐŽƌƉŽƌĂƚĞĚǁŝůůďĞĞƋƵŝǀĂůĞŶƚƚŽƚŚĞdŝĞƌϭƌĞƋƵŝƌĞŵĞŶƚƐŝĚĞŶƚŝĨŝĞĚŝŶƚŚĞ
ƚĂďůĞďĞůŽǁĨŽƌŽŵƉĂŶǇĨĂĐŝůŝƚŝĞƐ͘
Đ͘ ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘

 6WDQGDORQHHQHUJ\VWRUDJHRUJHQHUDWLRQSDLUHGZLWKHQHUJ\VWRUDJHWKDW
LQWHUFRQQHFWLQWRH[LVWLQJN9VXEVWDWLRQ
ϭ͘ ƋƵŝƉŵĞŶƚͬůĞĐƚƌŽŶŝĐƐĨŽƌƐĞĐƵƌŝƚǇǁŝƚŚŝŶƚŚĞĞǆŝƐƚŝŶŐϭϯϴŬsƐƵďƐƚĂƚŝŽŶΨϯϳϬ͕ϬϬϬǁŝƚŚƚŚĞ
ĨŽůůŽǁŝŶŐĂƐƐƵŵƉƚŝŽŶƐ͗
Ă͘ ǆŝƐƚŝŶŐƐƵďƐƚĂƚŝŽŶŚĂƐďĞĞŶďƵŝůƚƚŽĂĐĐŽŵŵŽĚĂƚĞƚŚĞĂĚĚŝƚŝŽŶŽĨƚŚŝƐϭϯϴŬs
ďƌĞĂŬĞƌͲĂŶĚͲĂͲŚĂůĨďĂǇ͕ŝŶĐůƵĚŝŶŐĂůůŐƌŽƵŶĚǁŽƌŬ;Ğ͘Ő͕͘ŐƌĂĚŝŶŐ͕ŐƌŽƵŶĚŝŶŐ͕ƌŽĐŬĨŝůů͕
ĚƌŝǀĞǁĂǇ͕ĞƚĐ͘ͿĂŶĚĨĞŶĐŝŶŐ͘'ƌŽƵŶĚǁŽƌŬĂŶĚĨĞŶĐŝŶŐŝƐŶŽƚŝŶĐůƵĚĞĚŝŶƚŚŝƐ
ĞƐƚŝŵĂƚĞ͘
ď͘ ^ǇƐƚĞŵƐŝŶĐŽƌƉŽƌĂƚĞĚǁŝůůďĞĞƋƵŝǀĂůĞŶƚƚŽƚŚĞdŝĞƌϭƌĞƋƵŝƌĞŵĞŶƚƐŝĚĞŶƚŝĨŝĞĚŝŶƚŚĞ
ƚĂďůĞďĞůŽǁĨŽƌŽŵƉĂŶǇĨĂĐŝůŝƚŝĞƐ͘
Đ͘ ŽƐƚƐĂƌĞŝŶϮϬϮϮĚŽůůĂƌƐ͘

dŚĞĐƵƐƚŽŵĞƌƐŚĂůůďĞƌĞƐƉŽŶƐŝďůĞƚŽŝŶĐŽƌƉŽƌĂƚĞƐĞĐƵƌŝƚǇĐŽŵƉŽŶĞŶƚƐĂŶĚƐǇƐƚĞŵƐĨŽƌ
ƚŚĞŝƌĨĂĐŝůŝƚŝĞƐƚŚĂƚĐŽŶƐŝĚĞƌƚŚĞ^ĞĐƵƌŝƚǇ'ƵŝĚĞůŝŶĞƐĨŽƌƚŚĞůĞĐƚƌŝĐŝƚǇ^ĞĐƚŽƌ͗WŚǇƐŝĐĂů^ĞĐƵƌŝƚǇĂƐ
ƉƵďůŝƐŚĞĚďǇƚŚĞEŽƌƚŚŵĞƌŝĐĂŶůĞĐƚƌŝĐZĞůŝĂďŝůŝƚǇŽƌƉŽƌĂƚŝŽŶ;EZͿ͕ĂǀĂŝůĂďůĞĂƚƚŚĞůŝŶŬŶŽƚĞĚ
ďĞůŽǁ͕ĂŶĚƚŚĂƚĂƚĂŵŝŶŝŵƵŵĂĚŚĞƌĞƚŽŽŵƉĂŶǇ͛ƐƉĞƌĨŽƌŵĂŶĐĞƌĞƋƵŝƌĞŵĞŶƚƐ͕ŽƵƚůŝŶĞĚŝŶŽŵƉĂŶǇ͛Ɛ
WŚǇƐŝĐĂů^ĞĐƵƌŝƚǇ^ƚƌĂƚĞŐǇ;ĂƐƉƌŽǀŝĚĞĚďǇŽŵƉĂŶǇͿ͕ĨŽƌƚŚĞĨŽůůŽǁŝŶŐĨŽƵƌƐĞĐƵƌŝƚǇĐŽŶĐĞƉƚƐ͘

ŚƚƚƉƐ͗ͬͬǁǁǁ͘ŶĞƌĐ͘ĐŽŵͬĚŽĐƐͬĐŝƉͬƐŐǁŐͬWŚǇƐŝĐĂůйϮϬ^ĞĐƵƌŝƚǇйϮϬ'ƵŝĚĞůŝŶĞйϮϬϮϬϭϭͲϭϬͲ
ϮϭйϮϬ&ŽƌŵĂƚƚĞĚ͘ƉĚĨ

x ĞƚĞƌ͗ĞƉůŽǇǀŝƐŝďůĞƉŚǇƐŝĐĂůƐĞĐƵƌŝƚǇŵĞĂƐƵƌĞƐƚŽĞŶĐŽƵƌĂŐĞŝŶĚŝǀŝĚƵĂůƐƚŽƐĞĞŬŽƚŚĞƌ͕ůĞƐƐ
ƐĞĐƵƌĞƚĂƌŐĞƚƐ͘

x ĞƚĞĐƚ͗hƚŝůŝǌĞƐƚĂƚĞŽĨƚŚĞĂƌƚƉŚǇƐŝĐĂůƐĞĐƵƌŝƚǇƚĞĐŚŶŽůŽŐŝĞƐƚŽĚĞƚĞĐƚƵŶĂƵƚŚŽƌŝǌĞĚ
ŝŶƚƌƵƐŝŽŶĂŶĚƉƌŽǀŝĚĞƌĞĂůͲƚŝŵĞĂůĞƌƚƐƚŽŵŽŶŝƚŽƌŝŶŐƉĞƌƐŽŶŶĞů͘ĞƚĞĐƚŝŽŶƚŽŝŶĐůƵĚĞϮϰͬϳ
ŵŽŶŝƚŽƌŝŶŐƉĞƌƐŽŶŶĞů͘

x ĞůĂǇ͗ĞƉůŽǇŵƵůƚŝƉůĞƉŚǇƐŝĐĂůƐĞĐƵƌŝƚǇĐŽƵŶƚĞƌŵĞĂƐƵƌĞƐƚŽĚĞůĂǇĂŶŝŶƚƌƵĚĞƌ͛ƐĂĐĐĞƐƐƚŽ
ĂƐƐĞƚƐ͕ĂŶĚƉƌŽǀŝĚĞƚŝŵĞĨŽƌŝŶĐŝĚĞŶƚĂƐƐĞƐƐŵĞŶƚĂŶĚĂƉƉƌŽƉƌŝĂƚĞƌĞƐƉŽŶƐĞ͘;^ĞĞ͗ĞĨĞŶƐĞŝŶ
ĞƉƚŚͿ

x ZĞƐƉŽŶĚ͗dĂŬĞŝŵŵĞĚŝĂƚĞŵĞĂƐƵƌĞƐƚŽĂƐƐĞƐƐ͕ŝŶƚĞƌƌƵƉƚ͕ĂŶĚͬŽƌƌĞƐƉŽŶĚƚŽƚŚĞŝŶĐŝĚĞŶƚ͕
ŝŶĐůƵĚŝŶŐŶŽƚŝĨŝĐĂƚŝŽŶƚŽŽŵƉĂŶǇĂŶĚƚŚĞƵƐĞŽĨĐŽŶƚƌĂĐƚĞĚƉĂƚƌŽůƉĞƌƐŽŶŶĞůĂŶĚͬŽƌƚŚĞ
ŝŶǀŽůǀĞŵĞŶƚŽĨůĂǁĞŶĨŽƌĐĞŵĞŶƚĂƐƐĞƚƐƚŽĂƉƉƌĞŚĞŶĚĂŶŝŶƚƌƵĚĞƌ͘
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>ŽǁĞƌƌŝƚŝĐĂůŝƚǇ

x&>/ZĐĂŵĞƌĂƉĞƌŝŵĞƚĞƌ
ŵŽŶŝƚŽƌŝŶŐ͘
x^ĞĐŽŶĚĂƌǇƉĞƌŝŵĞƚĞƌ
ŝŶƚƌƵƐŝŽŶĚĞƚĞĐƚŝŽŶƐǇƐƚĞŵ͘
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ƐǇƐƚĞŵǁŝƚŚŵŽƚŝŽŶ
ĚĞƚĞĐƚŝŽŶ͘
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ŝŶƚĞƌĐŽŵƉƵďůŝĐĂĚĚƌĞƐƐ
ƐǇƐƚĞŵ͘
xůĞĐƚƌŽŶŝĐĐĂƌĚĂĐĐĞƐƐ
ƐǇƐƚĞŵĨŽƌĐŽŶƚƌŽůΘ
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ǁŝƌĞsͲƚŽƉ͘
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xůůŐĂƚĞƐǁŝůůďĞƐĞĐƵƌĞĚ
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ĐĂƚƚůĞĨĞŶĐŝŶŐ͘
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Appendix I – Rule 19 Tariff
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Sheet No. 40
Effective November 5, 2007
RULE NO. 19
Interconnection and Transmission Upgrades
A.

GENERAL
1.

Definitions
a.

"Bettermentn means and includes any upgrading to a facility made
solely for the benefit of and at the election of the Company, not
attributable to the interconnection requirements. The Betterment
includes any provisions for future expansion which cannot be
charged to replacement.
It also includes any related system work
beyond that required for interconnection. If an existing facility
is replaced with one of greater functional capacity or capability,
the difference between the upgraded facility and a replacement
facility of equivalent functional capacity is considered
Betterment. It does not mean the substitution of a replacement
facility for an existing facility, that is, an underground facility
for an overhead facility, unless otherwise provided for in the RFP.
Example 1: A substation with a three breaker scheme is required to
connect the Generating Facility to the grid.
If the Company
installs a substation with a six breaker ring bus scheme, the
difference between installing a substation with a three breaker
scheme and one with a six breaker scheme would be the Betterment.
Example 2: A transmission line needs to be upgraded to accommodate
a new Generating Facility. The existing line is designed to
withstand a 56 mph wind speed. The project includes upgrading the
facilities to withstand a 100 mph wind speed. The increase in the
design to the 100 mph wind speed criteria would be the Betterment.
Example 3: A transmission line needs to be upgraded to accommodate
a new Generating Facility.
In response to the Company's
application to upgrade the line, the Commission orders that the
line be placed underground. The cost difference between t he
overhead upgrade and the installation of the underground facilities
would not be considered Betterment.

b.

"Company's Dispatch" means the Company's sole and absolute right to
control, from moment to moment, through Supervisory Control, or
otherwise, and in accordance with good engineering and operating
practices in the electric utility industry, the rate of delivery of
energy offered by the bidder to the Company.

c.

"Company's System" means the electric system owned and operated by
the Company (to include any non-utility owned facilities)
consisting of power plants, transmission and distribution lines,
and related equipment for the production and delivery of electric
power to the public.

HAWAIIAN ELECTRIC COMPANY, INC.
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Sheet No. 4 OA
Effective November 5, 2007
RULE NO. 19 - Continued
Interconnection and Transmission Upgrades
d.

"Distribution System" means all electrical wires, equipment, and
other facilities at the distribution voltage levels (such as 25kV,
12kV, or 4kV) owned or provided by the Company, through which the
Company provides electrical service to its customers.

e.

"Framework" means the Framework for Competitive Bidding dated
December 8, 2006, adopted by the Commission in Docket No. 03-0372,
Decision and Order No. 23121, which provides the mechanism for
acquiring a future energy generation resource or a block of
generation resources by the Company.

f.

"Generating Facility" means a bidder or utility-owned electrical
energy generation resource that is interconnected to the Company
electrical grid.

g.

"Grid Connection Point" means the point at which Interconnection
Facilities connect to the Company's System, normally the Company's
transmission grid. Facilities from the Generating Facility to the
Grid Connection Point shall be considered Interconnection
Facilities (see examples given in Attachment A).
The Grid
Connection Point will be identified in the IRS.

h.

"Interconnection Agreement" means a contract with the bidder that
specifies the terms and conditions under which Interconnection
Facilities (and, in some cases, certain System Upgrades) will be
designed, installed, paid for, owned, operated and/or maintained.
In some instances, such terms and conditions may be included in the
PPA with a bidder, instead of in a separate Interconnection
Agreement.

i.

"Interconnection Facilities" means the equipment and devices
required to permit a Generating Facility to operate in parallel
with and deliver electric energy to Company's System and provide
reliable and safe operation of, and power quality on, the Company's
System (in accordance with applicable provisions of the
Commission's General Order No. 7, Company tariffs, operational
practices and planning criteria), such as, but not limited to,
transmission and distribution lines, transformers, switches, and
circuit breakers.
Example 1: A wind farm facility constructed on a neighbor island
(e.g. Molokai) that exports to the Company the energy i t produces
would be required to install undersea transmission lines to
interconnect the Generating Facility to the Company's System. The
undersea transmission lines and related facilities would be
considered Interconnection Facilities.
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RULE NO. 19 - Continued
Interconnection and Transmission Upgrades
Example 2: A proposed Generating Facility is remotely located in a
region of the island where there are no existing Transmission
System facilities.
In this case, if the size of the Generating
Facility requires that it be tied to the existing Transmission
System, the new Transmission System facilities (i.e. all e l ectrical
wires, equipment, and other facilities at the transmission voltage
level) constructed from the Generating Facility to the Company's
existing Transmission System facilities would be considered
Interconnection Facilities.
j.

"Interconnection Requirements Study (IRS)" means a study, performed
in accordance with the terms of the IRS Letter Agreement and with
the applicable terms of the RFP and any resulting PPA, to identify
the Interconnection Facilities, System Upgrades and other system
requirements and all associated costs to integrate the proposed
Generating Facility with the Company's System, and includes a
detailed steady-state and a dynamic analysis.
The IRS is conducted
by the Company or its consultant and the bidder is responsible for
the cost of conducting the IRS.

k.

"Interconnection Requirements Study Letter Agreement (IRS Letter
Agreement)" means the letter agreement and any written, signed
amendments thereto, between the Company and the bidder that
describes the scope, schedule, and payment arrangements for the

IRS.
1.

"IRP" means an electric utility's Integrated Resource Plan that has
been submitted to the Commission for review and approval in the
utility's IRP proceeding, in accordance with the Commission's IRP
Framework.

m.

"IRP Framework" means the Commission's Framework for In tegrated
Resource Planning, dated May 22, 1992, as amended by In r e Public
Util. Comm'n, Docket No. 05-0075, Decision and Order No. 22490,
filed on May 26, 2006.

n.

"Point of Interconnection" means the point of delive r y of Energy
and/or Capacity supplied by the b idder to the Company, where the
facilities owned by the bidder interconnect with the facilities
owned or to be owned by the Company. The bidder shall own and
maintain the facilities from the Generating Facility to the Poin t
of Interconnection. The Company shall own and maintain the
facilities from the Point of Interconnection to the Company's
System (see examples given in At tachment A).
The Point of
Interco nnection will be identified in the IRS.

o.

"PPA" means a power purchase agreement or contract by the Company
to purchase firm capacity, energy, or both.
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Interconnection and Transmission Upgrades
p.

"Renewable Energy Facility" means a Generating Facility that
generates electricity using renewable energy as the source.

q.

"RFP" means a written request for proposal issued by the Company to
solicit bids from interested third-parties, and where applicabl e
from the Company or its affiliate, to supply a future generation
resource or a block of generation resources to the Company pursuant
to a competitive bidding process.

r.

"Subtransmission System" means all electrical wires, equipment, and
other facilities at the subtransmission voltage levels (such as
46kV, 35kV, or 23kV) owned or provided by the Company, through
which the ut ility provides electrical service to its customers.

s.

"Supervisory Control" means remote monitoring and/or control of a
Generating Facility's power output and interrupting device status
by means of a communication channel that is acceptable to the
Company.
For Generating Facilities intending to export power with
an aggregate export capacity greater than 250kW, computerized
supervisory control may be required to ensure the safety of working
personnel and prompt response to system abnormalities in case of
islanding of the Generating Facility. The Company shall determine
the need for supervisory control based upon the results of the
initial technical screening and/or IRS. Supervisory control shall
include at a minimum monitoring of: (a) gross generation by the
Generating Facility; (b) feedback of Watts, Vars, Wat tHours ,
current and voltage; (c) Vars furnished by the utility ; and (d )
status of the interrupting device.
In addition, the supervisory
control will allow the Company to trip the in terrupt ing device
during emergency conditions. Monitoring will be performed by
system dispatchers or operators at the Company's control cente r.

t.

"System Benefit" means a material increase in power flow capability
or in the reliability of the Company's electrical system from a
system-wide perspective.

u.

"System Upgrades" means improvements made to the Company's System,
other th an the Interconnection Facilities, required t o provide
reliable and safe operation of, and power quality on, the Company's
System (i n accordance with applicable p rov isions of the
Commission's General Order No. 7, Company tariffs, operational
practices and planning criteria) when the Generation Facility is
interconnected with the Company 's System (see Attachment A). Such
improvements may include, bu t ar e not limited to, new transmission
or distribution lines, reconstruction or reconductoring of existing
lines, circuit breakers, switches, t ransformers, buses, protective
devices, communications, and substation equipment and facili ties .
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Interconnection and Transmission Upgrades
v.

2.

"Transmission System" means all electrical wires, equipment, and
other facilities at the transmission voltage levels (such as 138kV
or 69kV) owned or provided by the utility, through which the
utility provides electrical service to its customers.

Application of Tariff
This Tariff shall apply to an RFP issued pursuant to the Framework and
Interconnection Requirement Studies arising from the RFP process. In
the event that there is a conflict between any provision of this
Tariff and that of an RFP issued pursuant to the Framework and
reviewed by the Commission in accordance with Sections III.B.2 and
IV.B.6.e. of the Framework, the provisions of the RFP shall prevail.
The terms and conditions established in a PPA arising from the RFP and
approved by the Commission shall ultimately control over the
requirements and terms of both this Tariff and the RFP.

3.

Independent Observer
As established in the Framework, the duties and responsibilities of an
Independent Observer (IO) include, among other duties and
responsibilities, reviewing and monitoring the Company's
communications, methods, and implementation of this Tariff, the RFP
and related IRS processes.

B.

INTERCONNECTION STUDY PROCESS FOR COMPETITIVE BIDDING
1.

RFP Package Data -- available to all prospect ive bidders.
RFP packages issued by the Company shall contain general and regional
system information to provide prospective bidders with high level
guidance relating to the Company's existing transmission
infrastructure.
For example, RFP packages may include information in
the form of an island map with areas of the Transmission System
identified that are at or near their loading limits to provide high
level guidance to bidders on areas of the island with transmission
constraints. These constraints may include "load pockets", which are
load-driven transmission constraints as well as areas of generationdriven transmission constraints. Because transmission impacts are to
a large extent specific to the characteristics of supply-side
proposals, definitive transmission information cannot be provided in
these maps. Detailed geog r aphic maps o f the transmission system may
not be part of this information due to security concerns. Rather, a
map of the island with areas of the map shaded t o i dent i fy areas
(rather than circuits) of transmission constraints, may be provided.
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In addition, the RFP shall include applicable transmission planning
criteria that will be used in the determination of interconnecti on
requirements and potential Transmission System impacts. The
information in the bid package wi ll provide b idders wi th information
{a) that should help in the selection of the proposed project's
characteristics, including project site, project size, and project
mode of operation, and (b ) to estimate the interconnection
requirements associated with their Generating Facili t ies and the
opportunity to reflect the costs of the interconnection requirements
in their bids.
2.

I nformation Requests During Bidding Process - avai l able to a l l
prospective bidders.
During the bidding process, if a prospective bidder requires
clarification or additional technical or operational information
perta i ning to the Company's System, a written request with specific
questions may be submi t ted to the Company in accordance with the
r equirements set forth in the RFP.
The written request, specific
questions, and written Company response wil l be provided to all
bidders.

3.

RFP Requirements and Threshold Criteria Scr eening - evaluation
performed on all b i ds received
Each bid received will be reviewed to ensure that it satisfies all o f
the RFP and threshold criteri a requirements. The Company will
determine whether each bid conforms to the speci f ied RFP requirement s
and mee t s the minimum threshold criter ia . Applicable performance
standards may be part of the threshold c r i t eria. These performanc e
standards may vary depending upon factors such as t he size o f t he
generating resource(s) being acqu i red in the RFP, t h e Compan y's
ability to dispatch the Generating Fac i lity, the operation al status
(e.g., as-available vs. firm) of t he Genera t ing Fac ilit y, and the fuel
type of the Ge nerating Facility (e.g., run-of-t he-river hydro may have
different performance standards from wind powe r ).

4.

High Le vel Evaluation
performed on all bids that pass thres h old
screening in RFP process
a.

All bids which pass the threshold screening in the RFP proce ss will
undergo a high level evaluati on consistent wi t h the requireme nts
identified in the RFP, which will focus primarily on basic steadystate analyses (e.g., identifying the r mal line impacts, volt a ge
impac t s, and any o bvi ous "fa t al f laws" ).
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5.

b.

For each bid, a high level estimate of the costs of Interconnection
Facilities and required System Upgrades will be developed based
solely on the high level evaluation identified in Section B.4.a. of
this Tariff and on unitized cost estimates (e.g., $/mile for 138kV
line, $/transformer).

c.

Results of the high level evaluation and high level estimate of the
costs of Interconnection Facilities and required System Upgrades
will be factored into the determination of which bids make the
short list based on the requirements specified in the RFP.

d.

Basic curtailment analysis of the proposed Generating Facility and
related impacts to operations of existing Generating Facilities may
also be factored into the determination of which bids make the
short list based on the requirements specified in the RFP.

Full Interconnection Requirements Study - performed only on short list
bids.
a.

An IRS shall be performed only for bid(s) that have met the RFP
requirements, passed the threshold criteria, and made the short
list, or as otherwise specified in the RFP.

b.

An IRS would be performed either serially starting with the bid
evaluated as the most competitive at the point of the evaluation
process, then proceeding to the next most competitive bid on the
short list or in parallel on all or some of the short list bidders
simultaneously. The determination of whether or not IRS work is to
be performed serially, in parallel, or a combination of the two
will be based upon factors such as resource availability, number of
short list bids, RFP schedule, and relative competitiveness of one
bid to others, and the availability of all information and data
from bidders necessary to perform the IRS work

c.

The Company may if practicable "bundle" IRS work for multiple short
list bids into a single IRS if the bids are, among other factors,
technically, operationally and geographically (e.g., size,
location, technology, timing, operating characteristics, etc.)
identical or sufficiently similar to each other.

d.

The results of the IRS, including identified Interconnection
Facilities, System Upgrades, Point of Interconnection, and Grid
Connection Point, will be provided to the bidder.

e.

Bidders shall be responsible for incorporating the costs of their
Interconnection Facilities into their bids.
The RFP may provide
bidders with an opportunity to revise their pricing proposals under
certain circumstances. Any pricing change, if permitted under the
terms of the RFP, will prompt a re-evaluation of short list bidders
in the selection of the winning bid as provided for in the RFP.
HAWAIIAN ELECTRIC COMPANY, INC.
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C.

f.

The Company may perform the analyses included in the IRS, or the
IRS or parts of the IRS may be contracted to an outside consultant
specializing in such analyses for complex situations or in
situations where the Company does not have available resources to
conduct the analyses in a time frame agreeable to the Company.

g.

The scope and cost of the IRS will depend on the complexity of the
Company's System and Generating Facility that must be modeled, and
the degree to which the Generating Facility will affect the
Company's System.

h.

The bidder will be responsible for the cost of the IRS (or such
lesser amount as the Company may specify to facilitate the
processing of interconnection requests for similarly situated
facilities} to be performed in order to evaluate the impacts of the
Generating Facility's interconnection to the Company's System.

INTERCONNECTION COST AND SYSTEM UPGRADE COST ALLOCATION FOR COMPETITIVE
BIDDING
1.

The bidder shall be responsible for the cost of Interconnection
Facilities and shall be responsible for the installation and
maintenance of Interconnection Facilities from the Generating Facility
to the Point of Interconnection, unless otherwise specified in the
RFP.

2.

Interconnection Facilities from the Generating Facility to the Point
of Interconnection shall be built by the bidder, unless the Company
agrees otherwise.

3.

Interconnection Facilities from the Point of Interconnection to the
Grid Connection Point shall be built by the Company and paid for by
the bidder, unless the Company agrees or determines otherwise. The
Company may elect to include Betterments to Interconnection Facilities
from the Point of Interconnection to the Grid Connection Point, and
such Betterments shall be paid for by the Company. The cost of
Betterments to such Interconnection Facilities will not be considered
in the bid evaluations. The bidder shall acquire the necessary land
and easements for Interconnect i on Fac i lities f rom the Point of
Interconnection to the Grid Connection Point, unless the Company
agrees otherwise. Interconnection Facilities from the Point of
Interconnection to the Grid Connection Point, if built by the bidder,
shall be transferred to the Company upon comp l etion, along with the
necessary land rights and easements.
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4.

5.

The Company shall install and maintain the identified System Upgrades
arising from the interconnection of the Generating Facility and shall
be responsible for the cost of such System Upgrades.
a.

The Company's cost for System Upgrades wil l be considered as a
factor in the bid evaluations.

b.

The degree to which the System Upgrades provide System Benefits
and/or Betterments will be considered in the bid evaluations .

Standards and Interconnection Agreements
a.

Interconnection Facilities and System Upgrades owned or to be owned
by the Company shall be constructed in accordance with the
Company's applicable standards and in accordance with the PPA or
the Interconnection Agreement, if ther e is a separate
Interconnection Agreement .

b.

Generating Facil ities and Interconnection Facilities owned by the
bidder shall be construct ed in accordance with applicable State and
County code requirements and in accordance with the PPA or the
Interconnection Agreement, if there is a separate Interconnection
Agreement.

c.

The bidder's Generat ing Fac il ity may be interconnected and operated
in parallel with the Company's System in accordance with the terms
and conditions of the PPA between the Company and the b idder ,
and/or the terms and conditions of an Interconnection Agreement
between the Company and the bidder, if there is a separate
Interconnect ion Agreement.

d.

The bidder will be required to furnish, install, operat e, and
maintain suitable and sufficient equipment, to maintain adequa te
records, and to follow such operating procedures , as may be
specified by the Company to protect the Company's System from
damage resulting from the parallel operation of the Seller's
Facility, including the equipment, records and operating procedures
more fully described in the PPA and/or Interconnection Agreement,
if there is a separate Interconnection Agreemen t .

e.

Interconnection Facilities shall be designed, installed operated
and maintained in accordance wi t h good interconnection practice.
The objectives of good interconnection practice include, but are
not limited to,
1.

Safety - To protect the safet y of utility personnel, utility
customers, and the public.
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6.

2.

Reliability - To maintain the reliability of the utility system
for all utility customers.

3.

Power Quality - To provide for acceptable power qua lity and
voltage regulation on the utility system and for a l l utility
customers.

4.

Restoration - To facilitate restorat i on of power on the utility
system.

5.

Protect Utility and Customer Equipment - To protect utility and
customer equipment during steady state and faulted system
operating conditions.

6.

Protect Generating Facilities - To protect generating
facilities from operation of utility protective and voltage
regulation equipment.

7.

Utility System Overcurrent Devices - To maintain proper
operation of the utility system's overcurrent protection
equipment.

8.

Utility System Oper ating Efficiency - To ensure operation at
appropriate power fa ctors and minimize system losses.

f.

The bidder shall obtain, at i ts expense, any and all
authorizations, approvals, permits, and licenses required for the
construction and operation of its Generating Facility and the
interconnection of its Generating Facility with the Company's
System, including but not limited to environmental permits,
building permits, rights of way, or easements.

g.

Where any Company-owned Interconnection Facilities are to be
located on the site of the bidder's Generating Facility, the bidder
shall provide, at no expense to the Company, a location and access
acceptable to the Company for all such facilities.

Renewable Energy Faciliti e s
a.

In its IRP process, the Company may propose System Upgrades, to be
paid for, owned and maintained by the utility, to encourage t h e
development of Renewable Energy Facilities.

b.

In its IRP process, the Company may propose to pay for
Interconnection Facilities between the Point of Interconnection and
the Grid Connection Point, in order to encourage the development o f
Renewable Energy Facilities.
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This document indicates, for information purposes only, the terms
and conditions that may be negotiated in a contract for the sale
of renewable dispatchable generation to be executed by Hawaiian
Electric Company, Inc. The terms and conditions that may be
offered by Hawaiian Electric Company, Inc. in a renewable
dispatchable generation power purchase agreement may be modified
to reflect factors such as different renewable technologies,
project specifics, changes in applicable rules, guidance from the
Public Utilities Commission in proceedings concerning the approval
or negotiation of such power purchase agreements, results of an
interconnection requirements study and other negotiated terms and
conditions. This document also assumes that the proposed
generation facility will be paired with a battery energy storage
system ("BESS"), and therefore, contains terms and conditions with
respect to the BESS. If a generation only proposal is selected
for the RFP's final award group, the BESS specific provisions will
be removed for the power purchase agreement for such project
proposal.
[NOTE: TEXT WITHIN THIS DOCUMENT THAT APPEARS IN BOLD AND/OR
BRACKETS INDICATES A PROVISION THAT MAY REQUIRE REVISION TO
CONFORM TO A SPECIFIC PROJECT.]
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POWER PURCHASE AGREEMENT FOR RENEWABLE DISPATCHABLE GENERATION
THIS POWER PURCHASE AGREEMENT FOR RENEWABLE DISPATCHABLE
GENERATION ("Agreement") is made this ____ day of __________,
20___ (the "Execution Date"), by and between Hawaiian Electric
Company, Inc., a Hawai‘i corporation (hereinafter called the
"Company") and ______________ (hereinafter called the "Seller").
WHEREAS, Company is an operating electric public utility on
the Island of O‘ahu, subject to the Hawai‘i Public Utilities Law
(Hawai‘i Revised Statutes, Chapter 269) and the rules and
regulations of the Hawai‘i Public Utilities Commission
(hereinafter called the "PUC"); and
WHEREAS, the Company System is operated as an independent
power grid and must both maximize system reliability for its
customers by ensuring that sufficient generation is available and
meet the requirements for voltage stability, frequency stability,
and reliability standards; and
WHEREAS, Company desires to minimize fluctuations in its
purchased energy costs by acquiring renewable dispatchable
generation at a fixed Unit Price; and
WHEREAS, Seller desires to build, own, and operate a
renewable energy facility that is classified as an eligible
resource under Hawai‘i's Renewable Portfolio Standards Statute
(codified as Hawai‘i Revised Statutes ("HRS") 269-91 through 26995); and
WHEREAS, Seller understands the need to use all commercially
reasonable efforts to maximize the overall reliability of the
Company System; and
WHEREAS, Facility will be located at ______________, State of
Hawai‘i and is more fully described in Attachment A (Description
of Generation, Conversion and Storage Facility) and Attachment B
(Facility Owned by Seller) attached hereto and made a part hereof;
and
WHEREAS, Seller desires to sell to Company, and Company
agrees to purchase upon the terms and conditions set forth herein,
(i) the Actual Output produced by the Facility and delivered to
the Point of Interconnection; (ii) the availability of the BESS;
Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.
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and (iii) the availability of the Facility's Net Energy Potential
for Company Dispatch in accordance with this Agreement.
NOW, THEREFORE, in consideration of the premises and the
respective promises herein, Company and Seller hereby agree as
follows:
DEFINITIONS
When the capitalized terms set forth in the Schedule of
Defined Terms are used in this Agreement, such terms shall have
the meanings set forth in such Schedule.

Model RDG PPA (PV+BESS)
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ARTICLE 1
PARALLEL OPERATION
Company agrees to allow Seller to interconnect and operate the
Facility to provide renewable dispatchable generation and energy
in parallel with the Company System; provided, however, that such
interconnection and operation shall not: (i) adversely affect
Company's property or the operations of its customers and
customers' property; (ii) present safety hazards to the Company
System, Company's property or employees or Company's customers or
the customers' property or employees; or (iii) otherwise fail to
comply with this Agreement. Such parallel operation shall be
contingent upon the satisfactory completion, as determined solely
by Company, of the Acceptance Test and, to the extent applicable,
the Control System Acceptance Test, in accordance with Good
Engineering and Operating Practices.
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ARTICLE 2
PURCHASE AND SALE OF ENERGY AND DISPATCHABILITY;
RATE FOR PURCHASE AND SALE; BILLING AND PAYMENT
[DRAFTING NOTE: For any projects which intend to meet the capacity
need for Oahu and which propose a GCOD after March 2022 (but, in no
event later than June 1, 2022), such projects shall be required to
meet the availability and performance metrics of this Article 2
immediately as of GCOD (i.e., no seasoning period), and liquidated
damages would be assessable for failure to satisfy such metrics
without taking into account a seasoning period.
Conforming
revisions to be made based on a project’s proposed GCOD and whether
such project intends to meet the capacity need for Oahu.]
2.1

Purchase and Sale of Electric Energy, Dispatchability of
Facility and Availability of the BESS. Subject to the other
provisions of this Agreement, Company shall, by a Lump Sum
Payment, pay for: (i) the Actual Output produced by the
Facility and delivered to the Point of Interconnection in
response to Company Dispatch of the Facility; (ii) the
availability of the Facility's Net Energy Potential for
Company Dispatch in accordance with this Agreement; and (iii)
the availability of the BESS. Included in such purchase and
sale are all of the Environmental Credits associated with the
electric energy. Company will not reimburse Seller for any
taxes or fees imposed on Seller including, but not limited
to, State of Hawai‘i general excise tax. [Drafting Note: For
PPA with energy payment, use the following in lieu of the
above: Subject to the other provisions of this Agreement: (i)
Company shall, by an Energy Payment, pay for the Actual
Output produced by the Facility and delivered to the Point of
Interconnection in response to Company Dispatch of the
Facility; and (ii) Company shall, by a Lump Sum Payment, pay
for the availability of the Facility's Net Energy Potential
and the availability of the BESS to respond to Company
Dispatch in accordance with this Agreement. Included in such
purchase and sale of electric energy and such purchase and
sale of dispatchability are all of the Environmental Credits
associated with the electric energy. Company will not
reimburse Seller for any taxes or fees imposed on Seller
including, but not limited to, State of Hawai‘i general
excise tax.]

2.2

[Drafting Note: If there is no Energy Payment, replace this
paragraph with [RESERVED]] Payment for Electric Energy.

Model RDG PPA (PV+BESS)
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Commencing on the Commercial Operations Date, in exchange for
the electric energy delivered to the Point of Interconnection
in response to Company Dispatch, Seller will be paid an
Energy Payment on a monthly basis as provided in Section 1
(Price for Purchase of Electric Energy) of Attachment J
(Company Payments for Energy, Dispatchability and
Availability of BESS) to this Agreement.
2.3

Lump Sum Payment. Commencing on the Commercial Operations
Date, Company shall pay to Seller a monthly Lump Sum Payment
as provided in Section 2 (Lump Sum Payment for Purchase of
Dispatchability) of Attachment J (Company Payments for
Energy, Dispatchability and Availability of BESS) to this
Agreement. As more fully set forth in Section 3 (Calculation
of Lump Sum Payment) of said Attachment J (Company Payments
for Energy, Dispatchability and Availability of BESS), the
monthly Lump Sum Payment shall be calculated and adjusted to
reflect changes in the estimate of the Facility's Net Energy
Potential as such estimate is revised from time to time as
more fully set forth in Attachment U (Calculation and
Adjustment of Net Energy Potential) to this Agreement. For
purposes of calculating the monthly Lump Sum Payment, the
monthly Lump Sum Payment shall be adjusted downward to
account for the time the Facility inverter(s) are not
available for Company Dispatch because of a Force Majeure
condition (i) at the Facility or (ii) that otherwise delays
or prevents the Seller from making the Facility inverter(s)
in question available for Company Dispatch, as more fully set
forth in Section 3.iv of Attachment J (Company Payments for
Energy, Dispatchability and Availability of BESS) to this
Agreement.

2.4

Assurance of Capability of Facility to Deliver Net Energy
Potential and Availability of BESS.
(a)

Design, Operation and Maintenance to Achieve Required
Performance Metrics; Charging of BESS. In order to
provide Company with reasonable assurance that, subject
to the Renewable Resource Variability, the Facility's
Net Energy Potential will be available for Company
Dispatch: (i) the PV System Equivalent Availability
Factor Performance Metric shall be used to evaluate the
availability of the PV System for dispatch by Company;
(ii) the Guaranteed Performance Ratio ("GPR")
Performance Metric shall be used to evaluate the
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efficiency of the PV System; (iii) the BESS Capacity
Performance Metric shall be used to confirm the
capability of the BESS to discharge continuously for
four (4) hours at Maximum Rated Output or to discharge
continuously for a total energy (MWh) equal to the BESS
Contract Capacity if the test is conducted at less than
Maximum Rated Output; (iv) the BESS EAF Performance
Metric shall be used to determine whether the BESS is
meeting its expected availability; and (v) the BESS EFOF
Performance Metric shall be used to evaluate whether the
BESS is experiencing excessive unplanned outages.
Whenever the PV System potential output is in excess of
the Company Dispatch, the excess energy from the PV
System shall be used to maximize the BESS State of
Charge so long as this does not conflict with the
operating parameters of the BESS set forth in Section
9(d) (Battery Energy Storage System) of Attachment B
(Facility Owned by Seller) to this Agreement. Seller
shall design, operate and maintain the Facility in a
manner consistent with the standard of care reasonably
expected of an experienced owner/operator with the
desire and financial resources necessary to design,
operate and maintain the Facility to achieve the
Performance Metrics. The foregoing is without
limitation to Seller's other obligations under this
Agreement, including the obligation to operate the
Facility in accordance with Good Engineering and
Operating Practices. The Performance Metrics set forth
in Section 2.5 (PV System Equivalent Availability
Factor; Liquidated Damages; Termination Rights) through
Section 2.9 (BESS Annual Equivalent Forced Outage
Factor; Liquidated Damages) of this Agreement shall be
interpreted consistent with the North American Electric
Reliability Corporation Generating Availability Data
System ("NERC GADS") Data Reporting Instructions.
(b)
2.5

[Reserved]

PV System Equivalent Availability Factor; Liquidated Damages;
Termination Rights.
(a)

Calculation of the PV System Equivalent Availability
Factor. Following the end of each LD Period, the PV
System Equivalent Availability Factor shall be
calculated for such LD Period as follows:
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PV System Equivalent
Availability
Factor

= 100%

where:
Period Hours (PH) is the total number of hours in the LD
Period counting twenty-four (24) hours per day minus
ExcludedTime. In a normal year, PH = 8,760 minus
ExcludedTime, and in a leap year PH = 8,784 minus
ExcludedTime.
Available Hours (AH) is the number of hours that the PV
System is not on Outage. It is the sum of all Service
Hours (SH) + Reserve Shutdown Hours (RSH).
An "Outage" exists whenever the entire PV System is not
online producing electric energy and is not in a Reserve
Shutdown state, resulting from Seller-Attributable NonGeneration but excluding ExcludedTime.
Service Hours (SH) is the number of hours during the LD
Period the PV System is online and producing electric
energy to meet Company Dispatch and/or to maintain the
BESS State of Charge.
Reserve Shutdown Hours (RSH) is the number of hours the
PV System was available to the Company System but not
providing electric energy or is offline for reasons
other than Seller-Attributable Non-Generation, or is
offline due to insufficient irradiance levels based on
the inverter manufacturer's minimum irradiance level for
production. All hours except for ExcludedTime between
7:00 pm and 6:00 am will be considered RSH. The PV
System will be considered RSH in these hours, even if
the system would otherwise be in an outage or derated
state.
A "Deration" exists if the Facility is available for
Company Dispatch, but at less than full potential output
for the given irradiance conditions. Derations include
only periods of Seller-Attributable Non-Generation and
derations by Company pursuant to Section 8.3 (Company
Rights of Dispatch). Derations do not include periods
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of ExcludedTime. Each individual Deration is
transformed into equivalent full outage hour(s). For
Derations due to inverter outages, this is calculated by
multiplying the actual duration of the derating (hours)
by the number of inverters in the PV System offline and
dividing by the total number of inverters in the PV
System. For Derations by Company pursuant to Section
8.3 (Company Rights of Dispatch), this is calculated by
the size of the Deration (in MW) divided by the Contract
Capacity. For avoidance of doubt, if the Facility is in
an Outage it cannot also be in a Deration.
Equivalent Planned Derated Hours (EPDH) includes Planned
Derations (PD) and Maintenance Derations (D4). A
Planned Deration is when the PV System experiences a
Deration scheduled well in advance and for a
predetermined duration. A Maintenance Deration is a
Deration that can be deferred beyond the end of the next
weekend (Sunday at midnight or before Sunday turns into
Monday) but requires a reduction in capacity before the
next Planned Deration (PD). Each individual Deration is
transformed into equivalent full outage hour(s).
Equivalent Unplanned Derated Hours (EUDH): An Unplanned
Deration (Forced Deration) occurs when the PV System
experiences a Deration that requires a reduction in
availability before the end of the nearest following
weekend. Unplanned Derations include those due to
Seller-Attributable Non-Generation. Each individual
Unplanned Deration is transformed into equivalent full
outage hour(s). For Derations due to inverter outages,
this is calculated by multiplying the actual duration of
the Deration (in hours) by the number of inverters in
the PV System offline and dividing by the total number
of inverters in the PV System. For Derations by Company
pursuant to Section 8.3 (Company Rights of Dispatch)
this is calculated by the size of the deration (in MW)
divided by the Contract Capacity. These equivalent
hour(s) are then summed.
ExcludedTime is unavailability as a result of the PV
System or a portion of the PV System being unavailable
due to Force Majeure. The hours and/or equivalent hours
of ExcludedTime shall not be added to Available Hours
and shall be subtracted from Period Hours. This is
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calculated by multiplying the actual duration of the
event that counts as ExcludedTime (in hours) by the
number of inverters in the PV System offline and
dividing by the total number of inverters in the PV
System. These equivalent hour(s) are then summed.
The effect of Force Majeure is taken into account in
calculating the PV System Equivalent Availability Factor
over the 12 calendar month LD Period as follows: When
an LD Period contains a month during which the PV System
or a portion of the PV System is unavailable due to
Force Majeure, then such month shall be excluded from
the LD Period and the LD Period shall be extended back
in time to include the next previous month during which
there was no such unavailability of the PV System or a
portion thereof due to Force Majeure.
EXAMPLE: The following is an example of a PV System
Equivalent Availability Factor calculation and is
included for illustrative purposes only. Assume the
following:
1.

PV System has 10 inverters.

2. LD Period = first 12 calendar months of the
Agreement (non-leap year).
3. PV System was online and producing electric energy
for 4,000 hours and was available but not producing
electric energy due to lack of sufficient irradiance for
production (i.e., not Seller-Attributable NonGeneration) for 500 hours.
4. 3 Inverters were offline for 100 hours due to a
Planned Deration between the hours of 6 am and 7 pm.
5. 2 Inverters were offline for 50 hours due to an
Unplanned Deration between the hours of 6 am and 7 pm
(Seller-Attributable Non-Generation).
6. The PV System was offline for 10 hours due to Force
Majeure, which occurred between the hours of 6 am and 7
pm.
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The PV System Equivalent Availability Factor would be
calculated as follows:
𝐸𝑥𝑐𝑙𝑢𝑑𝑒𝑑 𝑇𝑖𝑚𝑒
𝑃𝐻

8,760 ℎ𝑜𝑢𝑟𝑠 𝑖𝑛 12 𝑐𝑎𝑙𝑒𝑛𝑑𝑎𝑟 𝑚𝑜𝑛𝑡ℎ𝑠 – 10 ℎ𝑜𝑢𝑟𝑠 𝑜𝑓 𝐸𝑥𝑐𝑙𝑢𝑑𝑒𝑑 𝑇𝑖𝑚𝑒
8,750 ℎ𝑜𝑢𝑟𝑠
𝑆𝐻
𝑅𝑆𝐻
𝐴𝐻

500 ℎ𝑜𝑢𝑟𝑠
𝑆𝐻

𝑅𝑆𝐻

𝐸𝑃𝐷𝐻
𝐸𝑈𝐷𝐻
𝐸𝐴𝐹

(b)

10 ℎ𝑟𝑠

4,000 ℎ𝑜𝑢𝑟𝑠

11 ℎ𝑜𝑢𝑟𝑠/𝑑𝑎𝑦 𝑥 365 𝑑𝑎𝑦𝑠
4,000 ℎ𝑜𝑢𝑟𝑠

4,515 ℎ𝑜𝑢𝑟𝑠

4,515 ℎ𝑜𝑢𝑟𝑠

8,515 ℎ𝑜𝑢𝑟𝑠

100 ℎ𝑜𝑢𝑟𝑠 𝑥

3 𝑖𝑛𝑣𝑒𝑟𝑡𝑒𝑟𝑠
10 𝑖𝑛𝑣𝑒𝑟𝑡𝑒𝑟𝑠

30 ℎ𝑜𝑢𝑟𝑠

50 ℎ𝑜𝑢𝑟𝑠 𝑥

2 𝑖𝑛𝑣𝑒𝑟𝑡𝑒𝑟𝑠
10 𝑖𝑛𝑣𝑒𝑟𝑡𝑒𝑟𝑠

10 ℎ𝑜𝑢𝑟𝑠

100%

8,515 30
8,750

10

96.9%

PV System Equivalent Availability Factor Performance
Metric and Liquidated Damages. For each LD Period, a PV
System Equivalent Availability Factor shall be
calculated as provided in accordance with Section 2.5(a)
(Calculation of PV System Equivalent Availability
Factor) of this Agreement. In the event the PV System
Equivalent Availability Factor is less than 98% (the "PV
System Equivalent Availability Factor Performance
Metric") for any LD Period, Seller shall be subject to
liquidated damages as set forth in this Section 2.5(b)
(PV System Equivalent Availability Factor Performance
Metric and Liquidated Damages). For avoidance of doubt,
because the PV System Equivalent Availability Factor is
calculated over an LD Period of 12 calendar months, the
first month for which liquidated damages would be
calculated under this Section 2.5(b) (PV System
Equivalent Availability Factor Performance Metric and
Liquidated Damages) would be the last calendar month of
the initial Contract Year. If the PV System Equivalent
Availability Factor for a LD Period is less than the PV
System Equivalent Availability Factor Performance
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Metric, Seller shall pay, and Company shall accept, as
liquidated damages for Seller's failure to achieve the
PV System Equivalent Availability Factor Performance
Metric for such LD Period, an amount calculated in
accordance with the following formula:
PV System
Equivalent
Availability
Factor
97.9% and below

Amount of Liquidated Damages Per
Calendar Month

For each one-tenth of one percent
(0.001) by which the PV System
Equivalent Availability Factor for
such LD Period falls below the PV
System Equivalent Availability Factor
Performance Metric, an amount equal to
0.001917 of the Applicable Period Lump
Sum Payment for the last calendar
month of such LD Period.

For purposes of determining liquidated damages under the
preceding formula, the amount by which the PV System
Equivalent Availability Factor for the LD Period in
question falls below the applicable threshold shall be
rounded to the nearest one-tenth of one percent (0.001).
Each Party agrees and acknowledges that (i) the damages
that Company would incur if the Seller fails to achieve
the PV System Equivalent Availability Factor Performance
Metric for a LD Period would be difficult or impossible
to calculate with certainty and (ii) the aforesaid
liquidated damages are an appropriate approximation of
such damages.
EXAMPLE: The following is an example calculation of
liquidated damages for the PV System Equivalent
Availability Factor Performance Metric and is included
for illustrative purposes only. Assume the monthly Lump
Sum Payment is $1,000,000 and the PV System Equivalent
Availability Factor is 96.9% as calculated in the
example in Section 2.5(a) (Calculation of the PV System
Equivalent Availability Factor) above.
The liquidated damages would be calculated as follows:
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Applicable Period Lump Sum Payment = $1,000,000
$1,000,000 x .001917 = $1,917
98.0% - 96.9% = 1.1%
1.1%/0.1% = 11
$1,917 x 11 = $21,087
(c)

2.6

PV System Equivalent Availability Factor Termination
Rights. The Parties acknowledge that, although the
intent of the liquidated damages payable under Section
2.5(b) (PV System Equivalent Availability Factor
Performance Metric and Liquidated Damages) is to
compensate Company for the damages that Company would
incur if the Seller fails to achieve the PV System
Equivalent Availability Factor Performance Metric for a
LD Period, such liquidated damages are not intended to
compensate Company for the damages that Company would
incur if a pattern of underperformance establishes a
reasonable expectation that the PV System is likely to
continue to substantially underperform the PV System
Equivalent Availability Factor Performance Metric.
Accordingly, and without limitation to Company's rights
under said Section 2.5(b) (PV System Equivalent
Availability Factor Performance Metric and Liquidated
Damages) for those LD Periods during which the Seller
failed to achieve the PV System Equivalent Availability
Factor Performance Metric, the failure of the Facility
to achieve a PV System Equivalent Availability Factor of
not less than 84% for each of three consecutive Contract
Years shall constitute an Event of Default under Section
15.1(b) of this Agreement for which Company shall have
the rights (including but not limited to the termination
rights) set forth in Article 15 (Events of Default) and
Article 16 (Damages in the Event of Termination by
Company).

Measured Performance Ratio; Liquidated Damages; Termination
Rights.
(a)

Calculation of Measured Performance Ratio.
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(i)

The Measured Performance Ratio ("MPR") represents
the PV System's measured AC power output compared
to its theoretical DC power output as adjusted for
the plane of array irradiance conditions measured
at the Site [Drafting Note: May require revision
for DC output]. The gross PV System output in MW
and MVAR will be measured at such point mutually
agreed to by the Parties on the Facility's singleline diagram attached hereto as Attachment E
(Single-Line Drawing and Interface Block Diagram).

(ii) Following the end of each MPR Assessment Period,
the MPR shall be calculated for such MPR Assessment
Period (using the previous 12 months of data) as
follows:
𝑀𝑃𝑅
∑ 𝑃

𝐺
𝐺

∑ 𝑃 _
ᵟ
𝑇
1
100

_

_

𝑇

_

Where:
𝑖 = each 15-minute interval during the MPR Assessment
Period where the inverter input voltage exceeds the PV
System inverters minimum level for production
𝑃
is the measured AC power output of the PV System
measured at the inverters averaged over time period 𝑖 in
MW
𝐺
= plane of array irradiance at the standard
condition of 1,000 𝑊/𝑚
𝑃
is the DC rated capacity of the PV System at the
standard test conditions of 1,000 W/m2 and 25°C (MW),
(i.e., the DC power rating of the PV panels at standard
test conditions multiplied by the number of PV panels in
the Facility);
𝐺
is the measured plane of array irradiance averaged
over time period i (𝑊/𝑚 );
𝑇

_ = cell temperature computed from measured
meteorological data (°C) averaged over time period i.
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𝑇

= average cell temperature computed from one
year of weather data using the project weather file (°C)
_

_

δ = temperature coefficient for power (%/°C, negative in
sign) that corresponds to the installed modules
Tcell_i = GPOA * e(a+b*WS) +Ta
Where:
Tm = module back-surface temperature [°C]
GPOA = POA irradiance from calibrated reference cells
[W/m2]
Ta = ambient temperature [°C]
WS = the measured wind speed corrected to a measurement
height of 10 meters [m/s]
a = empirical constant reflecting the increase of module
temperature with sunlight
b = empirical constant reflecting the effect of wind
speed on the module temperature [s/m]
e = Euler's constant and the base for the natural
logarithm.
Table 2. Empirical Convective
Heat Transfer Coefficients
Module Type
Glass/cell/glass
Glass/cell/glass
Glass/cell/polymer sheet
Glass/cell/polymer sheet
Polymer/thin-film/steel

Mount

a

b

Open rack
Close-roof
mount
Open rack
Insulated
back
Open rack

-3.47
-2.98

-0.0594
-0.0471

-3.56
-2.81

-0.0750
-0.0455

-3.58

-0.1130
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(iii)

The time periods used in the foregoing
calculation shall be only periods during which, for
the entire 15-minute interval, the PV System output
is allowed to convert all irradiance to gross AC
power and is not offline due to insufficient
irradiance levels based on the inverter minimum
requirements for production. Data points that will
be excluded are limited to data points where: (A)
the GPOA is below minimum threshold, (B) GPOA above
the maximum threshold (C) the PV System is in RSH,
(D) when there is a EUDH or EPDH, (E) the PV System
was not allowed to convert the full DC output to AC
energy; or (F) when there is any other Outage. The
aforementioned 15-minute intervals are fixed
intervals that commence, in sequence, at the top of
each hour and at 15, 30 and 45 minutes past the
hour. At the end of each month, Seller shall
provide Company a report that lists all hours when
such excluded data points occur (from the
Facility’s SCADA system as necessary) to validate
the exclusion of any data points from the
calculation set forth in Section 2(a)(ii) above.
This information shall be validated on a monthly
basis.

(iv) MPR Test. In the event that the set of operational
data points under Section 2.6(a)(iii) that is
available for any month to calculate the MPR cannot
be validated to Company's reasonable satisfaction or
in the event there were not at least 16 such data
points during such month that could be used to
calculate the MPR, the Company shall have the right
to perform a test ("MPR Test") to collect the data
points for such month to be used to calculate the
MPR in lieu of the use of operational data for such
month. The Company shall retain sole discretion as
to when to conduct the MPR Test and the MPR Test may
be conducted at any point during the month following
the month for which Company was either unable to
validate the set of operational data points for such
month or there were not at least 16 data points
available during such month, provided that Company
will provide Seller three (3) Business Days’ notice
prior to conducting the MPR Test. The MPR Test shall
have a minimum duration of four (4) hours and shall
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run until at least 16 data points are collected that
meet the criteria set forth in Section 2(a)(iii),
subject to the limitation set forth in the last
sentence of this Section 2(a)(iv). To the extent
possible, the Company shall schedule the MPR Test
for a period where all inverters in the PV System
are available and weather conditions are expected to
be optimum allowing the PV System to generate at
full capacity for the duration of the MPR Test (if
possible). However, if Company chooses a period
where inverter(s) are unavailable, 𝑃
shall be
adjusted to remove the expected contribution of the
unavailable inverter(s).
(v)

For each MPR Assessment Period that includes one or
more months for which a MPR Test was performed, the
data points collected during said MPR Test for such
month(s) shall be used together with the data points
for months for which an MPR Test was not conducted
to calculate the MPR for the MPR Assessment Period
in question using the formula set forth in Section
2(a)(ii) above. The result of the calculation based
on the MPR Test shall be the MPR for the MPR
Assessment Period in question.

(vi) EXAMPLE: The following is an example of a Measured
Performance Ratio calculation and is included for
illustrative purposes only. Assume the following:
1. Facility with 120,000 panels with a standard
test condition rating of 300 W
2.

PDCSTC= 120,000 X 300 W = 36 MW

3. For illustrative purposes only, 4 hours of data
which met the criteria specified in 2.6(a)(iii)
have been recorded over the MPR Assessment Period.
It should be noted that all available operational
data that meets the criteria specified in Section
2.6(a)(iii) shall be included in the actual
calculation.:
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Time
Period

Average
Measured
Plane of
Array
Irradianc
e (W/m2)
690
350
…
750

1
2
…
i
𝑀𝑃𝑅

𝑇

𝐺

_

∑ 𝑃 _
𝛿
𝑇
1
100

𝐺
𝐺

∑ 𝑃

where:

Average
Measured
Gross AC
Power at
Inverters
(MW)
16
11
…
19

𝑒𝑎

𝑏 𝑊𝑆

Average
Average
Measured
Measured
Ambient
Wind Speed
Temperature
(m/s)
(⁰C)
27
26
…
29

_

3
8
…
7

𝑇

_

_

𝑇

Assuming:
A temperature coefficient of the installed modules
of -0.4%/⁰C
An average cell temperature of 28⁰C
The installed modules are a glass/cell/polymer
sheet module type using an open rack mount. (a = 3.56; b = -0.0750)
∑ 𝑃

_

= 16 MW + 11 MW + … + 19 MW = 305MW

∑ 𝑃

1

𝛿
100

𝑇𝑐𝑒𝑙𝑙_𝑡𝑦𝑝𝑒_𝑎𝑣𝑔

𝑇𝑐𝑒𝑙𝑙_𝑖

= 36 MW ×

[(690/1000)x(1–(0.4/100)x(28.
+27)))+
((690/1000)x 𝑒 .
(350/1000)x(1–(0.4/100)x(28–
.
+26)))+
((350/1000)x 𝑒 .
… +
(750/1000)x(1–(0.4/100)x(28.
+29)))]
((750/1000)x 𝑒 .

= 374.76 MW
MPR = 305 MW/ 374.76 MW = 0.814
(b)

Determination of GPR Performance Metric.
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(i)

Upon Commencement of Commercial Operations. If a
copy of the IE Energy Assessment Report together
with the supporting data (plane of array irradiance
and corresponding power output) is not provided to
Company in accordance with Section 1(c) (NEP IE
Estimate and Company-Designated NEP Estimate) of
Attachment U (Calculation and Adjustment of Net
Energy Potential), the GPR Performance Metric for
the period commencing on the Commercial Operations
Date through the end of the calendar month during
which the Initial OEPR is issued shall be 0.85. If
a copy of the IE Energy Assessment Report together
with the supporting data (plane of array irradiance
and corresponding power output) is provided to
Company in accordance with Section 1(c) (NEP IE
Estimate and Company-Designated NEP Estimate) of
Attachment U (Calculation and Adjustment of Net
Energy Potential), the GPR Performance Metric shall
be the GPR set forth in the IE Energy Assessment
Report, provided that such GPR is justified by such
supporting data and consistent with the
manufacturer's minimum irradiance level for
production and point of power measurement specified
in Section 2.6(a)(ii). In the event that the IE
Assessment Report includes the supporting data
(plane of array irradiance and corresponding power
output) relied upon in arriving at the NEP IE
Estimate, but does not set forth a GPR, the GPR
Performance Metric shall be calculated using such
supporting data and the Measured Performance Ratio
formula in Section 2.6(a)(ii) of this Agreement.
Within 30 Days of Company's receipt of the IE
Energy Assessment Report together with the
aforementioned supporting data, Company shall
provide written notice to Seller of either (aa) the
GPR Performance Metric derived from such supporting
data or (bb) Company's inability to reasonably
derive a GPR Performance Metric from such
supporting data, in which case the GPR Performance
Metric shall be 0.85.

(ii) Commencing With Initial OEPR. For the period
commencing with the first Day of the calendar month
following the establishment of the NEP OEPR
Estimate for the Initial OEPR (as provided in
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Section 2 (Initial OEPR) and Sections 4(g) (Review
of the First OEPR Evaluator Report) and (h) (Review
of the Second OEPR Evaluator Report) of Attachment
U (Calculation and Adjustment of Net Energy
Potential) to this Agreement) through the end of
the calendar month during which the NEP OEPR
Estimate for the first Subsequent OEPR is
established as provided in Section 3 (Subsequent
OEPRs) and Sections 4(g) (Review of the First OEPR
Evaluator Report) and (h) (Review of the Second
OEPR Evaluator Report) of Attachment U (Calculation
and Adjustment of Net Energy Potential) to this
Agreement, the GPR Performance Metric shall be the
GPR as established through the Initial OEPR process
as aforementioned. If no GPR has been established
through the Initial OEPR process, the GPR
Performance Metric shall be 0.85.
(iii) Commencing With the First Subsequent OEPR and
Thereafter. Commencing with the establishment of
the NEP OEPR Estimate for the first Subsequent OEPR
as provided in Section 3 (Subsequent OEPRs) and
Sections 4(g) (Review of the First OEPR Evaluator
Report) and (h) (Review of the Second OEPR
Evaluator Report) of Attachment U (Calculation and
Adjustment of Net Energy Potential) to this
Agreement, for each period commencing with the
first Day of the calendar month following the
establishment of the NEP OEPR Estimate for a
Subsequent OEPR (including but not limited to the
first Subsequent OEPR) through the end of the
calendar month during which the NEP OEPR Estimate
is established for the next Subsequent OEPR, the
GPR Performance Metric shall be the GPR established
for the applicable Subsequent OEPR. If no GPR has
been established through the then applicable
Subsequent OEPR process, the GPR Performance Metric
shall be 0.85.
(c)

GPR Performance Metric and Liquidated Damages. For each
MPR Assessment Period, a Measured Performance Ratio
shall be calculated as provided in Section 2.6(a)
(Calculation of Measured Performance Ratio) of this
Agreement. In the event the MPR is less than 95% of the
GPR Performance Metric as adjusted by the degradation
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factor set forth below, Seller shall pay, and Company
shall accept, as liquidated damages for Seller's failure
to achieve the GPR Performance Metric for such MPR
Assessment Period, an amount calculated in accordance
with the following formula:
Tier

Measured
Performance
Ratio

Amount of Liquidated
Damages Per MPR Assessment
Period

Tier
1

GPR
Performance
Metric x DF x
0.95 >
Measured
Performance
Ratio ≥ GPR
Performance
Metric x DF x
0.90

For each one-tenth of one
percent (0.001) by which
the Measured Performance
Ratio for such MPR
Assessment Period falls
below the upper limit of
the bandwidth specified in
this subparagraph, an
amount equal to one-tenth
of one percent (0.001) of
the MPR Assessment Period
Lump Sum Payment. The
upper end of the
aforementioned bandwidth is
equal to the product of the
GPR Performance Metric, the
applicable degradation
factor (DF), and 95%. The
lower limit of the
aforementioned bandwidth
consists of and includes
the product of the GPR
Performance Metric, the
applicable degradation
factor (DF), and 90%; plus

Tier
2

GPR
Performance
Metric x DF x
0.90 >
Measured
Performance
Ratio ≥ GPR
Performance

For each one-tenth of one
percent (0.001) by which
the Measured Performance
Ratio for such MPR
Assessment Period falls
below the upper limit of
the bandwidth specified in
this subparagraph, an
amount equal to two-tenths
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Metric x DF x
0.80

Measured
Performance
Ratio < GPR
Performance
Metric x DF x
0.80

of one percent (0.002) of
the MPR Assessment Period
Lump Sum Payment. The
upper end of the
aforementioned bandwidth is
equal to the product of the
GPR Performance Metric, the
applicable degradation
factor (DF), and 90%. The
lower limit of the
aforementioned bandwidth
consists of and includes
the product of the GPR
Performance Metric, the
applicable degradation
factor (DF), and 80%; plus
For each one-tenth of one
percent (0.001) by which
the Measured Performance
Ratio for such MPR
Assessment Period falls
below the product of the
GPR Performance Metric, the
applicable degradation
factor (DF), and 80%, an
amount equal to four-tenths
of one percent (0.004) of
the MPR Assessment Period
Lump Sum Payment.

For purposes of the foregoing calculations under this
Section 2.6(c) (GPR Performance Metric and Liquidated
Damages), the degradation factor (DF) is calculated for
each Contract Year (e.g., second Contract Year, third
Contract Year, fourth Contract Year, etc.) as follows:
𝐷𝐹
1 0.005 ∗ Applicable Contract Year 1 . For purposes of the
foregoing formula, the "Applicable Contract Year" is the
Contract Year within which the calendar month in
question falls. If all of the months of an MPR
Assessment Period fall within the same Contract Year,
the Contract Year is the "Applicable Contract Year."
For example, if all of the months of MPR Assessment
Period fall within the third Contract Year, the value
assigned to the "Applicable Contract Year" would be "3"
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and the formula for calculating the DF for such LD
Period would be: 𝐷𝐹 1 0.005 ∗ 3 1 . However, because
the MPR Assessment Period is a rolling 12-month period,
the MPR Assessment Period will often straddle two
consecutive Contract Years. In such cases, all of the
months falling within the same Contract Year will be
assigned the value for such Contract Year and the value
assigned to the "Applicable Contract Year" for purposes
of the foregoing formula shall be the average of the
assigned monthly values for such 12-month MPR Assessment
Period. For example, for an MPR Assessment Period which
has four months in the third Contract Year and eight
months in the fourth Contract Year, the value assigned
to the "Applicable Contract Year" for such MPR
Assessment Period would be 3.67, as calculated as
follows:
(3X4) + (4X8)
12
and the formula for calculating the DF for such MPR
Assessment Period would be 𝐷𝐹 1 0.005 ∗ 3.67 1 . For
purposes of determining liquidated damages under this
Section 2.6(c) (GPR Performance Metric and Liquidated
Damages), the amount by which the Measured Performance
Ratio for the MPR Assessment Period in question falls
below the applicable threshold shall be rounded to the
nearest one-tenth of one percent (0.001). Each Party
agrees and acknowledges that (i) the damages that
Company would incur if the Seller fails to achieve the
GPR Performance Metric for a MPR Assessment Period would
be difficult or impossible to calculate with certainty
and (ii) the aforesaid liquidated damages are an
appropriate approximation of such damages.
EXAMPLE: The following is an example calculation of
liquidated damages for the GPR Performance Metric and is
included for illustrative purposes only. Assume the
following facts:
The MPR Assessment Period has five months in the second
Contract Year and seven months in the third Contract
Year.
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The GPR for the Facility as determined by the OEPR is
0.9.
The MPR has been calculated to be 0.694.
Applicable Contract Year = [(5 x 2) + (7 x 3)]/12 = 2.58
DF = 1 - 0.005 * (2.58 - 1) = 0.9921
Upper limit of the Tier 1 bandwidth = 0.9 x 0.9921 x
0.95 = 0.848
Lower limit of the Tier 1 bandwidth/Upper limit of the
Tier 2 bandwidth = 0.9 x 0.9921 x 0.9 = 0.804
Lower limit of the Tier 2 bandwidth = 0.8 x 0.9921 x 0.9
= 0.714
LD = [((0.848 – 0.804) x 1) + ((0.804 – 0.714) x 2) +
((0.714 - 0.694) x 4)] x MPR Assessment Period Lump Sum
Payment
= 0.304 x MPR Assessment Period Lump Sum Payment
(d)

MPR Termination Rights. The Parties acknowledge that,
although the intent of the liquidated damages payable
under Section 2.6(c) (GPR Performance Metric and
Liquidated Damages) is to compensate Company for the
damages that Company would incur if the Seller fails to
achieve the GPR Performance Metric for a MPR Assessment
Period, such liquidated damages are not intended to
compensate Company for the damages that Company would
incur if a pattern of underperformance establishes a
reasonable expectation that the Facility is likely to
continue to substantially underperform the GPR
Performance Metric. Accordingly, and without limitation
to Company's rights under said Section 2.6(c) (GPR
Performance Metric and Liquidated Damages) for those MPR
Assessment Periods during which the Seller failed to
achieve the GPR Performance Metric, the failure of the
PV System to achieve, for each of three consecutive
Contract Years, a Measured Performance Ratio of not less
than the Tier 2 Bandwidth for such Contract Year shall
constitute an Event of Default under Section 15.1(c) of
this Agreement for which Company shall have the rights
(including but not limited to the termination rights)
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set forth in Article 15 (Events of Default) and Article
16 (Damages in the Event of Termination by Company).
2.7

BESS Capacity Test; Liquidated Damages; Termination Rights.
(a)

BESS Capacity Test and Liquidated Damages. For each
BESS Measurement Period following the Commercial
Operations Date, the BESS shall be required to complete
a BESS Capacity Test, as more fully set forth in
Attachment W (BESS Tests) to this Agreement. For each
BESS Measurement Period for which the BESS fails to
demonstrate that it satisfies the BESS Capacity
Performance Metric, Seller shall pay, and Company shall
accept, as liquidated damages for such shortfall, the
amount set forth in the following table (on a
progressive basis) upon proper demand at the end the
BESS Measurement Period in question:
BESS Capacity Ratio

Liquidated Damage Amount

Tier 1
95.0% - 99.9%

For each one-tenth of one
percent (0.001) that the
BESS Capacity Ratio is
below 100% and is above
94.9%, an amount equal to
one-tenth of one percent
(0.001) of the BESS
Allocated Portion of the
Lump Sum Payment for the
BESS Measurement Period in
question; plus

Tier 2
85.0% - 94.9%

For each one-tenth of one
percent (0.001) that the
BESS Capacity Ratio is
below 95% and is above
84.9%, an amount equal to
one and a half-tenths of
one percent (0.0015) of the
BESS Allocated Portion of
the Lump Sum Payment for
the BESS Measurement Period
in question; plus
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Tier 3
75.0% - 84.9%

For each one-tenth of one
percent (0.001) that the
BESS Capacity Ratio is
below 85% and is above
74.9%, an amount equal to
two-tenths of one percent
(0.002) of the BESS
Allocated Portion of the
Lump Sum Payment for the
BESS Measurement Period in
question; plus

Tier 4
60.0% - 74.9%

For each one-tenth of one
percent (0.001) that the
BESS Capacity Ratio is
below 75% and is above
59.9%, an amount equal to
two and a half-tenths of
one percent (0.0025) of the
BESS Allocated Portion of
the Lump Sum Payment for
the BESS Measurement Period
in question; plus

Tier 5
50.0% - 59.9%

For each one-tenth of one
percent (0.001) that the
BESS Capacity Ratio is
below 60% and is above
49.9%, an amount equal to
three-tenths of one percent
(0.003) of the BESS
Allocated Portion of the
Lump Sum Payment for the
BESS Measurement Period in
question; plus

Tier 6
49.9% and below
("Lowest BESS Capacity
Bandwidth")

For each one-tenth of one
percent (0.001) that the
BESS Capacity Ratio is
below 50%, an amount equal
to three and a half-tenths
of one percent (0.0035) of
the BESS Allocated Portion
of the Lump Sum Payment for
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the BESS Measurement Period
in question.
For purposes of determining liquidated damages under
this Section 2.7(a) (BESS Capacity Test and Liquidated
Damages), the starting and end points for the duration
of the period that the BESS discharges shall be rounded
to the nearest MWh. Each Party agrees and acknowledges
that (i) the damages that Company would incur if the
Seller fails to achieve the BESS Capacity Performance
Metric for a BESS Measurement Period would be difficult
or impossible to calculate with certainty and (ii) the
aforesaid liquidated damages are an appropriate
approximation of such damages.
EXAMPLE: The following is an example calculation of
liquidated damages for the BESS Capacity Performance
Metric and is included for illustrative purposes only.
Assume the following:
The Maximum Rated Output for the BESS is 25 MW.
A BESS Capacity Test was conducted and the BESS was
measured to have discharged 65 MWh
BESS Contract Capacity = 25 MW x 4 hours = 100 MWh
BESS Capacity Ratio = MWh Discharged/BESS Contract
Capacity = 65 MWh/100 MWh = 0.65
LD = [((1 – 0.950) x 1) + ((0.950 – 0.850) x 1.5) +
((0.850 – 0.750) x 2 + ((0.750 – 0.65) x 2.5] x BESS
Allocated Portion of the Lump Sum Payment for the BESS
Measurement Period in question
= 0.65 x BESS Allocated Portion of the Lump Sum Payment
for the BESS Measurement Period in question
(b)

BESS Capacity Test Termination Rights. The Parties
acknowledge that, although the intent of the liquidated
damages payable under Section 2.7(a) (BESS Capacity Test
and Liquidated Damages) is to compensate Company for the
damages that Company would incur if the BESS fails to
demonstrate satisfaction of the BESS Capacity
Performance Metric during a BESS Measurement Period,
such liquidated damages are not intended to compensate
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Company for the damages that Company would incur if a
pattern of underperformance establishes a reasonable
expectation that the BESS is likely to continue to
substantially underperform the Company's expectations.
Accordingly, and without limitation to Company's rights
under said Section 2.7(a) (BESS Capacity Test and
Liquidated Damages) for those BESS Measurement Periods
during which the BESS fails to demonstrate satisfaction
of the BESS Capacity Performance Metric, substantial
underperformance shall give rise to a termination right
as set forth in this Section 2.7(b) (BESS Capacity Test
Termination Rights). If the BESS is in the Lowest BESS
Capacity Bandwidth for any two BESS Measurement Periods
during a 12-month period, an 18-month cure period (the
"BESS Capacity Cure Period") will commence on the Day
following the close of the second such BESS Measurement
Period. For each BESS Measurement Period during such
BESS Capacity Cure Period, BESS Capacity Tests shall
continue to be conducted as set forth in Attachment W
(BESS Tests) and liquidated damages paid and accepted as
set forth in Section 2.7(a) (BESS Capacity Test and
Liquidated Damages); provided, however, that if the
Seller fails to demonstrate satisfaction of the BESS
Capacity Performance Metric prior to the expiration of
the BESS Capacity Cure Period, such failure shall
constitute an Event of Default under Section 15.1(d) of
this Agreement for which Company shall have the rights
(including but not limited to the termination rights)
set forth in Article 15 (Events of Default) and Article
16 (Damages in the Event of Termination by Company).
2.8

BESS Annual Equivalent Availability Factor; Liquidated
Damages; Termination Rights.
(a)

BESS Annual Equivalent Availability Factor and
Liquidated Damages. For each BESS Measurement Period
following the Commercial Operations Date, a BESS Annual
Equivalent Availability Factor shall be calculated as
set forth in Attachment X (BESS Annual Equivalent
Availability Factor). If the BESS Annual Equivalent
Availability Factor for such BESS Measurement Period is
less than 97% (the "BESS EAF Performance Metric"),
Seller shall pay, and Company shall accept, as
liquidated damages for such shortfall, the amount set
forth in the following table (on a progressive basis)
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upon proper demand at the end the current BESS
Measurement Period:
BESS Annual Equivalent
Availability Factor

Liquidated Damage Amount

Tier 1

For each one-tenth of one
percent (0.001) by which the
BESS Annual Equivalent
Availability Factor falls
below 97% but equal to or
above 85%, an amount equal to
one-tenth of one percent
(0.001) of the BESS Allocated
Portion of the Lump Sum
Payment for the BESS
Measurement Period in
question; plus

85.0% - 96.9%

Tier 2

For each one-tenth of one
percent (0.001) by which the
BESS Annual Equivalent
Availability Factor falls
below 85% but equal to or
above 80%, an amount equal to
two-tenths of one percent
(0.002) of the BESS Allocated
Portion of the Lump Sum
Payment for the BESS
Measurement Period in
question; plus

80.0% - 84.9%

For each one-tenth of one
percent (0.001) by which the
BESS Annual Equivalent
Availability Factor falls
below 80% but equal to or
above 75%, an amount equal to
three-tenths of one percent
(0.003) of the BESS Allocated
Portion of the Lump Sum
Payment for the BESS
Measurement Period in
question; plus

Tier 3
75.0% - 79.9%

Tier 4

For each one-tenth of one
percent (0.001) by which the
BESS Annual Equivalent
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Below 75.0%

Availability Factor falls
below 75%, an amount equal to
four-tenths of one percent
(0.004) of the BESS Allocated
Portion of the Lump Sum
Payment for the BESS
Measurement Period in
question.

Such liquidated damages shall be due within thirty (30)
Days after the first to occur of the end of such BESS
Measurement Period or the end of Term. In the event
Seller fails to pay Company amounts of liquidated
damages due under this Section 2.8(a) (BESS Annual
Equivalent Availability Factor and Liquidated Damages)
within thirty (30) Days of receipt of Company's written
demand, Company may, without limitation to any other
remedy Company may have, set-off such amounts due
against payments it is otherwise obligated to make under
this Agreement.
For purposes of determining liquidated damages under
this Section 2.8(a) (BESS Annual Equivalent Availability
Factor and Liquidated Damages), the BESS Annual
Equivalent Availability Factor for the BESS Measurement
Period in question shall be rounded to the nearest onetenth of one percent (0.001). Each Party agrees and
acknowledges that (i) the damages that Company would
incur if the Seller fails to achieve the BESS EAF
Performance Metric for a BESS Measurement Period would
be difficult or impossible to calculate with certainty
and (ii) the aforesaid liquidated damages are an
appropriate approximation of such damages.
BESS Annual Equivalent Availability Factor Termination
Rights. The Parties acknowledge that, although the
intent of the liquidated damages payable under Section
2.8(a) (BESS Annual Equivalent Availability Factor and
Liquidated Damages) is to compensate Company for the
damages that Company would incur if the Seller fails to
achieve the BESS EAF Performance Metric for a BESS
Measurement Period, such liquidated damages are not
intended to compensate Company for the damages that
Company would incur if a pattern of underperformance
establishes a reasonable expectation that the BESS is
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likely to continue to substantially underperform the
BESS EAF Performance Metric. Accordingly, and without
limitation to Company's rights under said Section 2.8(a)
(BESS Annual Equivalent Availability Factor and
Liquidated Damages) for those BESS Measurement Periods
during which the Seller failed to achieve the BESS EAF
Performance Metric, the failure of the Seller to
achieve, for each of four consecutive BESS Measurement
Periods, a BESS Annual Equivalent Availability Factor of
not less than 75% shall constitute an Event of Default
under Section 15.1(e) of this Agreement for which
Company shall have the rights (including but not limited
to the termination rights) set forth in Article 15
(Events of Default) and Article 16 (Damages in the Event
of Termination by Company); provided, however, that if a
BESS Measurement Period for which the aforementioned 75%
threshold is not achieved falls within a BESS Capacity
Cure Period, such BESS Measurement Period shall be
excluded from the calculation of the aforementioned
"four consecutive BESS Measurement Periods" if the
failure to achieve the aforementioned 75% threshold was
the result of unavailability caused by the process of
carrying out the repairs to or replacements of the BESS
necessary to remedy the failure of the BESS to achieve
the BESS Capacity Performance Metric.
2.9

BESS Annual Equivalent Forced Outage Factor; Liquidated
Damages.
For each BESS Measurement Period following the Commercial
Operations Date, the BESS shall maintain a BESS Annual
Equivalent Forced Outage Factor of not more than 4% (the
"BESS EFOF Performance Metric") as calculated as set forth in
Attachment Y (BESS Annual Equivalent Forced Outage Factor).
If the BESS Annual Equivalent Forced Outage Factor for such
BESS Measurement Period exceeds the BESS EFOF Performance
Metric, Seller shall pay, and Company shall accept, as
liquidated damages for exceeding the BESS EFOF Performance
Metric, the amount set forth in the following table (on a
progressive basis) upon proper demand by the Company at the
end of the BESS Measurement Period in question:
BESS Annual Equivalent
Forced Outage Factor

Liquidated Damage Amount
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0.0% - 4.0%

-0-

4.1% - 6.9%

For each one-tenth of one
percent (0.001) that the
BESS Annual Equivalent
Forced Outage Factor is
above 4.0% but less than
7.0%, an amount equal to
two-tenths of one percent
(0.002) of the BESS
Allocated Portion of the
Lump Sum Payment for the
BESS Measurement Period in
question; plus

7.0% and above

For each one-tenth of one
percent (0.001) that the
BESS Annual Equivalent
Forced Outage Factor is
above 6.9%, an amount equal
to four-tenths of one
percent (0.004) of the BESS
Allocated Portion of the
Lump Sum Payment for the
BESS Measurement Period in
question

Such liquidated damages shall be due within thirty (30) Days
after the first to occur of the end of such BESS Measurement
Period or the end of Term. In the event Seller fails to pay
Company amounts of liquidated damages due under this Section
2.9 (BESS Annual Equivalent Forced Outage Factor; Liquidated
Damages) within thirty (30) Days of receipt of Company's
written demand, Company may set-off such amounts due against
payments it is otherwise obligated to make under this
Agreement.
For purposes of determining liquidated damages under this
Section 2.9 (BESS Annual Equivalent Forced Outage Factor;
Liquidated Damages), the BESS Annual Equivalent Forced Outage
Factor for the BESS Measurement Period in question shall be
rounded to the nearest one-tenth of one percent (0.001).
Each Party agrees and acknowledges that (i) the damages that
Company would incur if the Seller fails to achieve the BESS
EFOF Performance Metric for a BESS Measurement Period would
be difficult or impossible to calculate with certainty and
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(ii) the aforesaid liquidated damages are an appropriate
approximation of such damages.
For example, if the BESS Equivalent Annual Forced Outage
Factor was 4.1% as calculated in the example in Attachment Y
(BESS Annual Equivalent Forced Outage Factor) attached hereto
and the BESS Allocated Portion of the Lump Sum Payment for
the BESS Measurement Period in question is $1,000,000, the
liquidated damages would be $2,000, calculated as follows:
4.1% - 4.0% = 0.1%
0.1%/0.1 = 1
$1,000,000 x .002 = $2,000
$2,000 x 1 = $2,000
2.10 BESS Round Trip Efficiency Test; Liquidated Damages;
Termination Rights.
RTE Test and Liquidated Damages. For each BESS
Measurement Period following the Commercial Operations
Date, the BESS shall be required to complete a RTE Test
or otherwise demonstrate satisfaction of the RTE
Performance Metric, as more fully set forth in
Attachment W (BESS Tests) to this Agreement. For each
BESS Measurement Period for which the BESS fails to
demonstrate that it satisfies the RTE Performance
Metric, Seller shall pay, and Company shall accept, as
liquidated damages for such shortfall, in the amount to
be calculated as provided in this Section 2.10(a) (RTE
Test and Liquidated Damages), upon proper demand at the
end the BESS Measurement Period in question.
The RTE Performance Metric is ___% as measured at the
Point of Interconnection. [DRAFTING NOTE: PERCENTAGE TO
BE TAKEN FROM RESPONSE TO RFP.]
The liquidated damages threshold ("LDT") is equal to the
RTE Performance Metric minus 2 percentage points.
The Selected RTE Test is the RTE Test that came closest
to satisfying the RTE Performance Metric during the BESS
Measurement Period in question.
Seller shall be liable for liquidated damages if:
𝑃𝑀

𝑅𝑇𝐸 𝑅𝑎𝑡𝑖𝑜 ∗ 100

2%

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.
ARTICLE 2

32

EXHIBIT 1
APPENDIX J
PAGE 38 OF 362
Where:
PM = RTE Performance Metric stated as percentage
RTE Ratio = RTE Ratio from Selected RTE Test stated as
percentage
For each percentage point by which the RTE Ratio is
below the LDT, Seller shall pay, and Company shall
accept, liquidated damages in an amount equal to twotenths of one percent (0.002) of the BESS Allocated
Portion of the Lump Sum Payment for the BESS Measurement
Period in question.
Each Party agrees and acknowledges that (i) the damages
that Company would incur if the Seller fails to achieve
the RTE Performance Metric for a BESS Measurement Period
would be difficult or impossible to calculate with
certainty and (ii) the aforesaid liquidated damages are
an appropriate approximation of such damages.
RTE Test Termination Rights. The Parties acknowledge
that, although the intent of the liquidated damages
payable under Section 2.10(a) (RTE Test and Liquidated
Damages) is to compensate Company for the damages that
Company would incur if the BESS fails to demonstrate
satisfaction of the RTE Performance Metric during a BESS
Measurement Period, such liquidated damages are not
intended to compensate Company for the damages that
Company would incur if a pattern of underperformance
establishes a reasonable expectation that the BESS is
likely to continue to substantially underperform the
Company's expectations. Accordingly, and without
limitation to Company's rights under said Section
2.10(a) (RTE Test and Liquidated Damages) for those BESS
Measurement Periods during which the BESS fails to
demonstrate satisfaction of the RTE Performance Metric,
substantial underperformance shall give rise to a
termination right as set forth in this Section 2.10(b)
(RTE Test Termination Rights). If the RTE Ratio for the
Selected RTE Test for the BESS Measurement Period in
question is more than 15 percentage points below the RTE
Performance Metric for any two BESS Measurement Periods
during a 12-month period, an 18-month cure period (the
"RTE Cure Period") will commence on the Day following
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the close of the second such BESS Measurement Period.
For each BESS Measurement Period during such RTE Cure
Period, RTE Tests shall continue to be conducted as set
forth in Attachment W (BESS Tests) and liquidated
damages paid and accepted as set forth in Section
2.10(a) (RTE Test and Liquidated Damages); provided,
however, that if the Seller fails to demonstrate
satisfaction of the RTE Performance Metric prior to the
expiration of the RTE Cure Period, such failure shall
constitute an Event of Default under Section 15.1(g) of
this Agreement for which Company shall have the rights
(including but not limited to the termination rights)
set forth in Article 15 (Events of Default) and Article
16 (Damages in the Event of Termination by Company).
2.11 Fast Frequency Response Performance Metric. [DRAFTING NOTE:
SECTION 2.11 APPLIES ONLY TO PROJECTS THAT INCLUDE
CONTINGENCY STORAGE IN THEIR PROPOSALS. IT WILL BE REMOVED
FROM PROJECTS THAT DO NOT INCLUDE CONTINGENCY STORAGE.]
Fast Frequency Response Criteria and Liquidated
Damages.
Following the Commercial Operations Date, the
Facility shall respond appropriately to frequency
disturbances in the Company System by operating in a
manner consistent with standards and parameters
established for Fast Frequency Response. With respect
to such frequency disturbances in the Company System,
the Facility shall be required to meet all of the
following minimum frequency performance criteria
(collectively, the "Fast Frequency Response Performance
Metric"):
(1)

Perform per design approved by Company [DRAFTING
NOTE: TO BE ELABORATED UPON BASED ON FACILITY
DESIGN.];

(2)

When control is activated, achieve 95% to 105% of
control commanded full response at the POI within
200 msecs of the initiation of the disturbance;
and

(3)

Meet all other requirements listed in Section 3(p)
(Fast Frequency Response) of Attachment B
(Facility Owned by Seller).
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Company will review historical operational data to determine
the Facility's fast frequency response following disturbances
and satisfaction of the Fast Frequency Response Performance
Metric. To the extent the historical operational data is
insufficient or otherwise lacking for purposes of determining
the Facility's satisfaction of the Fast Frequency Response
Performance Metric, Company shall review Facility’s
performance under structured test conditions no less than
once per Contract Year.
After the first Contract Year:
(1)

for each instance of the Facility failing to
satisfy the Fast Frequency Response Performance
Metric, Seller shall pay, and Company shall accept,
as liquidated damages for such failure, an amount
equal to 25% of the FFR Allocated Portion of the
Lump Sum Payment upon proper demand by Company; and

(2)

in the event poor Facility fast frequency response
performance requires disabling the fast frequency
response controls, as determined by Company in its
sole discretion (e.g., in the event a Facility
response to Company System frequency outside of the
FFR deadband contributes to frequency error or
worsens the disturbance), Seller shall pay, and
Company shall accept, as liquidated damages for
such underperformance, an amount equal to 100% of
the FFR Allocated Portion of the Lump Sum Payment
upon proper demand by Company, and Seller shall not
be entitled to receive further payments of the FFR
Allocated Portion of the Lump Sum Payment while the
Facility fast frequency response controls remain
disabled to allow Seller to implement corrective
actions on the Facility to Company's reasonable
satisfaction.

Such liquidated damages shall be due within thirty (30) Days
of Company's written demand.
Company agrees that, when evaluating performance under this
Section 2.11 (Fast Frequency Response Performance Metric),
the available State of Charge shall be taken into
consideration and Seller shall not be held to the criteria
set forth in this Section 2.11 (Fast Frequency Response
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Performance Metric) if there is insufficient charged capacity
available for the appropriate response.
Performance Deficiencies; Fast Frequency Response
Performance Factor Termination Rights. With respect to
any Facility response under this Section 2.11 (Fast
Frequency Response Performance Metric), Company will
notify Seller of any discrepancies in the Facility
response, and Seller shall respond to and cure all such
performance deficiencies in accordance with Section 1(j)
(Demonstration of Facility) of Attachment B (Facility
Owned by Seller). The Parties acknowledge that,
although the intent of the liquidated damages payable
under Section 2.11(a) (Fast Frequency Response Criteria
and Liquidated Damages) is to compensate Company for the
damages that Company would incur if the Facility fails
to respond appropriately to Company System frequency,
such liquidated damages are not intended to compensate
Company for the damages that Company would incur if a
pattern of underperformance establishes a reasonable
expectation that the Facility is likely to continue to
substantially underperform. Accordingly, and without
limitation to Company's rights under said Section
2.11(a) (Fast Frequency Response Criteria and Liquidated
Damages), in the event Seller fails to comply with the
terms of Section 1(j) (Demonstration of Facility) of
Attachment B (Facility Owned by Seller), such event
shall constitute an Event of Default under Section
15.2(f) of this Agreement for which Company shall the
rights (including but not limited to the termination
rights) set forth in Article 15 (Events of Default) and
Article 16 (Damages in the Event of Termination).
2.12 Payment of Liquidated Damages for Failure to Achieve
Performance Metrics; Limitation on Liquidated Damage.
Payment of Liquidated Damages. With respect to the
liquidated damages payable under Section 2.5(b) (PV
System Equivalent Availability Factor Performance Metric
and Liquidated Damages), Section 2.6(c) (GPR Performance
Metric and Liquidated Damages), Section 2.7(a) (BESS
Capacity Test and Liquidated Damages), Section 2.8(a)
(BESS Annual Equivalent Availability Factor and
Liquidated Damages), Section 2.9 (BESS Annual Equivalent
Forced Outage Factor; Liquidated Damages), Section 2.10
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(BESS Round Trip Efficiency; Liquidated Damages;
Termination Rights) and Section 2.11 (Fast Frequency
Response Performance Metric) [SUBJECT TO REMOVAL PER
SECTION 2.11 DRAFTING NOTE] (collectively, the
"Performance Metrics LDs"), Company shall have the
right, at any time on or after the LD Assessment Date
for the liquidated damages in question, at Company's
option, to set-off such liquidated damages from the
amounts to be paid to Seller under Section 2.3 (Lump Sum
Payment) of this Agreement or, to draw such liquidated
damages from the Operating Period Security, as follows:
(i)

if the BESS fails to achieve the BESS Capacity
Performance Metric for a BESS Measurement Period,
the Company shall have the right to set-off or draw
the amount owed for such failure as calculated as
provided in Section 2.7(a) (BESS Capacity Test and
Liquidated Damages); and

(ii) if the Monthly Report for the calendar month, MPR
Assessment Period, or BESS Measurement Period in
question, as applicable, shows a failure to achieve
one or more of the Performance Metrics required for
the LD Period in question, the MPR Measurement
Period in question, or the BESS Measurement Period
in question, as applicable, and Company does not
submit a Notice of Disagreement with respect to
such Monthly Report, the Company shall have the
right to set-off or draw the amount of liquidated
damages owed for such failure as calculated as
provided in Section 2.5(b) (PV System Equivalent
Availability Factor Performance Metric and
Liquidated Damages), Section 2.6(c) (GPR
Performance Metric and Liquidated Damages), Section
2.8(a) (BESS Annual Equivalent Availability Factor
and Liquidated Damages), Section 2.9 (BESS Annual
Equivalent Forced Outage Factor; Liquidated
Damages), Section 2.10 (BESS Round Trip Efficiency
Test; Liquidated Damages; Termination Rights) and
Section 2.12 (Fast Frequency Response Performance
Metric) [SUBJECT TO REMOVAL PER SECTION 2.11
DRAFTING NOTE], as applicable;
(iii)

in all cases in which Company submits a Notice
of Disagreement for a given Monthly Report, Company
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shall have the right to set-off or draw all or any
portion of the amount of liquidated damages for the
calendar month in question, MPR Assessment Period
in question, or BESS Measurement Period in
question, as applicable, as calculated on the basis
of the shortfall(s) in the achievement of the
Performance Metric(s) in question, as shown in such
Notice of Disagreement; and
(iv) in the event of any disagreement as to the
liquidated damages owed under clause (i) and (iii)
above:
(aa) if the amount set-off or drawn by the Company
exceeds the amount of liquidated damages for
such calendar month, BESS Measurement Period
or MPR Assessment Period that are eventually
found to be payable for the LD Period in
question as determined under Section 2
(Monthly Report Disagreements) of Attachment T
(Monthly Reporting and Dispute Resolution by
Independent AF Evaluator) to this Agreement,
Company shall promptly (and in no event more
than forty-five (45) Business Days from the
date of such determination) repay such excess
to Seller together with, unless the Parties
otherwise agree in writing, interest from the
date of Company's set-off or draw until the
date that such excess is repaid to Seller at
the average Prime Rate for such period; and
(bb) if Company does not exercise its rights to
set-off or draw liquidated damages for such
calendar month, BESS Measurement Period or MPR
Assessment Period, or does not set-off or draw
the full amount of the liquidated damages for
such calendar month, BESS Measurement Period
or MPR Assessment Period that are eventually
found to be payable for the LD Period, BESS
Measurement Period or MPR Assessment Period in
question as determined under Section 2
(Monthly Report Disagreements) of Attachment T
(Monthly Reporting and Dispute Resolution by
Independent AF Evaluator) to this Agreement,
Seller shall promptly, upon such determination
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as aforesaid, pay to Company the amount of
liquidated damages that are found to be owing
together with, unless otherwise agreed by the
Parties in writing, interest on the amount of
such liquidated damages that went unpaid from
the applicable LD Assessment Date for such
liquidated damages until the date such
liquidated damages are paid to Company in full
at the average Prime Rate for such period, and
Company shall have the right, at its option,
to set-off such interest for the amounts to be
paid to Seller under Section 2.3 (Lump Sum
Payment) of this Agreement or to draw from the
Operating Period Security.
Any delay by Company in exercising its rights to set-off
liquidated damages and/or interest from the amounts to be paid to
Seller under Section 2.3 (Lump Sum Payment) of this Agreement or
to draw such liquidated damages and/or interest from the Operating
Period Security shall not constitute a waiver by Company of its
right to do so.
Limitation on Liquidated Damages. Notwithstanding any
other provision of this Agreement to the contrary, the
aggregate liquidated damages paid by Seller during each
Contract Year for the Performance Metrics LDs, such
payments by Seller to include but not be limited to any
set-offs or draws made by Company during such Contract
Year pursuant to Section 2.12(a) (Payment of Liquidated
Damages), shall not exceed the total of the twelve (12)
monthly Lump Sum Payments payable during such Contract
Year pursuant to Section 2.3 (Lump Sum Payment) and
Section 2.17 (Payment Procedures). For avoidance of
doubt: A monthly Lump Sum Payment that is invoiced by
Seller to Company pursuant to Section 2.16 (Seller's
Preparation of the Monthly Invoice) for, e.g., the
twelfth (12th) calendar month of Contract Year N but is
paid during Contract Year N+1 as provided in Section
2.17 (Payment Procedures) shall, for purposes of
determining the limitation on Performance Metrics LDs
under this Section 2.12(b) (Limitation on Liquidated
Damages), be included in the total of the twelve (12)
monthly Lump Sum Payments payable during Contract Year
N+1. As a result of the foregoing, the total of the
monthly Lump Sum Payments used to establish the
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limitation on Performance Metrics LDs for the initial
Contract Year under this Section 2.12(b) (Limitation on
Liquidated Damages) will be less than twelve (12). The
Parties acknowledge that, because the monthly Lump Sum
Payment is subject to adjustment (including downward
adjustment) as provided in Section 2.3 (Lump Sum
Payment), it is possible that a downward adjustment in
some or all of the monthly Lum Sum Payments payable
during a Contract Year might cause the Performance
Metrics LDs paid by Seller during the course of such
Contract Year to exceed the limitation on the
Performance Metrics LDs for such Contract Year
established at the close of such Contract Year pursuant
to the first sentence of this Section 2.12(b)
(Limitation on Liquidated Damages). In such case,
Company shall promptly upon the determination that the
Performance Metrics LDs paid during the course of such
Contract Year exceeded the limitation on Performance
Metrics LDs for such Contract Year (and in no event more
than forty-five (45) Business Days from the end of such
Contract Year) repay such excess amount to Seller
without interest.
2.13

No Payments Prior to Commercial Operations Date. Prior to
the Commercial Operations Date, Company may accept test
energy delivered by Seller in accordance with Section 4
(Test Energy) of Attachment J (Company Payments for Energy,
Dispatchability and Availability of BESS). Company shall
not be obligated to pay for any test energy accepted prior
to the Commercial Operations Date.

2.14

Sales of Electric Energy by Company to Seller. Sales of
electric energy by Company to Seller shall be governed by an
applicable rate schedule filed with the PUC and not by this
Agreement, expect with respect to the reactive amount
adjustment (if any) referred to in Attachment B (Facility
Owned by Seller).

2.15

[Reserved] [Drafting Note: Use following section if PPA has
energy payment: Company's Obligation to Provide Certain
Data. By the fifth (5th) Business Day of each calendar month,
Company shall provide Seller or its designated agent with
the appropriate data for Seller to compute the amount to be
paid for the electric energy purchased by Company in the
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preceding calendar month as determined in accordance with
this Agreement.]
2.16

Seller's Preparation of the Monthly Invoice. By the tenth
(10th) Business Day of each calendar month, Seller shall
submit to Company an invoice that separately states the
following for the preceding month: (i) the Actual Output
during this period; (ii) the monthly Lump Sum Payment for
this period; and (iii) the monthly metering charge as set
forth in Article 7 (Seller Payments) of this Agreement.
[Drafting Note: Add the following subclause if PPA has
energy payment: "(iv) the charge for electric energy
purchased by Company, as set forth in Attachment J (Company
Payments for Energy, Dispatchability and Availability of
BESS) of this Agreement."]

2.17

Payment Procedures. By the twentieth (20th) Business Day of
each calendar month following the month during which the
invoice was submitted (i.e., by the twentieth (20th) Business
Day of the second calendar month following the calendar
month covered by the invoice in question), (but, except as
otherwise provided in the following sentence, no later than
the last Business Day of that month if there are less than
twenty (20) Business Days in that month), Company shall,
subject to Company's right to set-off liquidated damages as
provided in Section 2.12 (Payment of Liquidated Damages for
Failure to Achieve Performance Metrics; Limitation on
Liquidated Damages) of this Agreement, make payment on such
invoice, or provide to Seller an itemized statement of its
objections to all or any portion of such invoice and pay any
undisputed amount. Notwithstanding the foregoing, the Day
by which the Company shall make payment to Seller hereunder
shall be increased by one (1) Day for each Day that Seller
is delinquent in providing to the Company either: (i) the
Monthly Report for the calendar month in question pursuant
to Section 1 (Monthly Report) of Attachment T (Monthly
Reporting and Dispute Resolution by Independent AF
Evaluator) to this Agreement; or (ii) the information
required under Section 2.16 (Seller's Preparation of the
Monthly Invoice) of this Agreement. [Drafting Note: If PPA
has an energy payment, replace language starting from
subclause "(ii)" with the following: "(ii) the information
required under Section 2.16 (Seller's Preparation of the
Monthly Invoice) of this Agreement. However, if Company is
not timely in providing data required in Section 2.15
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(Company's Obligation to Provide Certain Data) and this
directly causes Seller to be unable to deliver its invoice
in accordance with the time frame set forth in Section 2.16
(Seller's Preparation of the Monthly Invoice), then Company
shall still meet the payment date of the twentieth (20th)
Business Day of the month following the month during which
the invoice was submitted. If Seller is unable to provide a
complete invoice for the reasons set forth in the preceding
sentence, an estimated payment, subject to reconciliation
with the complete invoice, may be made by Company as an
interim provision until a complete invoice can be prepared
by Seller and received by Company."]
2.18

Late Payments. Notwithstanding all or any portion of such
invoice in dispute, and subject to the provisions of Section
2.12(a)(iii) of this Agreement (to the extent applicable),
interest shall accrue on any invoiced amount that remains
unpaid following the twentieth (20th) Business Day of each
calendar month (or the last Business Day of that month if
there are less than twenty Business Days in that month), or
following the due date for such payment if extended pursuant
to Section 2.16 (Payment Procedures), at the average daily
Prime Rate for the period commencing on the Day following
the Day such payment is due until the invoiced amounts (or
amounts due to Seller if determined to be less than the
invoiced amounts) are paid in full. Partial payments shall
be applied first to outstanding interest and then to
outstanding invoice amounts.

2.19

Adjustments to Invoices After Payment. In the event
adjustments are required to correct inaccuracies in an
invoice after payment, the Party requesting adjustment shall
recompute and include in the Party's request the principal
amounts due during the period of the inaccuracy together
with the amount of interest from the date that such invoice
was payable until the date that such recomputed amount is
paid at the average daily Prime Rate for the period. The
difference between the amount paid and that recomputed for
the invoice, along with the allowable amount of interest,
shall either be (i) paid to Seller or set-off by Company, as
appropriate, in the next invoice payment to Seller, or (ii)
objected to by the Party responsible for such payment within
thirty (30) Days following its receipt of such request. If
the Party responsible for such payment objects to the
request, then the Parties shall work together in good faith

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.
ARTICLE 2

42

EXHIBIT 1
APPENDIX J
PAGE 48 OF 362
to resolve the objection. If the Parties are unable to
resolve the objection, the matter shall, except to the
extent otherwise provided in Section 28.3 (Exclusions), be
resolved pursuant to Article 28 (Dispute Resolution). All
claims for adjustments shall be waived for any amounts that
were paid or should have been payable more than thirty-six
(36) months preceding the date of receipt of any such
request.
2.20

Company's Billing Records. Seller, after giving reasonable
advance written notice to Company, shall have the right to
review all billing, metering and related records necessary
to verify the accuracy of payments relating to the Facility
during Company's normal working hours on Business Days.
Company shall maintain such records for a period of not less
than thirty-six (36) months. [Drafting Note: If PPA has an
energy payment, replace this section with the following:
Company's Billing Records. Seller, after giving reasonable
advance written notice to Company, shall have the right to
review all billing, metering and related records necessary
to verify the accuracy of the data provided by Company
pursuant to Section 2.15 (Company's Obligation to Provide
Certain Data) and payments relating to the Facility during
Company's normal working hours on Business Days. Company
shall maintain such records for a period of not less than
thirty-six (36) months.]
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ARTICLE 3
FACILITY OWNED AND/OR OPERATED BY SELLER
3.1

The Facility. Seller agrees to furnish, install, operate,
and maintain the Facility in accordance with the provisions
of this Agreement, including, without limitation, the
operating procedures and performance standards as more fully
described in Attachment B (Facility Owned by Seller) and
Attachment C (Methods and Formulas for Measuring Performance
Standards). After the Commercial Operations Date, Seller
agrees that no changes or additions to the Facility shall be
made without prior written approval by Company and amendment
to the Agreement unless such changes or additions to the
Facility could not reasonably be expected to have a material
effect on the assumptions used in performing the IRS.

3.2

Allowed Capacity. The net instantaneous MW output from the
Facility may not exceed the Allowed Capacity. Seller shall
take all necessary affirmative action to limit Actual Output
to no more than the Allowed Capacity. Company may take
appropriate action to limit the Actual Output pursuant to,
but not limited to, Article 8 (Company Dispatch), Article 9
(Personnel and System Safety), Article 25 (Good Engineering
and Operating Practices), and Attachment B (Facility Owned by
Seller). Company shall not be required to pay for any Actual
Output of the Facility which exceeds the Allowed Capacity.

3.3

Point of Interconnection. The Point of Interconnection is
shown on Attachment E (Single-Line Drawing and Interface
Block Diagram), as provided in Section 1(a)(i) (Single-Line
Drawing, Interface Block Diagram, Relay List, Relay Settings
and Trip Scheme) of Attachment B (Facility Owned by Seller).
The Point of Interconnection will be at the voltage level of
the Company System. If it is necessary to step up the
voltage at which Seller's electric energy is delivered to
Company System, the Point of Interconnection will be on the
high voltage side of the step-up transformer.

3.4

Renewable Portfolio Standards.
Renewable Portfolio Standards. If, as a result of any
RPS Amendment, the electric energy delivered from the
Facility should no longer qualify as "renewable
electrical energy," Seller shall, at the request of
Company, develop and recommend to Company within a
reasonable period of time following Company's request,
but in no event more than 90 Days after Seller's receipt
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of such request (or such other period of time as Company
and Seller may agree in writing) reasonable measures to
cause the electric energy delivered from the Facility to
come within such revised definition of "renewable
electrical energy" ("Seller's RPS Modifications
Proposal").
Seller's RPS Modifications Proposal. Upon receipt of
Seller's RPS Modifications Proposal, Company will
evaluate Seller's RPS Modifications Proposal. Seller
shall assist Company in performing such evaluation as
and to the extent reasonably requested by Company
(including, but not limited to, providing such
additional information as Company may reasonably request
and participating in meetings with Company as Company
may reasonably request).
RPS Modifications Document. If, following Company's
evaluation of Seller's RPS Modifications Proposal,
Company desires to consider the implementation by Seller
of the changes recommended in Seller's RPS Modifications
Proposal, Company shall provide Seller with written
notice to that effect, such notice to be issued to
Seller within 180 Days of receipt of Seller's RPS
Modifications Proposal, and Company and Seller shall
proceed to negotiate in good faith a document setting
forth the specific changes to the Agreement that are
necessary to implement such RPS Modifications Proposal
(the "RPS Modifications Document"). A decision by
Company to initiate negotiations with Seller as
aforesaid shall not constitute an acceptance by Company
of any of the details set forth in Seller's RPS
Modifications Proposal, including but not limited to the
RPS Modifications and the RPS Pricing Impact. Any
adjustment to the Contract Pricing pursuant to such RPS
Modifications Document shall be limited to the RPS
Pricing Impact. The time periods set forth in such RPS
Modifications Document as to the effective date for the
RPS Modifications shall be measured from the date the
PUC order with respect to such RPS Modifications becomes
non-appealable as provided in Section 3.4(e) (PUC RPS
Order).
Failure to Reach Agreement. If Company and Seller are
unable to agree upon and execute a RPS Modifications
Document within 180 Days of Company's written notice to
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Seller pursuant to Section 3.4(c) (RPS Modifications
Document), Company shall have the option of declaring
the failure to reach agreement on and execute such
Document to be a dispute and submit such dispute to an
Independent Evaluator for the conduct of a determination
pursuant to Section 3.4(h) (Dispute) of this Agreement.
Any decision of the Independent Evaluator rendered as a
result of such dispute shall include a form of a RPS
Modifications Document as described in Section 3.4(c)
(RPS Modifications Document).
PUC RPS Order. No RPS Modifications Document shall
constitute an amendment to the Agreement unless and
until a PUC order issued with respect to such document
has become non-appealable ("PUC RPS Order"). Once the
condition of the preceding sentence has been satisfied,
such RPS Modifications Document shall constitute an
amendment to this Agreement. To be "non-appealable"
under this Section 3.4(e) (PUC RPS Order), such PUC RPS
Order shall be either (i) not subject to appeal to any
Circuit Court of the State of Hawai‘i or the Supreme
Court of the State of Hawai‘i, because the thirty (30)
Day period (accounting for weekends and holidays as
appropriate) permitted for such an appeal has passed
without the filing of notice of such an appeal, or (ii)
affirmed on appeal to any Circuit Court of the State of
Hawai‘i or the Supreme Court, or the Intermediate
Appellate Court upon assignment by the Supreme Court, of
the State of Hawai‘i, or affirmed upon further appeal or
appellate process, and is not subject to further appeal,
because the jurisdictional time permitted for such an
appeal (and/or further appellate process such as a
motion for reconsideration or an application for writ of
certiorari) has passed without the filing of notice of
such an appeal (or the filing for further appellate
process).
Company's Rights. The rights granted to Company under
Section 3.4(c) (RPS Modifications Document) and Section
3.4(d) (Failure to Reach Agreement) above are exclusive
to Company. Seller shall not have a right to initiate
negotiations of a RPS Modifications Document or to
initiate dispute resolution under Section 3.4(h)
(Dispute), as a result of a failure to agree upon and
execute any RPS Modifications Document.
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Limited Purpose. This Section 3.4 (Renewable Portfolio
Standards) is intended to specifically address the
implementation of reasonable measures to cause the
electric energy delivered from the Facility to come
within the revised definition of "renewable electrical
energy" under any RPS Amendment and is not intended for
either Party to provide a means for renegotiating any
other terms of this Agreement. Revisions to this
Agreement in accordance with the provisions of this
Section 3.4 (Renewable Portfolio Standards) are not
intended to increase Seller's risk of non-performance or
default.
Dispute. If Company decides to declare a dispute as a
result of the failure to reach agreement and execute a
RPS Modifications Document pursuant to Section 3.4(d)
(Failure to Reach Agreement), it shall provide written
notice to that effect to Seller. Within 20 Days of
delivery of such notice Seller and Company shall agree
upon an Independent Evaluator to resolve the dispute
regarding a RPS Modifications Document. The Independent
Evaluator shall be reasonably qualified and expert in
renewable energy power generation, matters relating to
the Performance Standards, financing, and power purchase
agreements. If the Parties are unable to agree upon an
Independent Evaluator within such 20-Day period, Company
shall apply to the PUC for the appointment of an
Independent Evaluator. If an Independent Observer
retained under the Competitive Bidding Framework is
qualified and willing and available to serve as
Independent Evaluator, the PUC shall appoint one of the
persons or entities qualified to serve as an Independent
Observer to be the Independent Evaluator; if not, the
PUC shall appoint another qualified person or entity to
serve as Independent Evaluator. In its application,
Company shall ask the PUC to appoint an Independent
Evaluator within 30 Days of the application.
(1)

Promptly upon appointment, the Independent
Evaluator shall request the Parties to address the
following matters within the next 15 Days:
The reasonable measures required to be taken
by Seller to cause the electric energy
delivered from the Facility to come within
such revised definition of "renewable
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electrical energy" under the RPS Amendment in
question;
How Seller would implement such measures;
Reasonably expected net costs and/or lost
revenues associated with such measures so the
energy delivered by the Facility complies with
such revised definition of "renewable
electrical energy" under the RPS Amendment in
question;
The appropriate level, if any, of RPS Pricing
Impact in light of the foregoing; and
Contractual consequences for non-performance
that are commercially reasonable under the
circumstances.
(2)

Within 90 Days of appointment, the Independent
Evaluator shall render a decision unless the
Independent Evaluator determines it needs to have
additional time, not to exceed 45 Days, to render a
decision.

(3)

The Parties shall assist the Independent Evaluator
throughout the process of preparing its review,
including making key personnel and records
available to the Independent Evaluator, but neither
Party shall be entitled to participate in any
meetings with personnel of the other Party or
review of the other Party's records. However, the
Independent Evaluator will have the right to
conduct meetings, hearings or oral arguments in
which both Parties are represented. The Parties
may meet with each other during the review process
to explore means of resolving the matter on
mutually acceptable terms.

(4)

The following standards shall be applied by the
Independent Evaluator in rendering his or her
decision: (i) if it is not technically or
operationally feasible for Seller to implement
reasonable measures required to cause the electric
energy delivered from the Facility to come within
such revised definition of "renewable electrical
energy" under the RPS Amendment in question, the
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Independent Evaluator shall determine that the
Agreement shall not be amended to comply with such
changes in RPS (unless the Parties agree
otherwise); (ii) if it is technically or
operationally feasible for Seller to implement
reasonable measures required to cause the electric
energy delivered from the Facility to come within
such revised definition of "renewable electrical
energy" under RPS, the Independent Evaluator shall
incorporate such required changes into a RPS
Modifications Document including (aa) Seller's RPS
Modifications, (bb) pricing terms that incorporate
the RPS Pricing Impact, and (cc) contract terms and
conditions that are commercially reasonable under
the circumstances, especially with respect to the
consequences of non-performance by Seller as to the
RPS Modifications. In addition to the RPS
Modifications Document, the Independent Evaluator
shall render a decision which sets forth the
positions of the Parties and Independent
Evaluator's rationale for his or her decisions on
disputed issues.
(5)

The fees and costs of the Independent Evaluator
shall be paid by Company up to the first $30,000 of
such fees and costs; above those amounts, the Party
that is not the prevailing Party shall be
responsible for any such fees and costs; provided,
if neither Party is the prevailing Party, then the
fees and costs of the Independent Evaluator above
$30,000, shall be borne equally by the Parties.
The Independent Evaluator in rendering his or her
decision shall also state which Party prevailed
over the other Party, or that neither Party
prevailed over the other.
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ARTICLE 4
COMPANY-OWNED INTERCONNECTION FACILITIES
The terms and conditions related to the Company-Owned
Interconnection Facilities are set forth in Attachment G
(Company-Owned Interconnection Facilities) of this Agreement. In
accordance with Section 8 (Transfer of Ownership/Title) of
Attachment G (Company-Owned Interconnection Facilities), on the
Transfer Date, Seller shall convey title to the Company-Owned
Interconnection Facilities that were designed and constructed by
or on behalf of Seller by executing a Bill of Sale and Assignment
document substantially in the form set forth in Attachment H (Form
of Bill of Sale and Assignment). In addition, in accordance with
Section 8 (Transfer of Ownership/Title) of Attachment G (CompanyOwned Interconnection Facilities) on the Transfer Date, Seller
shall deliver to Company any and all executed documents required
to assign all Land Rights necessary to operate and maintain the
Company-Owned Interconnection Facilities on and after the Transfer
Date to Company, which documents shall be substantially in the
form set forth in Attachment I (Form of Assignment of Lease and
Assumption).
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ARTICLE 5
MAINTENANCE RECORDS AND SCHEDULING
5.1

Operating Records.
Seller's Logs. Seller shall maintain, at least daily, a
log in which it shall record all pertinent data that
will indicate whether the Facility is being operated in
accordance with Good Engineering and Operating
Practices. These data logs shall include, but not be
limited to, all maintenance and inspection work
performed at the Facility, circuit breaker trip
operations, relay operations including target
indications, megavar and megawatt recording charts
(and/or equivalent computer records), all unusual
conditions experienced or observed and any reduced
capability and the reasons therefor and duration
thereof. For each inverter, the data reported shall
include planned derated hours, unplanned derated hours,
average derated kW during the derated hours, scheduled
maintenance hours, average derated kW during scheduled
maintenance hours, hours on-control and hours on-line.
Company shall have the right, upon reasonable notice and
during regular Business Day hours to review and copy
such data logs; provided, that if such logs reveal any
inconsistency with Company's records, Company may
request and review Seller's supporting records,
correspondence, memoranda and other documents or
electronically recorded data associated with such logs
related to the operation and maintenance of the Facility
in order to resolve such inconsistency.
Company Access to Seller's Logs. Seller shall provide
Company access to Seller's records which identify the
priority, as internally assigned by Seller, of specific
preventive or corrective maintenance activities. These
records shall include items for which Seller has
deferred the inspection or corrective action to a future
scheduled plant outage. In addition, Seller shall
provide copies of applicable correspondence between
Seller and its insurer(s) for the Facility equipment
pertaining to Seller's maintenance practices and
Seller's procedures and scheduling (including deferral)
of maintenance at the Facility.
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Time Period for Maintaining Records. Any and all
records, correspondence, memoranda and other documents
or electronically recorded data related to the operation
and maintenance of the Facility shall be maintained by
Seller for a period of not less than six (6) years.
5.2

Maintenance Records.
Seller's Summary of Maintenance and Inspection
Performed. Prior to February 1 of each calendar year,
Seller shall submit to Company for inspection at the
Site, a summary in a format similar to the example
provided in Attachment V (Summary of Maintenance and
Inspection Performed in Prior Calendar Year) of all
maintenance and inspection work performed in the prior
calendar year, and of all conditions experienced or
observed during such calendar year that may have a
material adverse effect on or may materially impair the
short-term or long-term operation of the Facility at the
operational levels contemplated by this Agreement. The
summary shall present the requested data in a meaningful
and informative manner consistent with the cooperative
exchange of information between the Parties. If
available and practicable, such summary shall be
provided in electronic format with sufficient software
so that Company can group activities for specific
process areas of the Facility and be able to view the
maintenance history of a specific equipment item. Such
summary shall also include Seller's proposals for
correcting or preventing recurrences of identified
equipment problems and for performing such other
maintenance and inspection work as is required by Good
Engineering and Operating Practices.
Company's Written Recommendations. Within sixty (60)
Days of receiving such summary, and after any reasonable
inspection desired by Company of the Facility and
consultation with Seller, in the event there are issues
identified that may have a material adverse effect on or
may materially impair the short-term or long-term
operation of the Facility at the operational levels
contemplated by this Agreement, for purposes of
addressing such issues, Company may provide written
recommendations for specific operation or maintenance
actions or for changes in the operation or maintenance
program of the Facility. Company's making or failing to
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make such recommendations shall not be construed as
endorsing the operation and maintenance thereof or as
any warranty of the safety, durability or reliability of
the Facility nor as a waiver of any Company right. If
Seller agrees with Company, Seller shall, within a
reasonable time after Company makes such
recommendations, not to exceed ninety (90) Days (or such
longer period as reasonably agreed to by the Parties),
implement Company's recommendations. If Seller
disagrees with Company, it shall within ten (10) Days
inform Company of alternatives it will take to
accomplish the same intent, or provide Company with a
reasonable explanation as to why no action is required
by Good Engineering and Operating Practices. If Company
disagrees with Seller's position, and if, for each of
the three preceding Contract Years, the PV System
Equivalent Availability Factor was less than 94% and/or
the MPR was less than the Tier 1 Bandwidth for such
Contract Year, then the parties shall commission a study
by a Qualified Independent Consultant selected from
among the entities listed in Section 4(j) (Acceptable
Person and Entities) of Attachment U (Calculation and
Adjustment of Net Energy Potential) to this Agreement
and the Qualified Independent Consultant will make a
recommendation to remedy the situation. Seller shall
abide by the Qualified Independent Consultant's
recommendation contained in such study. Both Parties
shall equally share in the cost for the Qualified
Independent Consultant. However, Seller shall pay all
costs associated with implementing the recommendation
contained in the Independent Consultant's report.
Notwithstanding the foregoing, Seller shall not be
required to comply with any recommendations that, in
Seller's reasonable judgment, will violate or void any
warranties of equipment that is a part of, or used in
connection with, the Facility or violate any long-term
service agreement, or conflict with any written
requirements, specifications or operating parameters of
the manufacturer, with respect to such equipment, in
which case Seller shall promptly notify Company thereof,
and Seller and Company shall endeavor to reach a
mutually satisfactory resolution of the matter in
question.
5.3

Seller's Quarterly Maintenance Schedule. By each March 1st,
June 1st, September 1st and December 1st (as applicable,
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subsequent to the Commercial Operations Date), Seller shall
provide to Company in writing a projection of maintenance
outages and reductions in capacity for the next calendar
quarter, including the estimated MW that is anticipated to
be off-line for each projected maintenance event. Seller
shall provide Company with prompt written notice of any
deviation from its quarterly maintenance schedule, but in
any case Seller shall provide such written notice not less
than one (1) week prior to commencing any such rescheduled
maintenance event. During any scheduled or rescheduled
maintenance event, Seller shall provide updates to Company's
operating personnel in the event there are any delays or
changes to the proposed schedule, and shall promptly respond
to any requests from Company for updates regarding the
status of such maintenance event.
5.4

Seller's Annual Maintenance Schedule. In addition, Seller
shall submit to Company a written schedule of maintenance
outages which will reduce the capacity of the Facility by
[Drafting Note: the lower of five (5) MW or 25% of the
Allowed Capacity] or more for the next two-year period,
beginning with January of the following year, in writing to
Company each year by June 30. The schedule shall state the
proposed dates and durations of scheduled maintenance,
including the scope of work for the maintenance requiring
shutdown or reduction in output of the Facility and the
estimated MW that is anticipated to be off-line for each
projected maintenance event. Company shall review the
maintenance schedule for the two-year period and inform
Seller in writing no later than December 1 of the same year
of Company's concurrence or requested revisions; provided,
however, that Seller shall not be required to agree to any
proposed revisions that, in Seller's judgment, will void or
violate any warranties of equipment that is part of, or used
in connection with, the Facility or violate any long-term
service agreement with respect to such equipment, in which
case Seller shall promptly notify Company thereof, and
Seller and Company shall endeavor to reach a mutually
satisfactory resolution of the matter in question. With
respect to such agreed upon revisions, Seller shall revise
its schedule for timing and duration of scheduled shutdowns
and scheduled reductions of output of the Facility to
accommodate Company's revisions, unless such revisions would
not be consistent with Good Engineering and Operating
Practices, and make all commercially reasonable efforts,
consistent with Good Engineering and Operating Practices, to
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accommodate any subsequent changes in such schedule
reasonably requested by Company.
5.5

Seller's Notification Obligations. When Seller learns that
any of its equipment will be removed from or returned to
service, and any such removal or return may affect the
ability of the Facility to deliver electric energy to
Company, Seller shall notify Company as soon as practicable.
This requirement to notify shall include, but not be limited
to, notice to Company of Seller's intention to shut down any
solar photovoltaic generator plus inverter unit. Any unit
shut-down shall be coordinated with Company in advance to
the extent practicable to allow a reasonable amount of time
for Company to make generation adjustments required by the
loss of availability from a unit shut-down.

5.6

Operating and Maintenance Manuals. Not later than the
Commercial Operation Date, Seller shall provide Company with
(i) any and all manufacturer's equipment manuals and
recommendations for maintenance and with any updates or
supplements thereto within three (3) Business Days after
Seller's receipt of same and (ii) a copy of the operating
and maintenance manual and shall thereafter provide Company
with any amendments thereto within three (3) Business Days
after such amendment is adopted.
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ARTICLE 6
FORECASTING
6.1

Data for Company Forecasts and Monitoring. Seller shall
provide to Company the meteorological and production data and
the Site description information required by Company in order
for Company to (i) provide situational awareness to Company
System Operator, (ii) monitor equipment availability and
performance, (iii) produce a real-time forecast for
operations as well as a Day-ahead forecast and hourly
forecasts for all variable generation facilities on the
Company System and (iv) monitor Seller's compliance with the
Performance Standards set forth in Section 3 (Performance
Standards) of the Attachment B (Facility Owned by Seller).

6.2

Monitoring and Communication Equipment. Seller shall install
and maintain appropriate equipment (the "Monitoring and
Communication Equipment") for the purposes of (i) measuring
the meteorological and production data required under Section
6.1 (Data for Company Forecasts and Monitoring) with an
accuracy of not less than that specified for each such data
parameter in Section 8 (Data and Forecasting) of Attachment B
(Facility Owned by Seller) and, if the monitoring equipment
is part of the Company-Owned Interconnection Facilities, as
set forth in Attachment G (Company-Owned Interconnection
Facilities), and (ii) recording and transferring such data to
Company in real time. Seller shall maintain at the Site
sufficient replacement parts to avoid or otherwise minimize
any shutdown of the Facility pursuant to Section 6.4
(Shutdown For Lack of Reliable Real Time Data) of this
Agreement while any of the Monitoring and Communication
Equipment is being repaired, replaced or re-calibrated.

6.3

Calibrations, Maintenance and Repairs.
(a)

Documentation Requirement. Seller shall provide to
Company (i) the manufacturer's recommended schedule for
the calibration and maintenance of each component of the
Monitoring and Communication Equipment and (ii) subject
to the limitation set forth in Section 1(a)(ii) (AsBuilts) of Attachment B (Facility Owned by Seller) of
this Agreement, documentation of the performance of all
such calibration and maintenance per manufacturer
specifications. Although Company is to receive from
Seller the aforesaid recommended schedules for
calibration and maintenance, as well documentation of
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the performance of all such calibration and maintenance,
Company shall have no responsibility to monitor Seller's
compliance with such calibration and maintenance
schedules. Accordingly, any failure by Company to bring
Seller's attention any apparent failure by Seller to
perform such recommended calibration and maintenance
shall neither relieve Seller of its obligations under
this Agreement to perform such calibration and
maintenance nor constitute a waiver of Company's rights
under this Agreement with respect to such failure in
performance by Seller.

6.4

(b)

Corrective Measures. In the event of a pattern of
material inconsistencies in the data stream provided by
the Monitoring and Communication Equipment, Seller shall
perform, at Seller's expense, such corrective measures
as Company may reasonably require, such as the
recalibration of all field measurement device components
of the Monitoring and Communication Equipment.

(c)

Repairs. In the event of any failure in the Monitoring
and Communication Equipment, Seller shall repair or
replace such equipment within fifteen (15) Days of such
failure, or within such longer period as may be
reasonably agreed to by the Parties.

Shutdown For Lack of Reliable Real Time Data. Because the
availability to the Company System Operator of reliable
meteorological and production information in real time via
SCADA is necessary in order for Company to effectively
optimize the benefit of its right of Company Dispatch,
Company shall have the right to direct Seller to shutdown the
Facility due to the unavailability of such reliable real time
meteorological and/or production data. In addition, in the
event of the performance of corrective measures (including
recalibration) and/or repairs to any Monitoring and
Communication Equipment pursuant to Section 6.3(b)
(Corrective Measures) or Section 6.3(c) (Repairs), Company
shall have the right to direct Seller to shutdown the
Facility and the Facility shall remain shutdown until such
corrective action is completed. In the event the cause for
any shutdown in this Section 6.4 (Shutdown For Lack of
Reliable Real Time Data) falls within the definition of
Seller-Attributable Non-Generation, such period of time shall
be allocated as such for purposes of calculating the PV
System Equivalent Availability Factor under Section 2.5(a)
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(Calculation of PV System Equivalent Availability Factor) of
this Agreement until such time as the successful completion
of such corrective measures and/or repairs has been
communicated by Seller to Company. If, after such
communication, Company attempts to dispatch the Facility and
determines that such corrective measures and/or repairs were
not successfully completed, all time from the notice of
successful completion to actual successful completion shall
be revised as continuance of the deration or outage.
Notwithstanding the foregoing, if Seller requests in writing
for confirmation that the Facility's data is available to
Company, then Company shall use reasonable efforts to respond
to such request within three (3) Business Days in writing
(with email being acceptable) confirming that either (1) the
Facility's data is available to Company (at which point no
additional time after such request shall count as SellerAttributable Non-Generation), or (2) the Facility's data is
not available so that Seller can take further appropriate
corrective actions.
6.5

Seller Day-Ahead Forecasts of Actual Output.
(a)

Forecasts. Each Day during the Term commencing on the
Commercial Operations Date, Seller shall submit to
Company Seller's Day-ahead hourly forecasts of the
Facility's Actual Output produced by a commercially
available forecasting service or by the Seller's
documented methodology (i.e., climatology, persistence
forecasting) for providing a forecast for the Facility's
Actual Output for the next 24 hour period. Hourly
Day-ahead forecasts shall be submitted to Company by
1200 Hawai‘i Standard Time on each Day immediately
preceding a Day on which electric energy from the
Facility is to be delivered. Seller shall provide
Company with an hourly forecast of Actual Output for
each hour of the next Day. Seller shall update such
forecast and provide unit availability updates any time
information becomes available indicating a change in the
forecast of Actual Output from the Facility. The
forecasts called for by this Agreement shall be
substantially in the form reasonably requested by
Company.

(b)

Accuracy of Forecasts. Company acknowledges that the
Seller's Day-ahead forecasts are based on forecast
estimates and not guarantees. Such limitation
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notwithstanding, Seller shall exercise commercially
reasonable efforts to ensure the accuracy of the
Day-ahead forecasts required hereunder for validation
purposes and to support Company's forecasts. This
includes a detailed description of the methodology used
by Seller for forecasting. For example, Seller shall
prepare such forecasts and updates by utilizing a solar
power forecast or other service that is (i) commercially
available or proprietary to Seller, (ii) comparable in
accuracy to models or services commonly used in the
solar energy industry and that reflect equipment
availability, and (iii) is satisfactory to Company in
the exercise of its reasonable discretion.
(c)

6.6

Company's Forecasting System. Company currently
subscribes to a forecasting service. Seller, may, if it
chooses, subscribe to the same forecasting service that
Company does, at Seller's cost. If Seller so chooses to
subscribe to such forecasting service and elects to use
such service in lieu of creating its own forecast,
Seller shall not be required to provide Day-ahead
forecasts pursuant to this Section 6.5 (Seller Day-Ahead
Forecasts of Actual Output). If Company changes its
forecasting service and Seller elects not to subscribe
to the same forecasting service, then the provisions of
Section 6.5(a) (Forecasts) and Section 6.5(b) (Accuracy
of Forecasts) shall apply.

Reports, Studies and Assessment. Prior to the Execution
Date, Seller has provided Company with Seller's explanation
of the methodology and underlying information used to derive
the NEP RFP Projection, including the preliminary design of
the Facility and the typical meteorological year file used to
estimate the Renewable Resource Baseline. The independent
consultant was selected from among the entities listed in
Section 4(j) (Acceptable Person and Entities) of Attachment U
(Calculation and Adjustment of Net Energy Potential) to this
Agreement. Throughout the Term, Seller shall, for purposes
of facilitating Company's forecasting, deliver to Company,
promptly upon Seller's receipt of same, any reports, studies
or assessments prepared for the benefit of the Seller by an
independent engineer of (i) the electric energy producing
potential of the Site or (ii) the Facility.
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ARTICLE 7
SELLER PAYMENTS
Seller shall pay to Company (i) all amounts pursuant to Attachment
G (Company-Owned Interconnection Facilities), (ii) all amounts
pursuant to Section 10.1 (Meters) and Section 10.2 (Meter
Testing), (iii) a monthly metering charge of $25.00 per month,
which is in addition to any charges due Company pursuant to the
applicable rate schedule pursuant to Section 2.14 (Sales of
Electric Energy By Company to Seller) of this Agreement and (iv)
such other costs to be incurred by Company and reimbursed by
Seller as set forth in this Agreement.
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ARTICLE 8
COMPANY DISPATCH
8.1

General. Company shall have the right to dispatch all
available real and reactive power delivered from the
Facility to the Company System and to start up and shut down
Seller's generating units, as it deems appropriate in its
reasonable discretion, subject only to and consistent with
Good Engineering and Operating Practices, the requirements
set forth in Section 3 (Performance Standards) of Attachment
B (Facility Owned by Seller) of this Agreement and Seller's
maintenance schedule determined in accordance with Article 5
(Maintenance Records and Scheduling). Company shall not pay
for reactive power.

8.2

Company Dispatch. Dispatch will either be by Seller's
manual control under the direction of the Company System
Operator or by remote computerized control by the EMS
provided in Section 1(g) (Active Power Control Interface) of
Attachment B (Facility Owned by Seller), in each case at
Company's reasonable discretion. Notwithstanding anything
to the contrary, the power produced by the Facility and/or
stored in the BESS shall always be subject to dispatch by
Company.

8.3

Company Rights of Dispatch. Company may require deration or
outage in response to the Facility's failure to comply with
Company Dispatch or to any conditions of Seller-Attributable
Non-Generation. A deration or outage required by Company
pursuant to the preceding sentence shall be considered
"unplanned" and, until the conditions that led to the
deration or outage are resolved by Seller and Seller
notifies Company of the same, any such deration shall "count
against" Seller for purposes of calculating the Measured
Performance Ratio, and any such outage shall "count against"
Seller for the purpose of calculating the PV System
Equivalent Availability Factor. If, after such
notification, Company attempts to dispatch the Facility and
determines that such conditions that led to the deration or
outage are not resolved, all time from the notice of
resolution to actual resolution shall be revised as
continuance of the deration or outage until the conditions
that led to such outage or deration are resolved by Seller
to Company's reasonable satisfaction. If Seller requests
confirmation from Company that Seller's actions to resolve
such conditions that led to the deration or outage were
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successfully completed, then Company shall use reasonable
efforts to respond to such request within three (3) Business
Days in writing (with email being acceptable) to allow
Seller the opportunity to take further appropriate
corrective actions if needed. An outage or deration
required by Company pursuant to the first sentence of this
Section 8.3 (Company Rights of Dispatch) shall not be
considered a "restriction or limitation that would lower
maximum output" of the Facility for purposes of filtering
the 15-minute intervals used to calculate the MPR under
Section 2.6(a)(iii) of this Agreement and shall, therefore,
potentially "count against" Seller for purposes of
calculating MPR until the conditions that led to such outage
or deration are resolved by Seller to Company's reasonable
satisfaction. Nothing in this Section 8.3 (Company Rights
of Dispatch) shall relieve Seller of its obligation under
the terms of this Agreement to make available the full
capability of the Facility for Company Dispatch.
8.4

Monthly Report. Commencing with the month during which the
Commercial Operations Date is achieved, and for each
calendar month thereafter during the Term, Seller shall
prepare and provide to Company a Monthly Report by the tenth
(10th) Business Day of the following month in accordance with
Section 1 (Monthly Report) of Attachment T (Monthly
Reporting and Dispute Resolution by Independent AF
Evaluator) of this Agreement. Beginning with the Monthly
Report for the last calendar month of the initial Contract
Year, Seller shall include calculations of, as applicable,
(a) the PV System Equivalent Availability Factor for the LD
Period, (b) the Measured Performance Ratio for the MPR
Assessment Period, (c) any of the BESS Capacity Ratio, the
BESS Annual Equivalent Availability Factor or the BESS
Equivalent Forced Outage Factor for the BESS Measurement
Period (if any), as well as (d) any liquidated damages to be
assessed, as set forth in the form of Monthly Report set
forth in Section 1 (Monthly Report) of said Attachment T
(Monthly Reporting and Dispute Resolution by Independent AF
Evaluator). The rights and obligations of the Parties with
respect to each Monthly Report and any disagreements arising
out of any Monthly Report are set forth in Section 1
(Monthly Report) and Section 2 (Monthly Report
Disagreements) of Attachment T (Monthly Reporting and
Dispute Resolution by Independent AF Evaluator) to this
Agreement.
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ARTICLE 9
PERSONNEL AND SYSTEM SAFETY
Notwithstanding any other provisions of this Agreement, if at any
time Company reasonably determines that the Facility may endanger
Company's personnel, and/or the continued operation of the
Facility may endanger the integrity of the Company System or have
an adverse effect on Company's other customers' electric service,
Company shall have the right to disconnect the Facility from the
Company System, as determined in the sole discretion of the
Company System Operator. The Facility shall immediately comply
with the dispatch instruction, which may be initiated through
remote control, and shall remain disconnected (and in SellerAttributable Non-Generation status if so determined), until such
time as Company is satisfied that the condition(s) referred to
above have been corrected. If Company disconnects the Facility
from the Company System for personnel or system safety reasons, it
shall as soon as practicable notify Seller by telephone, and
thereafter make reasonable efforts to confirm, in writing (with
email being acceptable), within three (3) Days of the
disconnection, the reasons for the disconnection. If the reason
for the disconnection constitutes Seller-Attributable NonGeneration, Company will notify Seller (1) whether the conditions
resulting in such disconnection have been resolved (in which case
no additional time after such confirmation shall count as SellerAttributable Non-Generation); or (2) that conditions resulting in
such disconnection have not been resolved so that Seller can take
such appropriate corrective actions. Seller shall notify Company
in writing when such corrective action has been completed;
provided, however, that Seller shall remain in Seller-Attributable
Non-Generation until Company is satisfied that the condition
resulting in the disconnection has been corrected. Company shall
use reasonable efforts to inspect such corrective measures (if
necessary) and confirm the resolution of such condition within
three (3) Business Days after Seller's notification.
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ARTICLE 10
METERING
10.1

Meters. Company shall purchase, own, install and maintain
the Revenue Metering Package suitable for measuring the
export of electric energy from the Facility sold to Company
in kilowatts and kilowatt-hours on a time-of-day basis and
of reactive power flow in kilovars and true root mean square
kilovar-hours. The metering point shall be as close as
possible to the Point of Interconnection as allowed by
Company. Seller shall make available a mutually agreeable
location for the Revenue Metering Package. Seller shall
install, own and maintain the infrastructure and other
related equipment associated with the Revenue Metering
Package, including but not limited to all enclosures (meter
cabinets, meter pedestals, meter sockets, pull boxes, and
junction boxes, along with their grounding/bonding
connections), CT/PT mounting structures, conduits and
ductlines, enclosure support structures, ground buses, pads,
test switches, terminal blocks, isolation relays, telephone
surge suppressors, and analog phone lines (one per meter),
subject to Company's review and approval, as further
described in Section 1(e) (Other Equipment) of Attachment B
(Facility Owned by Seller). The Seller shall install this
infrastructure such that it meets the requirements set forth
in Chapter Six (IPP Metering) of the latest edition of the
Company's Electric Service Installation Manual (ESIM).
Company shall test such revenue meter prior to installation
and shall test such revenue meter every fifth (5th) year.
Seller shall reimburse Company for all reasonably incurred
costs for the procurement, installation, maintenance
(including maintenance replacements) and testing work
associated with the Revenue Metering Package.

10.2

Meter Testing. Company shall provide at least twenty-four
(24) hours' notice to Seller prior to any test it may
perform on the revenue meters or metering equipment. Seller
shall have the right to have a representative present during
each such test. Seller may request, and Company shall
perform, if requested, tests in addition to the every fifthyear test and Seller shall pay the cost of such tests.
Company may, in its sole discretion, perform tests in
addition to the fifth year test and Company shall pay the
cost of such tests. If any of the revenue meters or
metering equipment is found to be inaccurate at any time, as
determined by testing in accordance with this Section 10.2
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(Meter Testing), Company shall promptly cause such equipment
to be made accurate, and the period of inaccuracy, as well
as an estimate for correct meter readings, shall be
determined in accordance with Section 10.3 (Corrections).
10.3

Corrections. If any test of revenue meters or metering
equipment conducted by Company indicates that the revenue
meter readings are in error by one percent (1%) or more, the
revenue meters or meter readings shall be corrected as
follows: (i) determine the error by testing the revenue
meter at approximately ten percent (10%) of the rated
current (test amperes) specified for such revenue meter;
(ii) determine the error by testing the revenue meter at
approximately one hundred percent (100%) of the rated
current (test amperes) specified for the revenue meter;
(iii) the average meter error shall then be computed as the
sum of (aa) one-fifth (1/5) of the error determined in the
foregoing clause "(i)" and (bb) four-fifths (4/5) of the
error determined in the foregoing clause "(ii)". The
average meter error shall be used to adjust the invoices in
accordance with Section 2.19 (Adjustment to Invoices After
Payment) for the amount of electric energy supplied to
Company for the previous six (6) months from Facility,
unless records of Company conclusively establish that such
error existed for a greater or lesser period, in which case
the correction shall cover such actual period of error.
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ARTICLE 11
GOVERNMENTAL APPROVALS, LAND RIGHTS AND COMPLIANCE WITH LAWS
11.1

Governmental Approvals for Facility. Seller shall obtain,
at its expense, any and all Governmental Approvals required
for the construction, ownership, operation and maintenance
of the Facility and the interconnection of the Facility to
the Company System. Under no circumstance shall Seller
commence any construction, operation or maintenance of the
Facility or interconnection of the Facility to the Company
System, without first obtaining the required, applicable
Governmental Approvals.

11.2

Land Rights for Facility. Seller shall obtain, at its
expense, any and all Land Rights required for the
construction, ownership, operation and maintenance of the
Facility on the Site and the interconnection of the Facility
to the Company System. Seller shall provide to Company:
No later than the Execution Date, copies of the
documents, recorded, if required by Company (including
but not limited to any agreements with landowners)
evidencing Seller's Land Rights establishing the right
of Seller to construct, own, operate and maintain the
Facility on the Site, whether by fee simple ownership of
the Site, leasehold interest of the Site for a term at
least as long as the Term of this Agreement or, in the
alternative for actual fee simple or leasehold interest
in the Site, a binding, executed letter of intent
establishing the right of Seller to enter into a lease
for the Site subject only to reasonable conditions
related to PUC approval of this Agreement and such
conditions that shall not affect the ability of the
Seller to execute such lease.
Within six (6) months of the Execution Date, Seller
shall provide to Company a current survey (dated no
earlier than the Execution Date) for the Site and any
other property identified by Seller as requiring Land
Rights. Within four (4) months of the Execution Date,
Seller shall provide to Company (i) a preliminary title
report (dated no earlier than the Execution Date) for
the Site and any other property identified by Seller as
requiring Land Rights, (ii) copies of all Land Rights
already obtained, and (iii) a current list identifying
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all Land Rights required for the construction,
ownership, operation and maintenance of the Facility and
the interconnection of the Facility to the Company
System, including Seller's status as to whether such
Land Rights have been obtained, have been negotiated or
not yet pursued and if so, an estimated date when such
Land Rights would be pursued;
Within three (3) months of Seller's identification of
such additional necessary Land Rights, copies of such
completed Land Rights, if any;
provided, however, that under no circumstance shall Seller
commence any construction, operation or maintenance of the
Facility or interconnection of the Facility to the Company
System, or require or permit Company to commence any such
construction, without Seller first obtaining the required,
applicable Land Rights.
Seller shall bear complete responsibility for all delays in
construction, operation and maintenance of the Facility or
the interconnection of the Facility to the Company System
resulting from Seller’s failure to identify and/or timely
obtain necessary Land Rights. In each case, such Land Rights
documents may be redacted but only to the extent required to
prevent disclosure of confidential or proprietary information
of Seller or the counterparty to such agreement. Under no
circumstances shall such redactions conceal information that
is necessary for the Company to determine whether such
documents establish the Land Rights of Seller to construct,
own, operate and maintain the Facility on the Site and the
interconnection of the Facility to the Company System in
accordance with the terms of this Agreement.
11.3

Company-Owned Interconnection Facilities. If the CompanyOwned Interconnection Facilities are to be constructed by
Company, Seller shall, prior to commencement of construction
thereof, provide the necessary Governmental Approvals and
Land Rights for the construction, ownership, operation and
maintenance of Company-Owned Interconnection Facilities. If
the Company-Owned Interconnection Facilities are to be
constructed by Seller, then Seller shall provide the
necessary Governmental Approvals and Land Rights required
for the commencement of construction and, prior to the start
of each subsequent phase of construction, Seller shall
provide the necessary and appropriate Governmental Approvals
and Land Rights necessary for such related construction
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activity. Regardless of whether Company or Seller
constructs the Company-Owned Interconnection Facilities,
Seller shall provide Company with an accounting of all
necessary Governmental Approvals (in a list or spreadsheet)
at the commencement of construction including relevant
information regarding status and estimated completion.
Seller shall update Company on the status of all necessary
Governmental Approvals, including the addition of any new
Governmental Approvals that may be discovered and required,
in Seller’s Monthly Progress Report submitted to Company.
Notwithstanding the above, to the extent not already
provided to Company, all required Governmental Approvals for
the Company-Owned Interconnection Facilities shall be
provided to Company on the Transfer Date in accordance
Section 9 (Governmental Approvals for Company-Owned
Interconnection Facilities) of Attachment G (Company-Owned
Interconnection Facilities). Land Rights for Company-Owned
Interconnection Facilities, whether provided at the
commencement of construction if to be constructed by
Company, or thereafter, if to be constructed by Seller,
shall be obtained and its status updated by Seller to
Company in accordance with Section 10 (Land Rights) of
Attachment G (Company-Owned Interconnection Facilities).
Notwithstanding the above, under no circumstance shall
Seller commence any construction, operation or maintenance
of the Company-Owned Interconnection Facilities, or require
or permit Company to commence any such construction, without
first obtaining the required, applicable Governmental
Approvals and Land Rights. Seller shall bear complete
responsibility for all delays in construction, operation and
maintenance of the Company-Owned Interconnection Facilities
resulting from Seller's failure to identify and/or timely
obtain necessary Governmental Approvals and Land Rights for
such Company-Owned Interconnection Facilities.
11.4

Compliance With Laws. Seller shall at all times comply with
all applicable Laws and shall be responsible for all costs
and expenses associated therewith.
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ARTICLE 12
TERM OF AGREEMENT AND COMPANY'S
OPTION TO PURCHASE AT END OF TERM
12.1

Term. Subject to Section 12.2 (Effectiveness of
Obligations) of this Agreement, the initial term of this
Agreement shall commence upon the Execution Date of this
Agreement and, unless terminated sooner as provided in this
Agreement, shall remain in effect for [twenty (20) Contract
Years] following the Commercial Operations Date (the
"Initial Term"). This Agreement shall automatically
terminate upon expiration of the Initial Term. If the
Parties desire, the Parties may negotiate terms and
conditions of an extension term ("Extended Term"), including
reduced Contract Pricing in recognition that Seller will
have recovered its capital and financing costs, which terms
and conditions (i) shall be submitted to the PUC by Company
for approval no later than one (1) year prior to the
expiration of the Initial Term and (ii) shall have no effect
without PUC approval.

12.2

Effectiveness of Obligations. Only Article 3 (Facility
Owned and/or Operated by Seller), Article 12 (Term of
Agreement and Company's Option to Purchase at End of Term),
Article 14 (Credit Assurance and Security) as it relates to
Development Period Security, Article 17 (Indemnification),
Article 19 (Transfers, Assignments, and Facility Debt),
Article 22 (Warranties and Representations), Article 24
(Financial Compliance), Article 28 (Dispute Resolution),
Article 29 (Miscellaneous), Section 3 (Seller Payment To
Company for Company-Owned Interconnection Facilities and
Review Of Facility) of Attachment G (Company-Owned
Interconnection Facilities) and the Defined Terms of this
Agreement shall become effective on the Execution Date.
Except where obligations of the Parties are explicitly
stated as being effective before the Effective Date, all
other portions of this Agreement shall become effective on
the Effective Date.

12.3

PUC Approval.
This Agreement is subject to approval by the PUC in the
form of a satisfactory PUC Approval Order and the
Parties' respective obligations hereunder are
conditioned upon receipt of such approval, except as
specifically provided otherwise herein. Upon the
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Execution Date of this Agreement, the Parties shall use
good faith efforts to obtain, as soon as practicable, a
PUC Approval Order that satisfies the requirements of
Section 29.20(a) (PUC Approval Order). Company shall
submit to the PUC an application for a satisfactory PUC
Approval Order but does not extend any assurances that a
PUC Approval will ultimately be obtained. Seller will
provide reasonable cooperation to expedite obtaining a
PUC Approval Order including timely providing
information requested by Company to support its
application, including information for Company and its
consultant to conduct a greenhouse gas emissions
analysis for the PUC application, as well information
requested by the PUC and parties to the PUC proceeding
in which approval is being sought. Seller understands
that lack of cooperation may result in Company's
inability to file an application with the PUC and/or a
failure to receive a PUC Approval Order. For the
avoidance of doubt, Company has no obligation to seek
reconsideration, appeal, or other administrative or
judicial review of any Unfavorable PUC Order. The
Parties agree that neither Party has control over
whether or not a PUC Approval Order will be issued and
each Party hereby assumes any and all risks arising
from, or relating in any way to, the inability to obtain
a satisfactory PUC Approval Order and hereby releases
the other Party from any and all claims relating
thereto.
Seller shall seek participation without intervention in
the PUC docket for approval of this Agreement pursuant
to applicable rules and orders of the PUC. The scope of
Seller's participation shall be determined by the
PUC. However, Seller expressly agrees to seek
participation for the limited purpose and only to the
extent necessary to assist the PUC in making an informed
decision regarding the approval of this Agreement. If
the Seller chooses not to seek participation in the
docket, then Seller expressly agrees and knowingly
waives any right to claim, before the PUC, in any court,
arbitration or other proceeding, that the information
submitted and the arguments offered by Company in
support of the application requesting the PUC Approval
Order are insufficient to meet Company's burden of
justifying that the terms of this Agreement are just and
reasonable and in the public interest, or otherwise
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deficient in any manner for purposes of supporting the
PUC's approval of this Agreement. Seller shall not seek
in the docket and Company shall not disclose any
confidential information to Seller that would provide
Seller with an unfair business advantage or would
otherwise harm the position of others with respect to
their ability to compete on equal and fair terms.
12.4

12.5

Interconnection Requirements Study. If this Agreement is
executed prior to completion of the Interconnection
Requirements Study, then following the completion of the
IRS:
(a)

The Parties shall, no later than the PPA Amendment
Deadline, execute a formal amendment to this Agreement
substituting new versions of Attachment B (Facility
Owned by Seller), Attachment E (Single-Line Drawing and
Interface Block Diagram), Attachment F (Relay List and
Trip Scheme), Attachment G (Company-Owned
Interconnection Facilities), Attachment K (Guaranteed
Project Milestones), Attachment K-1 (Seller's Conditions
Precedent and Company Milestones)and Attachment L
(Reporting Milestones) (the "Interconnection
Requirements Amendment") to reflect the results of the
IRS. If the Interconnection Requirements Amendment is
not executed by the PPA Amendment Deadline, either Party
may, by written notice delivered to the other Party,
declare the Agreement null and void; or

(b)

If Seller is dissatisfied with the results of the IRS,
Seller shall have the option, by written notice
delivered to Company no later than the Termination
Deadline, to declare this Agreement null and void.
Failure of Seller to declare this Agreement null and
void pursuant to the preceding sentence shall not
obligate Seller to execute the Interconnection
Requirements Amendment.

Prior to Effective Date. Company may, by written notice
delivered prior to the Effective Date, declare the Agreement
null and void if any one or more of the following conditions
applies:
Seller implements a material change to the Facility
without following the requirements of Section 5(f) of
Attachment A (Description of Generation, Conversion and
Storage Facility).
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Seller is in material breach of any of its
representations, warranties and covenants under the
Agreement, including, but not limited to, (i) the
provisions of Section 22.2(c) and Section 22.2(d)
requiring Seller to have all Land Rights and
Governmental Approvals as provided therein; and (ii) the
provisions of Section 3(b)(ii) (Company-Owned
Interconnection Facilities Prepayment) of Attachment G
(Company-Owned Interconnection Facilities) requiring the
payment by Seller to Company of the amounts specified
within the time periods provided therein.
Seller, subsequent to making the payment to Company
required under Section 3(b)(ii) (Company-Owned
Interconnection Facilities Prepayment) of Attachment G
(Company-Owned Interconnection Facilities), or
subsequent to making the payment to Company to pay for
the IRS, requests in writing that Company stop or
otherwise delay the performance of the work for which
Company received such payment.
Any of the IRS Letter Agreements are terminated pursuant
to the terms thereof prior to the completion of the
Interconnection Requirements Study.
12.6

Time Periods for PUC Submittal Date and PUC Approval.
Time Period for PUC Submittal Date. If the PUC
Submittal Date has not occurred within 120 Days of the
Execution Date, or such longer period as Company and
Seller may agree to by a subsequent written agreement,
Company may, by written notice delivered within thirty
(30) Days of the expiration of such period, declare the
Agreement null and void if the reason the application
has not been filed is (i) any one or more of the
conditions set forth in Section 12.5 (Prior to Effective
Date) or (ii) Seller's failure to provide in a timely
manner information reasonably requested by Company to
support such application.
Time Period for PUC Approval. If the Commission issues
an Unfavorable PUC Order or if a PUC Approval Order is
not issued within twelve (12) months of the PUC
Submittal Date, or within such longer period as Company
and Seller may agree to by a written agreement ("PUC
Approval Time Period"), then Company or Seller may, by
written notice delivered within one hundred and eighty
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(180) Days of (i) in the case that an Unfavorable PUC
Order has been issued, the date the Unfavorable PUC
Order becomes non-appealable or (ii) in the case that a
PUC Approval Order is not issued within twelve (12)
months of the PUC Submittal Date, or the expiration of
the PUC Approval Time Period, as applicable, declare
this Agreement null and void. If a PUC Approval Order
or an Unfavorable PUC Order is issued within the PUC
Approval Time Period but that order is appealed, and a
Non-appealable PUC Approval Order is not obtained within
twenty-four (24) months of the PUC Submittal Date, or
within such longer period as Company and Seller may
agree to by a subsequent written agreement (the "PUC
Order Appeal Period"), then Company or Seller may, by
written notice delivered within ninety (90) Days after
the expiration of the PUC Order Appeal Period, declare
this Agreement null and void.
12.7

Agreement Null and Void. If the Agreement is declared null
and void pursuant to Section 12.4 (Interconnection
Requirements Study), Section 12.5 (Prior to Effective Date),
Section 12.6 (Time Periods for PUC Submittal Date and PUC
Approval), or Section 1(d) (NEP IE Estimate, Liquidated
Damages and Seller's Null and Void Right) of said Attachment
U (Calculation and Adjustment of Net Energy Potential), the
Parties hereto shall thereafter be free of all obligations
hereunder except as set forth in this Section 12.7
(Agreement Null and Void) and Section 14.3 (Return of
Development Period Security), and shall pursue no further
remedies against one another; provided, however, that if in
response to Seller's request and Seller's offer of adequate
assurance of reimbursement, Company agrees in writing to
incur costs associated with Company-Owned Interconnection
Facilities prior to the Non-appealable PUC Approval Order
Date or completion of the IRS, Seller shall pay Company the
actual costs and cost obligations incurred by Company as of
the date the Agreement is declared null and void for
Company-Owned Interconnection Facilities and any reasonable
costs incurred thereafter and Company shall refund to Seller
any amounts advanced by Seller in excess of such costs. A
declaration that this Agreement is null and void pursuant to
Section 12.4 (Interconnection Requirements Study), Section
12.5 (Prior to Effective Date), Section 12.6 (Time Periods
for PUC Submittal Date and PUC Approval), or Section 1(d)
(NEP IE Estimate, Liquidated Damages and Seller's Null and
Void Right) of said Attachment U (Calculation and Adjustment
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of Net Energy Potential), shall not affect the following
provisions, which shall remain in full force and effect:
Section 12.2 (Effectiveness of Obligations), this Section
12.7 (Agreement Null and Void), Section 24.2
(Confidentiality), Article 28 (Dispute Resolution), Section
29.3 (Notices), Section 29.8 (Governing Law, Jurisdiction
and Venue), Section 29.14 (Settlement of Disputes), Section
29.19 (Computation of Time), Section 29.23 (No Third Party
Beneficiaries), Section 29.24 (Hawai‘i General Excise Tax),
and Section 7 (Land Restoration) of Attachment G (CompanyOwned Interconnection Facilities).
12.8

Termination Rights. Notwithstanding any of the foregoing,
the right of Company or Seller to terminate the Agreement at
any time upon the occurrence of any Event of Default
described in Article 15 (Events of Default) shall remain in
full force and effect.

12.9

Option to Purchase Facility and Right of First Negotiation.
Company shall have the right of first negotiation prior to
the end of the Term and option to purchase the Facility at
the end of the Term, as provided in Attachment P (Sale of
Facility by Seller) to this Agreement.
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ARTICLE 13
GUARANTEED PROJECT MILESTONES
INCLUDING COMMERCIAL OPERATIONS
[COMPANY TO DECIDE, FOLLOWING COMPLETION OF IRS, IF ANY GUARANTEED
PROJECT MILESTONES ARE NECESSARY IN ADDITION TO THOSE LISTED IN
ATTACHMENT K AND, IF SO, WHAT ARE THE CONSEQUENCES OF MISSING SUCH
OTHER GUARANTEED PROJECT MILESTONES.]
13.1

Time is of the Essence. Time is of the essence of this
Agreement, and Seller's ability to achieve the Construction
Milestones is critically important.

13.2

Failure to Meet Reporting Milestones. If Seller does not
meet a Reporting Milestone, in each case as set forth in
Attachment L (Reporting Milestones), Seller shall submit to
Company, within ten (10) Business Days of any such missed
Reporting Milestone, a remedial action plan which shall
provide a detailed description of Seller's course of action
and plan to achieve (i) the missed Reporting Milestone date
within ninety (90) Days of the missed Reporting Milestone
and (ii) all subsequent Construction Milestones, provided
that delivery of any remedial action plan shall not relieve
Seller of its obligation to meet any subsequent Construction
Milestones.

13.3

Guaranteed Project and Reporting Milestone Dates. Seller
shall achieve each Guaranteed Project Milestone Date or
Reporting Milestone Date, subject (to the extent applicable)
to the following extensions:
if the PUC Approval Order Date occurs more than one
hundred eighty (180) Days after the Execution Date,
Seller and Company shall be entitled to an extension of
the Guaranteed Project Milestone Dates, Reporting
Milestone Dates equal to the number of Days that elapse
between the end of the aforesaid 180-Day period and the
PUC Approval Order Date; provided, that in no event will
the Guaranteed Commercial Operations Date be extended
beyond _______________ [Note – outside date to be
inserted based on type of proposal]; or
if the failure to achieve a Construction Milestone by
the applicable Guaranteed Project Milestone Date or
Reporting Milestone Date is the result of Force Majeure
(which, for purposes of this Section 13.3(b) excludes
any delay in obtaining the PUC Approval Order because
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that contingency is addressed in Section 13.3(a) above),
and if and so long as the conditions set forth in
Section 21.4 (Satisfaction of Certain Conditions) are
satisfied, such Guaranteed Project Milestone Date or
Reporting Milestone Date shall be extended by a period
equal to the lesser of three hundred sixty-five (365)
Days or the duration of the delay caused by the Force
Majeure; or
if the failure to achieve a Guaranteed Project Milestone
by the applicable Guaranteed Project Milestone Date is
the result of any failure by Company in the timely
performance of its obligations under this Agreement,
including achievement of its Company Milestones by the
Company Milestone Dates as set forth on Attachment K-1
(Seller's Conditions Precedent and Company Milestones),
as such dates may be extended in accordance with Section
13.3 (Guaranteed Project and Reporting Milestone Dates)
and Section 13.8 (Company Milestones), Seller shall,
provided Seller has satisfied the Seller's Conditions
Precedent set forth in Attachment K-1 (Seller's
Conditions Precedent and Company Milestones) by the
respective Seller's Conditions Precedent Date set forth
in said Attachment K-1, be entitled to an extension of
such Guaranteed Project Milestone Date equal to the
duration of the period of delay directly caused by such
failure in Company's timely performance. Such extension
on the terms described above shall be Seller's sole
remedy for any such failure by Company. For purposes of
this Section 13.3(c), Company's performance will be
deemed to be "timely" if it is accomplished within the
time period specified in this Agreement with respect to
such performance or, if no time period is specified,
within a reasonable period of time. If the performance
in question is Company's review of plans, the
determination of what is a "reasonable period of time"
will take into account Company's past practices in
reviewing and commenting on plans for similar
facilities.
13.4

Damages and Termination.
Daily Delay Damages.
(1)

If a Guaranteed Project Milestone (other than
Commercial Operations) has not been achieved by the
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applicable Guaranteed Project Milestone Date as
extended as provided in Section 13.3 (Guaranteed
Project and Reporting Milestone Dates), Company
shall collect and Seller shall pay liquidated
damages in the amount of $______ for each Day
("Daily Delay Damages") following the applicable
Guaranteed Project Milestone Date, as extended in
accordance with Section 13.3 (Guaranteed Project
and Reporting Milestone Dates); provided, however,
that the number of Days for which Company shall
collect and Seller shall pay Daily Delay Damages
for a failure to achieve a Guaranteed Project
Milestone by the Guaranteed Project Milestone Date
shall not exceed sixty (60) Days for each such
missed Guaranteed Project Milestone Date (the
"Construction Delay LD Period"). [Note: Contract
Capacity x $50/kW ÷ 180 Days = Daily Delay
Damages.]
(2)

If the Commercial Operations Date has not been
achieved by the Guaranteed Commercial Operations
Date as extended as provided in Section 13.3
(Guaranteed Project and Reporting Milestone Dates),
in addition to any Daily Delay Damages collected
pursuant to Section 13.4(a)(1), Company shall
collect and Seller shall pay Daily Delay Damages
following the Guaranteed Commercial Operations
Date, as such date may be extended in accordance
with Section 13.3 (Guaranteed Project and Reporting
Milestone Dates), provided that the number of Days
for which Company shall collect and Seller shall
pay Daily Delay Damages for failing to achieve the
Guaranteed Commercial Operations Date shall not
exceed one hundred eighty (180) Days (the "COD
Delay LD Period").

Termination and Termination Damages for Failure to
Achieve a Guaranteed Project Milestone Date. If, upon
the expiration of the Construction Delay LD Period or
the COD Delay LD Period, as applicable, Seller has not
achieved the applicable Guaranteed Project Milestone,
Company shall have the right, notwithstanding any other
provision of this Agreement to the contrary, to
terminate this Agreement with immediate effect by
issuing a written termination notice to Seller
designating the Day such termination is to be effective,
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provided that Company shall issue such notice no later
than thirty (30) Days following the expiration of the
Construction Delay LD Period or the COD Delay LD Period,
as applicable. The effective date of such termination
shall be not later than the date that is thirty (30)
Days after such notice is deemed to be received by
Seller, and not earlier than the later to occur of the
Day such notice is deemed to be received by Seller or
the Day following the expiration of the Construction
Delay LD Period or the COD Delay LD Period, as
applicable. If the Agreement is terminated by Company
pursuant to this Section 13.4 (Damages and Termination),
Company shall have the right to collect Termination
Damages, which shall be calculated in accordance with
Article 16 (Damages in the Event of Termination by
Company) of this Agreement.
13.5

Payment of Daily Delay Damages. Company shall draw upon the
Development Period Security on a monthly basis for payment
of the total Daily Delay Damages incurred by Seller during
the preceding calendar month. If the Development Period
Security is at any time insufficient to pay the amount of
the draw to which Company is then entitled, Seller shall pay
any such deficiency to Company promptly upon demand.

13.6

Liquidated Damages Appropriate. Seller's inability to
achieve Commercial Operations by the Guaranteed Commercial
Operations Date may cause Company to not meet applicable RPS
requirements and require Company to devote substantial
additional resources for administration and oversight
activities. As such, Company may incur financial
consequences for failure to meet such requirements.
Consequently, each Party agrees and acknowledges that
(i) the damages that Company would incur due to delay in
achieving Commercial Operations by the Guaranteed Commercial
Operations Date (subject to the extensions provided in
Section 13.3 (Guaranteed Project and Reporting Milestone
Dates)) would be difficult or impossible to calculate with
certainty, (ii) the Daily Delay Damages set forth in Section
13.4 (Damages and Termination) are an appropriate
approximation of such damages and (iii) the Daily Delay
Damages are the sole and exclusive remedies for Seller's
failure to achieve Commercial Operations by the Guaranteed
Commercial Operations Date.
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13.7

Monthly Progress Reports. Commencing upon the Execution
Date of this Agreement, Seller shall submit to Company, on
the tenth (10th) Business Day of each calendar month until
the Commercial Operations Date is achieved, a progress
report for the prior month in a form set forth on Attachment
S (Form of Monthly Progress Report) (the "Monthly Progress
Report"). These progress reports shall notify Company of the
current status of each Construction Milestone. Seller shall
include in such report a list of all letters, notices,
applications, filings and Governmental Approvals sent to or
received from any Governmental Authority and shall provide
any such documents as may be reasonably requested by
Company. In addition, Seller shall advise Company as soon
as reasonably practicable of any problems or issues of which
it is aware which may materially impact its ability to meet
the Construction Milestones. Seller shall provide Company
with any requested documentation to support the achievement
of Construction Milestones within ten (10) Business Days of
receipt of such request from Company. Upon the occurrence
of a Force Majeure, Seller shall also comply with the
requirements of Section 21.4 (Satisfaction of Certain
Conditions) to the extent such requirements provide for
communications to Company beyond those required under this
Section 13.7 (Monthly Progress Reports).

13.8

Company Milestones. Company's obligation to achieve the
Company Milestones is contingent upon Seller completing the
Seller's Conditions Precedent set forth in Attachment K-1
(Company Milestones and Seller's Conditions Precedent).
Company shall achieve each of the Company Milestones by the
date set forth for such Company Milestones in Attachment K-1
(Seller's Conditions Precedent and Company Milestones) of
this Agreement (each such date, a "Company Milestone Date"),
as such date may be extended in accordance with Section 13.3
(Guaranteed Project and Reporting Milestone Dates) and this
Section 13.8 (Company Milestones); provided, however in the
event Seller does not complete a Seller's Condition
Precedent on or before the applicable date set forth in
Attachment K-1 (Seller's Conditions Precedent and Company
Milestones), subject to the extensions set forth in Section
13.3 (Guaranteed Project and Reporting Milestone Dates),
Company shall be entitled to an extension as follows: (i)
for the commencement of Acceptance Testing, the new Company
Milestone Date shall be as set forth in clause "(gg)" of
Section 2(f)(i) of Attachment G (Company-Owned
Interconnection Facilities); and (ii) for any other Company
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Milestone Date, the extension shall be for the period of
time reasonably necessary to meet any such Company Milestone
Date adversely affected by Seller's failure but no shorter
than a day-for-day extension.
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ARTICLE 14
CREDIT ASSURANCE AND SECURITY
14.1

General. Seller is required to post and maintain
Development Period Security and Operating Period Security
based on the requirements of this Article 14 (Credit
Assurance and Security).

14.2

Development Period Security. To guarantee undertaking the
performance of Seller's obligations under the Agreement for
the period prior to the Commercial Operations Date
(including but not limited to Seller's obligation to meet
the Guaranteed Commercial Operations Date), Seller shall
provide 50% of the Development Period Security to Company
within ten (10) Days of Execution Date of the Agreement and
the remaining 50% of the Development Period Security within
ten (10) Business Days of the execution of the
Interconnection Requirements Amendment.

14.3

Return of Development Period Security. The Development
Period Security shall be returned to Seller, subject to
Company's right to draw from the Development Period Security
as set forth in Section 14.7 (Company's Right to Draw from
Security Funds), in the following circumstances: (i) this
Agreement is declared null and void pursuant to any of
Section 12.4 (Interconnection Requirements Study), Section
12.5 (Prior to Effective Date), Section 12.6 (Time Periods
for PUC Submittal Date and PUC Approval) or Section 1(d)
(NEP IE Estimate, Liquidated Damages and Seller's Null and
Void Right) of said Attachment U (Calculation and Adjustment
of Net Energy Potential); (ii) the PUC issues an order
denying approval for an application for a PUC Approval
Order, which does not become subject to appeal; (iii) the
PUC issues an Unfavorable PUC Order, which does not become
subject to appeal; (iv) a Non-Appealable PUC Approval Order
is not obtained within the time periods specified in Section
12.6(b) (Time Period for PUC Approval); or (v) following
Company's receipt of Operating Period Security pursuant to
Section 14.4 (Operating Period Security) of this Agreement.

14.4

Operating Period Security. To guarantee the performance of
Seller's obligations under the Agreement for the period
starting from the Commercial Operations Date to the
expiration or termination of this Agreement, Seller shall
provide satisfactory operating period security to Company in
the amount of $75/kW based on the Contract Capacity (the
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"Operating Period Security"). Seller shall provide such
Operating Period Security to Company within five (5)
Business Days after the Commercial Operations Date, provided
that, at all times, some form of Security Funds shall be in
place and available to Company, whether Development Period
Security or Operating Period Security.
14.5

Form of Security. Seller shall supply the Development
Period and Operating Period Security required in the form of
an irrevocable standby letter of credit with no
documentation requirement substantially in the form attached
to this Agreement as Attachment M (Form of Letter of Credit)
from a bank chartered in the United States with a credit
rating of "A-" or better. If the rating (as measured by
Standard & Poor's) of the bank issuing the standby letter of
credit falls below A-, Company may require Seller to
replace, within thirty (30) Days' notice by Company, the
standby letter of credit with a standby letter of credit
from another bank chartered in the United States with a
credit rating of "A-" or better. Such letter of credit
shall be issued for a minimum term of one (1) year.
Furthermore, at the end of each year the security shall be
renewed for an additional one (1) year term so that at the
time of such renewal, the remaining term of any such
security shall not be less than one (1) year. The letter of
credit shall include a provision for at least thirty (30)
Days advance notice to Company and Seller of any expiration
or earlier termination of the letter of credit so as to
allow Company sufficient time to exercise its rights under
said security if Seller fails to extend or replace the
security. In all cases, the reasonable costs and expenses
of establishing, renewing, substituting, canceling,
increasing, reducing, or otherwise administering the letter
of credit shall be borne by Seller. In the event Company
receives notice from the issuing bank that a letter of
credit for the Development Period Security or Operating
Period Security will be cancelled or is set to expire and
will not be extended, Company shall endeavor, but shall not
be obligated, to provide Seller with notice of such
cancellation or termination. Company shall not be
responsible for any lack of notice to Seller of such letter
of credit’s cancellation or termination and the events
resulting therefrom, provided, however, that if Company
draws upon the then full amount remaining under the letter
of credit, the provisions of Section 14.8 (Failure to Renew
or Extend Letter of Credit) and Section 14.9 (L/C Proceeds
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Escrow) shall apply. In the event the letter of credit for
Development Period Security or Operating Period Security
ever expires or is terminated without Company drawing on
such full amount remaining under the letter of credit prior
to its expiration, and Seller has not been afforded the
opportunity to replace the letter of credit prior to its
expiration or termination because of lack of notice, Seller
shall be provided a grace period of five (5) Business Days
from any notice of such expiration or termination of the
letter of credit to obtain and provide to Company a
substitute letter of credit meeting the requirements of this
Article 14 (Credit Assurance and Security).
14.6

Security Funds. The Development Period Security and
Operating Period Security, including L/C Proceeds therefrom
(collectively referred to as the "Security Funds")
established, funded, and maintained by Seller pursuant to
the provisions of this Article 14 (Credit Assurance and
Security) shall provide security for the performance of
Seller's obligations under this Agreement and shall be
available to be drawn on by Company as provided in Section
14.7 (Company's Right to Draw from Security Funds). Seller
shall maintain the Security Funds at the contractuallyrequired level throughout the Term of this Agreement.
Seller shall replenish the Security Funds to such required
level within fifteen (15) Business Days after any draw on
the Security Funds by Company or any reduction in the value
of Security Funds below the required level for any other
reason. Notwithstanding the foregoing, Seller's obligation
to replenish the Development Period Security shall not
exceed in total three (3) times the original amount of the
Development Period Security required under Section 14.2
(Development Period Security) of this Agreement.

14.7

Company's Right to Draw from Security Funds. In addition to
any other remedy available to it, Company may, before or
after termination of this Agreement, draw from the Security
Funds such amounts as are necessary to recover amounts
Company is owed pursuant to this Agreement or the IRS Letter
Agreements, including, without limitation, any damages due
Company, any interconnection costs owed pursuant to
Attachment G (Company-Owned Interconnection Facilities) and
any amounts for which Company is entitled to indemnification
under this Agreement. Company may, in its sole discretion,
draw all or any part of such amounts due Company from any of
the Security Funds to the extent available pursuant to this
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Article 14 (Credit Assurance and Security), and from all
such forms, and in any sequence Company may select. Any
failure to draw upon the Security Funds or other security
for any damages or other amounts due Company shall not
prejudice Company's rights to recover such damages or
amounts in any other manner.
14.8

Failure to Renew or Extend Letter of Credit. If the letter
of credit is not renewed or extended at least thirty (30)
Days prior to its expiration or earlier termination, Company
shall have the right to draw immediately upon the full
amount of the letter of credit and to place the proceeds of
such draw (the "L/C Proceeds"), at Seller's cost, in an
escrow account in accordance with Section 14.9 (L/C Proceeds
Escrow), until and unless Seller provides a substitute
letter of credit meeting the requirements of this Article 14
(Credit Assurance and Security).

14.9

L/C Proceeds Escrow. If Company draws on the letter of
credit pursuant to Section 14.8 (Failure to Renew or Extend
Letter of Credit), and so long as a substitute letter of
credit meeting the requirements of this Article 14 (Credit
Assurance and Security) is not obtained and provided to
Company, Company shall, in order to avoid comingling the L/C
Proceeds, have the right but not the obligation to place the
L/C Proceeds in an escrow account as provided in this
Section 14.9 (L/C Proceeds Escrow) with a reputable escrow
agent acceptable to Company ("Escrow Agent"). Without
limitation to the generality of the foregoing, a federallyinsured bank shall be deemed to be a "reputable escrow
agent." Company shall have the right to apply the L/C
Proceeds as necessary to recover amounts Company is owed
pursuant to this Agreement or the IRS Letter Agreements,
including, without limitation, any damages due Company, any
interconnection costs owed pursuant to Attachment G
(Company-Owned Interconnection Facilities) and any amounts
for which Company is entitled to indemnification under this
Agreement. To that end, the documentation governing such
escrow account shall be in form and content satisfactory to
Company and shall give Company the sole authority to draw
from the account. Seller shall not be a party to such
documentation and shall have no rights to the L/C Proceeds.
Upon full satisfaction of Seller's obligations under this
Agreement, including recovery by Company of amounts owed to
it under this Agreement, Company shall instruct the Escrow
Agent to remit to the bank that issued the letter of credit
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that was the source of the L/C Proceeds the remaining
balance (if any) of the L/C Proceeds. If there is more than
one escrow account with L/C Proceeds, Company may, in its
sole discretion, draw on such accounts in any sequence
Company may select. Any failure to draw upon the L/C
Proceeds for any damages or other amounts due Company shall
not prejudice Company's rights to recover such damages or
amounts in any other manner. If a substitute letter of
credit satisfying the requirements of this Article 14
(Credit Assurance and Security) is obtained and provided to
Company, the net L/C Proceeds remaining as of the date that
such substitute letter of credit is provided, shall be
returned to Seller, or as Seller directs in writing.
14.10 Release of Security Funds. Promptly following the end of the
Term, and the complete performance of all of Seller's
obligations under this Agreement, including but not limited
to the obligation to pay any and all amounts owed by Seller
to Company under this Agreement, Company shall release the
Security Funds to Seller.

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.
ARTICLE 14

85

EXHIBIT 1
APPENDIX J
PAGE 91 OF 362
ARTICLE 15
EVENTS OF DEFAULT
15.1

Events of Default by Seller. The occurrence of any of the
following shall constitute an Event of Default by Seller:
(a)

if at any time during the Term, Seller delivers or
attempts to deliver to the Point of Interconnection for
sale under this Agreement electric energy that was not
generated by the Facility;

(b)

if at any time subsequent to the Commercial Operations
Date, the PV System Equivalent Availability Factor is
less than 84% for each of three consecutive Contract
Years;

(c)

if at any time subsequent to the Commercial Operations
Date, the Measured Performance Ratio for each of three
consecutive Contract Years falls below the Tier 2
Bandwidth for such Contract Year;

(d)

if at any time subsequent to the Commercial Operations
Date, the Seller fails to demonstrate satisfaction of
the BESS Capacity Performance Metric prior to the
expiration of the BESS Capacity Cure Period;

(e)

if at any time subsequent to the Commercial Operations
Date, the Seller fails to achieve a BESS Annual
Equivalent Availability Factor of not less than 75% for
each of six (6) consecutive BESS Measurement Periods as
provided in Section 2.8(b) (BESS Guaranteed Availability
Termination Date);

(f)

if at any time subsequent to the Commercial Operations
Date, the Seller fails to demonstrate satisfaction of
the RTE Performance Metric prior to the expiration of
the RTE Cure Period;

(g)

if at any time subsequent to the Commercial Operations
Date, the Facility is unavailable to provide electric
energy in response to Company Dispatch for a period of
three hundred sixty-five (365) or more consecutive Days;

(h)

if at any time during the Term, Seller fails to satisfy
the requirements of Article 14 (Credit Assurance and
Security) of this Agreement;
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(i)

if at any time during the Term, Seller fails to comply
with the requirements of Section 19.1 (Sale of Facility)
and Attachment P (Sale of Facility by Seller); or
if at any time subsequent to the Commercial Operations
Date, Seller fails to install, operate, maintain, or
repair the Facility in accordance with Good Engineering
and Operating Practices if such failure is not cured
within thirty (30) Days after written notice of such
failure from Company unless such failure cannot be cured
within said thirty (30) Day period and Seller is making
commercially reasonable efforts to cure such failure, in
which case Seller shall have a cure period of three
hundred sixty-five (365) Days after Company's written
notice of such failure.

15.2

Events of Default by a Party. The occurrence of any of the
following during the Term of the Agreement shall constitute
an Event of Default by the Party responsible for the
failure, action or breach in question:
The failure to make any payment required pursuant to
this Agreement when due if such failure is not cured
within ten (10) Business Days after written notice is
received by the Party failing to make such payment;
Any representation or warranty made by such Party herein
is false and misleading in any material respect when
made;
Such Party becomes insolvent, or makes an assignment for
the benefit of creditors (other than an assignment to a
Facility Lender pursuant to the Financing Documents) or
fails generally to pay its debts as they become due; or
such Party shall have an order for relief in an
involuntary case under the bankruptcy laws as now or
hereafter constituted entered against it, or shall
commence a voluntary case under the bankruptcy laws as
now or hereafter constituted, or shall file any petition
or answer seeking for itself any arrangement,
composition, adjustment, liquidation, dissolution or
similar relief to which it may be entitled under any
present or future statue, law or regulation, or shall
file any answer admitting the material allegations of
any petition filed against it in such proceeding; or
such Party seeks or consents to or acquiesces in the
appointment of or taking possession by, any custodian,
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trustee, receiver or liquidator of it or of all or a
substantial part of its properties or assets; or such
Party takes action looking to its dissolution or
liquidation; or within ninety (90) Days after
commencement of any proceedings against such Party
seeking any arrangement, composition, adjustment,
liquidation, dissolution or similar relief under any
present or future statue, law or regulation, such
proceedings shall not have been dismissed; or within
ninety (90) Days after the appointment of, or taking
possession by, any custodian, trustee, receiver or
liquidator of any or of all or a substantial part of the
properties or assets of such Party, without the consent
or acquiescence of such Party, any such appointment or
possession shall not have been vacated or terminated;
Such Party engages in or is the subject of a transaction
requiring the prior written consent of the other Party
under Section 19.2 (Assignment by Seller) or Section
19.7 (Assignment By Company) (as applicable) without
having obtained such consent;
Such Party fails to comply with either (i) decision
under Article 28 (Dispute Resolution), (ii) or an
Independent Evaluator's decision under Article 23
(Process for Addressing Revisions to Performance
Standards), in either case within thirty (30) Days after
such decision becomes binding on the Parties in
accordance with Article 28 (Dispute Resolution) or
within thirty (30) Days of the issuance of such decision
under Article 23 (Process for Addressing Revisions to
Performance Standards), as applicable, or, if such
decision cannot be complied with within thirty (30)
Days, such Party fails to have commenced commercially
reasonable efforts designed to achieve compliance within
such thirty (30) Days and diligently continue such
commercially reasonable efforts until compliance is
attained; or
A Party, by act or omission, materially breaches or
defaults on any material covenant, condition or other
provision of this Agreement, other than the provisions
specified in Section 15.1 (Events of Default by Seller)
and Section 15.2(a) through Section 15.2(e), if such
breach or default is not cured within thirty (30) Days
after written notice of such breach or default from the
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other Party; provided, however, that if it is
objectively impossible to cure the breach or default in
question within said thirty (30) Day period (i.e., if
the breach or default in question is one that could not
be cured within said thirty (30) Day period by an
experienced independent power producer or electric
utility, as applicable, willing and able to exert
commercially reasonable efforts to achieve such cure
within said thirty (30) Day period), then, for so long
as the Non-performing Party is making the same effort to
cure such breach or default as would be expected of an
experienced independent power producer or electric
utility, as applicable, willing and able to exert
commercially reasonable efforts to achieve such cure,
the Non-performing Party shall have a cure period equal
to the shorter of (i) the duration of the period within
which a cure could reasonably be expected to be achieved
by an experienced independent power producer or electric
utility, as applicable, willing and able to exert
commercially reasonable efforts to achieve such cure or
(ii) a period of three hundred sixty five (365) Days
beginning on the date of written notice of such breach
or default; provided, further, that if the material
breach in question involves Seller's failure to meet the
operational and performance standards set forth in
Attachment B (Facility Owned by Seller), the provisions
of Section 1(j) (Demonstration of Facility) of
Attachment B (Facility Owned by Seller) for consultant's
study and Seller implementation of such study's
recommendation shall apply in lieu of the extended cure
period provided under the preceding proviso.
15.3

Cure/Grace Periods. Before becoming an Event of Default,
the occurrences set forth in Section 15.1 (Events of Default
by Seller) and Section 15.2 (Events of Default by a Party)
are subject to the following cure/grace periods:
If the occurrence is not the result of Force Majeure,
the Non-performing Party shall be entitled to a cure
period to the limited extent expressly set forth in the
applicable provision of Section 15.1 (Events of Default
by Seller) or Section 15.2 (Events of Default by a
Party); or
If the occurrence is the result of Force Majeure, and if
and so long as the conditions set forth in Section 21.4
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(Satisfaction of Certain Conditions) are satisfied, the
Non-performing Party shall be entitled to a grace period
as provided in Section 21.6 (Termination for Force
Majeure), which shall apply in lieu of any cure periods
provided in Section 15.1 (Events of Default by Seller)
and Section 15.2 (Events of Default by a Party).
15.4

Rights of the Non-defaulting Party; Forward Contract. If an
Event of Default shall have occurred and be continuing, the
Party who is not the Defaulting Party ("Non-defaulting
Party") shall have the right (i) to terminate this Agreement
by sending written notice to the Defaulting Party as
provided in this Section 15.4 (Rights of the Non-defaulting
Party; Forward Contract); (ii) to withhold any payments due
to the Defaulting Party under this Agreement; (iii) suspend
performance; and (iv) exercise any other right or remedy
available at law or in equity to the extent permitted under
this Agreement. A notice terminating this Agreement
pursuant to this Section 15.4 (Rights of the Non-defaulting
Party; Forward Contract) shall designate the Day such
termination is to be effective which Day shall be no later
than thirty (30) Days after such notice is deemed to be
received by the Defaulting Party and not earlier than the
first to occur of the Day such notice is deemed to be
received by the Defaulting Party or the Day following the
expiration of any period afforded the Defaulting Party under
Section 15.1 (Events of Default by Seller) and Section 15.2
(Events of Default by a Party) to cure the default in
question. If the Agreement is terminated by Company because
of one or more of the Events of Default by Seller, Company
shall have the right, in addition to the rights set forth
above in this Section 15.4 (Rights of the Non-defaulting
Party; Forward Contract), to collect Termination Damages, in
accordance with Article 16 (Damages in the Event of
Termination by Company). Without limitation to the
generality of the foregoing provisions of this Section 15.4
(Rights of the Non-Defaulting Party; Forward Contract), the
Parties agree that, under 11 U.S.C. §362(b)(6), this
Agreement is a "forward contract" and the Company is a
"forward contract merchant" such that upon the occurrence of
an Event of Default by Seller under Section 15.1 (Events of
Default by Seller) or Section 15.2 (Events of Default by a
Party), this Agreement may be terminated by Company as
provided in this Agreement notwithstanding any bankruptcy
petition affecting Seller.
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15.5

Force Majeure. To the extent a Non-performing Party is
entitled to defer certain liabilities pursuant to Article 21
(Force Majeure) of the Agreement, the permitted period of
deferral shall be governed by Section 21.6 (Termination for
Force Majeure) in lieu of this Article 15 (Events of
Default).

15.6

Guaranteed Project Milestones Including Guaranteed
Commercial Operations Date. Notwithstanding any other
provision of this Article 15 (Events of Default) to the
contrary, any failure of Seller to achieve any of the
Guaranteed Project Milestones by the applicable Guaranteed
Project Milestone Date, including Commercial Operations by
the Guaranteed Commercial Operations Date, shall be governed
by Article 13 (Guaranteed Project Milestones Including
Commercial Operations) in lieu of this Article 15 (Events of
Default).

15.7

Equitable Remedies. Seller acknowledges that Company is a
public utility and is relying upon Seller's performance of
its obligations under this Agreement, and that Company
and/or its customers may suffer irreparable injury as a
result of the failure of Seller to perform any of such
obligations, whether or not such failure constitutes an
Event of Default or otherwise gives rise to one or more of
the remedies set forth in Section 15.4 (Rights of the Nondefaulting Party; Forward Contract). Accordingly, the
remedies set forth in Section 15.4 (Rights of the Nondefaulting Party; Forward Contract) shall not limit or
otherwise affect Company's right to seek specific
performance injunctions or other available equitable
remedies for Seller's failure to perform any of its
obligations under this Agreement, irrespective of whether
such failure constitutes an Event of Default.
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ARTICLE 16
DAMAGES IN THE EVENT OF TERMINATION BY COMPANY
16.1

Termination Due to Failure to Meet a Guaranteed Project
Milestone Date. If the Agreement is terminated by Company
pursuant to Section 13.4 (Damages and Termination), Company
shall be entitled to Termination Damages calculated by
multiplying the Contract Capacity by $50/kW.

16.2

Termination Due to an Event of Default. If the Agreement is
terminated by Company in accordance with this Agreement
after the Commercial Operations Date due to an Event of
Default where Seller is the Defaulting Party, Company shall
be entitled to Termination Damages calculated by multiplying
the Contract Capacity by $75/kW.

16.3

Liquidated Damages Appropriate. Each Party agrees and
acknowledges that (i) the damages that Company would incur
due to early termination of the Agreement pursuant to either
Section 13.4 (Damages and Termination) or Section 15.4
(Rights of the Non-defaulting Party; Forward Contract) would
be difficult or impossible to calculate with certainty,
(ii) the Termination Damages are an appropriate
approximation of such damages, and (iii) payment of
Termination Damages does not relieve Seller of liability for
costs and balances incurred prior to the effective date of
such termination. The Termination Damages are the sole and
exclusive remedy for Company's losses arising out of the
termination of this Agreement. The Termination Damages are
not intended to limit Company's rights or remedies, or
Seller's liabilities or duties, with respect to losses
arising independent of the termination of this Agreement,
including, without limitation, Company's right to recover
under Section 17.1 (Indemnification of Company).

16.4

Consequential Damages. Neither Party shall be liable for
damages incurred by the other Party for any loss of profit
or revenues, loss of product, loss of use of products or
services or associated equipment, interruption of business,
cost of capital, downtime costs, increased operating costs,
or for any special, consequential, incidental, indirect or
punitive damages; provided, however, that nothing in this
Section 16.4 (Consequential Damages) shall limit any of (i)
the indemnification obligations of either Party under
Article 17 (Indemnification) of this Agreement, (ii) the
liability of either Party for liquidated damages as set
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forth in this Agreement, (iii) the liability of either Party
for direct damages for breach of this Agreement as and to
the extent such damages have not been liquidated as set
forth in this Agreement or (iv) the liability of either
Party for gross negligence or intentional misconduct.
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ARTICLE 17
INDEMNIFICATION
17.1

Indemnification of Company.
Indemnification Against Third Party Claims. Seller
shall indemnify, defend, and hold harmless Company, its
successors, permitted assigns, affiliates, controlling
persons, directors, officers, employees, agents,
contractors, subcontractors and the employees of any of
them (collectively referred to as an "Indemnified
Company Party"), from and against any Losses suffered,
incurred or sustained by any Indemnified Company Party
due to any Claim (whether or not well founded,
meritorious or unmeritorious) by a third party not
controlled by, or under common ownership and/or control
with, Company relating to (i) Seller's development,
permitting, construction, ownership, operation and/or
maintenance of the Facility and Company-Owned
Interconnection Facilities (excluding, (A) if Seller
constructs the Company-Owned Interconnection Facilities,
the ownership, operation and/or maintenance of the
Company-Owned Interconnection Facilities following the
Transfer Date, or (B) if Company constructs the CompanyOwned Interconnection Facilities, the construction,
ownership, operation and/or maintenance of the CompanyOwned Interconnection Facilities); or (ii) any actual or
alleged personal injury or death or damage to property,
in any way arising out of, incident to, or resulting
directly or indirectly from the acts or omissions of any
Indemnified Seller Party, except as and to the extent
that such Loss is attributable to the negligence or
willful misconduct of an Indemnified Company Party.
Compliance with Laws. Any Losses incurred by an
Indemnified Seller Party for noncompliance by Seller or
an Indemnified Seller Party with applicable Laws shall
not be reimbursed by Company but shall be the sole
responsibility of Seller. Seller shall indemnify,
defend and hold harmless each Indemnified Company Party
from and against any and all Losses in any way arising
out of, incident to, or resulting directly or indirectly
from the failure of Seller to comply with any Laws.
Notice. If Seller shall obtain knowledge of any Claim
subject to Section 17.1(a) (Indemnification Against
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Third Party Claims), Section 17.1(b) (Compliance with
Laws) or otherwise under this Agreement, Seller shall
give prompt notice thereof to Company, and if Company
shall obtain any such knowledge, Company shall give
prompt notice thereof to Seller.
Indemnification Procedures.
(1)

In case any Claim subject to Section 17.1(a)
(Indemnification Against Third Party Claims) or
Section 17.1(b) (Compliance with Laws) or otherwise
under this Agreement, shall be brought against an
Indemnified Company Party, Company shall notify
Seller of the commencement thereof and, provided
that Seller has acknowledged in writing to Company
its obligation to an Indemnified Company Party
under this Section 17.1 (Indemnification of
Company), Seller shall be entitled, at its own
expense, acting through counsel acceptable to
Company, to participate in and, to the extent that
Seller desires, to assume and control the defense
thereof; provided, however, that Seller shall not
compromise or settle a Claim against an Indemnified
Company Party without the prior written consent of
Company which consent shall not be unreasonably
withheld or delayed.

(2)

Seller shall not be entitled to assume and control
the defense of any such Claim subject to Section
17.1(a) (Indemnification Against Third Party
Claims), Section 17.1(b) (Compliance with Laws) or
otherwise under this Agreement, if and to the
extent that, in the sole opinion of Company, such
Claim involves the potential imposition of criminal
liability on an Indemnified Company Party or a
conflict of interest between an Indemnified Company
Party and Seller, in which case Company shall be
entitled, at its own expense, acting through
counsel acceptable to Seller to participate in any
Claim, the defense of which has been assumed by
Seller. Company shall supply, or shall cause an
Indemnified Company Party to supply, Seller with
such information and documents requested by Seller
as are necessary or advisable for Seller to possess
in connection with its participation in any Claim
to the extent permitted by this Section 17.1(d)(2).
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Company shall not enter, and shall restrict any
Indemnified Company Party from entering, into any
settlement or other compromise with respect to any
Claim without the prior written consent of Seller,
which consent shall not be unreasonably withheld or
delayed.

17.2

(3)

Upon payment of any Losses by Seller, pursuant to
this Section 17.1 (Indemnification of Company) or
other similar indemnity provisions contained
herein, to or on behalf of Company, Seller, without
any further action, shall be subrogated to any and
all claims that an Indemnified Company Party may
have relating thereto.

(4)

Company shall fully cooperate and cause all Company
Indemnified Parties to fully cooperate, in the
defense of or response to, any Claim subject to
Section 17.1 (Indemnification of Company).

Indemnification of Seller.
Indemnification Against Third Party Claims. Company
shall indemnify, defend, and hold harmless Seller, its
successors, permitted assigns, affiliates, controlling
persons, directors, officers, employees, servants and
agents, contractors, subcontractors and the employees of
any of them (collectively referred to as an "Indemnified
Seller Party"), from and against any Losses suffered,
incurred or sustained by any Indemnified Seller Party
due to any Claim (whether or not well founded,
meritorious or unmeritorious) by a third party not
controlled by or under common ownership and/or control
with Seller relating to (i) (a) if Seller constructs the
Company-Owned Interconnection Facilities, the ownership,
operation and/or maintenance of the Company-Owned
Interconnection Facilities following the Transfer Date,
or (b) if Company constructs the Company-Owned
Interconnection Facilities, the construction, ownership,
operation and/or maintenance of the Company-Owned
Interconnection Facilities, and (ii) any actual or
alleged personal injury or death or damage to property,
in any way arising out of, incident to, or resulting
directly or indirectly from the acts or omissions of any
Indemnified Company Party, except to the extent that any
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such Loss is attributable to the negligence or willful
misconduct of an Indemnified Seller Party.
Compliance with Laws. Any Losses incurred by an
Indemnified Company Party for noncompliance by Company
or an Indemnified Company Party with applicable Laws
shall not be reimbursed by Seller but shall be the sole
responsibility of Company. Company shall indemnify,
defend and hold harmless each Indemnified Seller Party
from and against any and all Losses in any way arising
out of, incident to, or resulting directly or indirectly
from the failure of Company to comply with any Laws.
Notice. If Company shall obtain knowledge of any Claim
subject to Section 17.2(a) (Indemnification Against
Third Party Claims), Section 17.2(b) (Compliance with
Laws) or otherwise under this Agreement, Company shall
give prompt notice thereof to Seller, and if Seller
shall obtain any such knowledge, Seller shall give
prompt notice thereof to Company.
Indemnification Procedures.
(1)

In case any Claim subject to Section 17.2(a)
(Indemnification Against Third Party Claims),
Section 17.2(b) (Compliance with Laws), or
otherwise under this Agreement, shall be brought
against an Indemnified Seller Party, Seller shall
notify Company of the commencement thereof and,
provided that Company has acknowledged in writing
to Seller its obligation to an Indemnified Seller
Party under this Section 17.2 (Indemnification of
Seller), Company shall be entitled, at its own
expense, acting through counsel acceptable to
Seller, to participate in and, to the extent that
Company desires, to assume and control the defense
thereof; provided, however, that Company shall not
compromise or settle a Claim against an Indemnified
Seller Party without the prior written consent of
Seller which consent shall not be unreasonably
withheld or delayed.

(2)

Company shall not be entitled to assume and control
the defense of any such Claim subject to Section
17.2(a) (Indemnification Against Third Party
Claims), Section 17.2(b) (Compliance with Laws), or
otherwise under this Agreement, if and to the
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extent that, in the opinion of Seller, such Claim
involves the potential imposition of criminal
liability on an Indemnified Seller Party or a
conflict of interest between an Indemnified Seller
Party and Company, in which case Seller shall be
entitled, at its own expense, acting through
counsel acceptable to Company, to participate in
any Claim the defense of which has been assumed by
Company. Seller shall supply, or shall cause an
Indemnified Seller Party to supply, Company with
such information and documents requested by Company
as are necessary or advisable for Company to
possess in connection with its participation in any
Claim, to the extent permitted by this Section
17.2(d)(2). Seller shall not enter, and shall
restrict any Indemnified Seller Party from
entering, into any settlement or other compromise
with respect to any Claim without the prior written
consent of Company, which consent shall not be
unreasonably withheld or delayed.
(3)

Upon payment of any Losses by Company pursuant to
this Section 17.2 (Indemnification of Seller) or
other similar indemnity provisions contained herein
to or on behalf of Seller, Company, without any
further action, shall be subrogated to any and all
claims that an Indemnified Seller Party may have
relating thereto.

(4)

Seller shall fully cooperate and cause all Seller
Indemnified Parties to fully cooperate, in the
defense of, or response to, any Claim subject to
Section 17.2 (Indemnification of Seller).
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ARTICLE 18
INSURANCE
18.1

Required Coverage. Seller, and anyone acting under its
direction or control or on its behalf, shall, at its own
expense, acquire and maintain, or cause to be maintained in
full effect, commencing with the start of construction of
the Facility, as applicable, and continuing throughout the
Term, as applicable, the minimum insurance coverage set
forth in Attachment R (Required Insurance), or such higher
amounts as the Seller and/or the Facility Lender reasonably
determines to be necessary during construction and operation
of the Facility. Seller's indemnity and other obligations
shall not be limited by the foregoing insurance
requirements.

18.2

Waiver of Subrogation. Seller, and anyone acting under its
direction or control or on its behalf, shall cause its
insurers to waive all rights of subrogation which Seller or
its insurers may have against Company, Company's agents, or
Company's employees.

18.3

Additional Insureds. The insurance policies specified in
Section 2 (General Liability Insurance) and Section 3
(Automobile Liability Insurance) of Attachment R (Required
Insurance) shall name Company as an additional insured, as
its interests may appear, with respect to any and all third
party bodily injury and/or property damage claims, including
completed operations, arising from Seller's performance of
this Agreement, and Seller shall submit to Company a copy of
such additional insured endorsement with evidence of
insurance as required herein. Seller shall promptly, and in
no event later than five (5) Days after such cancellation,
modification or non-renewal, provide written notice to
Company should any of the insurance policies required under
this Agreement be cancelled, materially modified, or not
renewed upon expiration. Company acknowledges that the
Facility Lender shall be entitled to receive and distribute
any and all loss proceeds as stipulated by any Financing
Documents related to any policy described in this Article 18
(Insurance) and Attachment R (Required Insurance).

18.4

Evidence of Policies Provided to Company. Evidence of
insurance for the coverage specified in this Article 18
(Insurance) shall be provided to Company within thirty (30)
Days after the Effective Date or prior to the start of
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construction, whichever shall first occur. Within 30 Days of
any change of any policy and upon renewal of any policy,
Seller shall provide certificates of insurance to Company.
During the Term, Seller, upon Company's reasonable request,
shall make available to Company for its inspection at
Seller's designated location, certified copies of the
insurance policies described in this Article 18 (Insurance)
and Attachment R (Required Insurance). Receipt of any
evidence if insurance showing less coverage than requested
is not a waiver of Seller's obligations to fulfill the
requirements.
18.5

Deductibles. Company acknowledges that any policy required
herein may contain reasonable deductibles or self-insured
retentions, the amounts of which will be reviewed for
acceptance by Company. Acceptance will not be unreasonably
withheld. Any deductible shall be the responsibility of
Seller.

18.6

Application of Proceeds from All Risk Property/Comprehensive
Boiler and Machinery Insurance. Seller shall use
commercially reasonable efforts to obtain provisions in the
Financing Documents, on reasonable terms, providing for the
insurance proceeds from All Risk Property/Comprehensive
Boiler and Machinery Insurance to be applied to repair of
the Facility.

18.7

Annual Review by Company. The coverage limits shall be
reviewed annually by Company and if, in Company's
discretion, Company determines that the coverage limits
should be increased, Company shall so notify Seller. The
amount of any increase of the coverage limits, when
considered as a percentage of the then existing coverage
limits, shall not exceed the cumulative amount of increase
in the Consumer Price Index occurring after the coverage
limits herein were last set. Seller shall, within thirty
(30) Days of notice from Company, increase the coverage as
directed in such notice and the costs of such increased
coverage limits shall be borne by Seller.

18.8

No Representation of Coverage Adequacy. By requiring
insurance herein, Company does not represent that coverage
and limits will necessarily be adequate to protect Seller,
and such coverage and limits shall not be deemed as a
limitation on Seller's liability under the indemnities
granted to Company in this Agreement.
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18.9

Subcontractors. Seller shall ensure that each of its
subcontractors is either (a) named as an additional insured
under the insurance policies procured by Seller; or (b)
separately covered by insurance policies equivalent in type
and monetary limits as those required of Seller. All such
insurance shall be provided at the sole cost of Seller or
subcontractor.

18.10 General Insurance Requirements.
Each policy shall be specifically endorsed by blanket or
otherwise to provide that Seller's insurance is primary.
Any other insurance carried by Company will be excess
only and not contribute with this insurance.
Each policy is to be written by an insurer with a rating
by A.M. Best Company, Inc. of "A-VII" or better.
If any policy required herein is written on a claimsmade basis, the Seller warrants that any retroactive
date applicable to coverage under the policy precedes
the Execution Date; and that continuous coverage will be
maintained or an extended discovery period will be
exercised for a period of three (3) years beginning from
the end of Term.
If the limits of available liability coverage required
herein become substantially reduced as a result of claim
payments, Seller shall promptly, and in no event later
than thirty (30) Days after such substantial reduction,
at its own expense, purchase additional liability
insurance (if such coverage is available at commercially
reasonable rates) to increase the amount of available
coverage to the limits of liability coverage required
herein.
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ARTICLE 19
TRANSFERS, ASSIGNMENTS, AND FACILITY DEBT
19.1

Sale of the Facility. Seller shall comply with the
requirements of Attachment P (Sale of Facility by Seller)
before Seller's right, title or interest in the Facility, in
whole or in part, including a Change in Control, may be
disposed of (other than the disposition of equipment in the
ordinary course of operating and maintaining the Facility).
Any attempt by Seller to make any such disposition or Change
in Control without fulfilling the requirements of Attachment
P (Sale of Facility by Seller) shall be deemed null and void
and shall constitute an Event of Default pursuant to Article
15 (Events of Default).

19.2

Assignment by Seller. This Agreement may not be assigned by
Seller without the prior written consent of Company (such
consent not to be unreasonably withheld, conditioned or
delayed), provided that Seller shall have the right, without
the consent of Company, to assign its interest in this
Agreement (i) to a wholly-owned subsidiary or to an
affiliated company under common control with [Note – insert
appropriate parent entity], provided that such assignment
does not impair the ability of Seller to perform its
obligations under this Agreement; and (ii) as collateral
security for purposes of arranging or rearranging debt
and/or equity financing for the Facility, or for
sale-leaseback financing, to assign all or any part of its
rights or benefits, but not its obligations, to any lender
providing debt financing for the Facility. Seller shall
promptly provide written notice to Company of any assignment
of all or part of this Agreement and Seller shall provide to
Company information about the assignee and the assignee's
operational experience reasonably requested by Company.
Company shall not be required to incur any duty or
obligation as a result of, or in connection with, such
assignment made without its consent beyond those duties and
obligations set forth in this Agreement, unless otherwise
agreed to by Company in writing.

19.3

Company's Acknowledgment. In connection with any assignment
relating to the Facility Debt pursuant to Section 19.2
(Assignment by Seller), Company shall, if requested by
Seller and if its costs (including reasonable attorneys'
fees of outside counsel) in responding to such request are
paid by Seller: (i) execute and/or provide such Hawaii-law
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governed documents as may be reasonably requested by the
Facility Lender and reasonably acceptable to Company,
including, (aa) to acknowledge (1) such assignment and/or
pledge/mortgage, (2) the right of the Facility Lender to
receive copies of notices of Events of Default where the
Seller is the Defaulting Party and (3) the Facility Lender’s
reasonable opportunity to cure such Events of Default and to
exercise remedies to assume Seller's obligations under this
Agreement, and (bb) estoppel certificates as to Seller’s and
Company’s compliance with the terms and conditions of this
Agreement; and (ii) provide a legal opinion as to the due
authorization of such Company acknowledgment and estoppels.
19.4

Financing Document Requirements. Seller shall include in
the terms of the Financing Documents as provisions for
Company's benefit that provide that as a condition to the
Facility Lender, or any purchaser, successor, assignee
and/or designee of the Facility Lender ("Subsequent Owner"),
succeeding to ownership or possession of the Facility as a
result of the exercise of remedies under the Financing
Documents, and thereafter operating the Facility to generate
electric energy, such Facility Lender or Subsequent Owner
shall, prior to operating the Facility for such purpose,
have provided to Company, evidence reasonably acceptable to
Company that such Subsequent Owner has (a) the
qualifications, or has contracted with an entity having the
qualifications, to operate the Facility in a manner
consistent with the terms and conditions of this Agreement;
and (b) assumed all of Seller's rights and obligations under
this Agreement.

19.5

[Reserved]

19.6

Reimbursement of Company Costs. Seller shall reimburse
Company for costs and expenses incurred by Company
(including reasonable attorneys' fees of outside counsel) in
responding to Facility Lender's requests or as a result of
any event of default by Seller under the Financing
Documents, including but not limited to any assumption of
Seller's obligations under Section 19.4 (Financing Document
Requirements).

19.7

Assignment By Company. This Agreement shall not be assigned
by Company without the prior written consent of Seller
(which consent shall not be unreasonably withheld,
conditioned or delayed); provided, however, that Company
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shall have the right, without the consent of Seller, to
assign its interest in this Agreement to any affiliated
company owned in whole or in part by Hawaiian Electric
Industries, Inc. ("HEI") so long as such assignee (a) shall
have assumed all obligations of Company under this
Agreement; and (b) is a utility regulated by the PUC.
19.8

Consequences for Failure to Comply. Any attempt to make any
pledge, mortgage, grant of a security interest or collateral
assignment for which consent is required under Section 19.2
(Assignment by Seller) or Section 19.7 (Assignment By
Company)(as applicable), without fulfilling the requirements
of this Article 19 (Transfers, Assignments, and Facility
Debt) shall be null and void and shall constitute an Event
of Default pursuant to Article 15 (Events of Default).

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.
ARTICLE 19

104

EXHIBIT 1
APPENDIX J
PAGE 110 OF 362
ARTICLE 20
SALE OF ENERGY TO THIRD PARTIES
Seller shall not sell energy from the Facility to any Third Party.
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ARTICLE 21
FORCE MAJEURE
21.1

Definition of Force Majeure. The term "Force Majeure", as
used in this Agreement, means any occurrence that:
In whole or in part delays or prevents a Party's
performance under this Agreement;
Is not the direct or indirect result of the fault or
negligence of that Party;
Is not within the control of that Party notwithstanding
such Party having taken all reasonable precautions and
measures in order to prevent or avoid such event; and
The Party has been unable to overcome by the exercise of
due diligence.

21.2

Events That Could Qualify as Force Majeure. Subject to the
foregoing, events that could qualify as Force Majeure
include, but are not limited to, the following:
acts of God, flooding, lightning, landslide, earthquake,
fire, drought, explosion, epidemic, quarantine, storm,
hurricane, tornado, volcano, other natural disaster or
unusual or extreme adverse weather-related events;
war (declared or undeclared), riot or similar civil
disturbance, acts of the public enemy (including acts of
terrorism), sabotage, blockade, insurrection,
revolution, expropriation or confiscation; or
except as set forth in Section 21.3(j), strikes, work
stoppage or other labor disputes (in which case the
affected Party shall have no obligation to settle the
strike or labor dispute on terms it deems unreasonable).

21.3

Exclusions From Force Majeure.
include:

Force Majeure does not

any acts or omissions of any Third Party, including,
without limitation, any vendor, materialman, customer,
or supplier of Seller, unless such acts or omissions are
themselves excused by reason of Force Majeure;
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any full or partial reduction in the electric output of
Facility that is caused by or arises from (i) a
mechanical or equipment breakdown or (ii) other mishap
or events or conditions attributable to normal wear and
tear or defects, unless such mishap is caused by Force
Majeure;
changes in market conditions that affect the cost of
Seller's supplies, or that affect demand or price for
any of Seller's products, or that otherwise render this
Agreement uneconomic or unprofitable for Seller;
Seller's inability to obtain Governmental Approvals or
Land Rights for the construction, ownership, operation
and maintenance of Facility and the Company-Owned
Interconnection Facilities, or Seller's loss of any such
Governmental Approvals or Land Rights once obtained;
the lack of wind, sun or any other resource of an
inherently intermittent nature;
Seller's inability to obtain sufficient fuel, power or
materials to operate its Facility, except if Seller's
inability to obtain sufficient fuel, power or materials
is caused solely by an event of Force Majeure;
Seller's failure to obtain additional funds, including
funds authorized by a state or the federal government or
agencies thereof, to supplement the payments made by
Company pursuant to this Agreement;
a forced outage except where such forced outage is
caused by an event of Force Majeure;
litigation or administrative or judicial action
pertaining to the Agreement, the Site, the Facility, the
Land Rights, the acquisition, maintenance or renewal of
financing or any Governmental Approvals, or the design,
construction, ownership, operation or maintenance of the
Facility, the Company-Owned Interconnection Facilities
or the Company System;
a strike, work stoppage or labor dispute limited only to
any one or more of the Indemnified Seller Parties or any
other third party employed by Seller to work on the
Project; or
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any full or partial reduction in the availability of the
Facility to produce and deliver to the Point of
Interconnection electric energy in response to Company
Dispatch which is caused by any Third Party including,
without limitation, any vendor or supplier of Seller or
Company, except to the extent due to Force Majeure.
21.4

Satisfaction of Certain Conditions. Section 21.5
(Guaranteed Project Milestones Including Commercial
Operations), Section 21.6 (Termination for Force Majeure)
and Section 21.7 (Effect of Force Majeure) defer or limit
certain liabilities of a Party for delay and/or failure in
performance to the extent such delay or failure is the
result of conditions or events of Force Majeure; provided,
however, that a Non-performing Party is only entitled to
such limitations or deferrals of liabilities as and to the
extent the following conditions are satisfied:
the Non-performing Party gives the other Party, within
five (5) Days after the Non-performing Party becomes
aware or should have become aware of the Force Majeure
condition or event, but in any event no later than
thirty (30) Days after the Force Majeure condition or
event begins, written notice (the "Force Majeure
Notice") stating that the Non-performing Party considers
such condition or event to constitute Force Majeure and
describing the particulars of such Force Majeure
condition or event, including the date the Force Majeure
commenced;
the Non-performing Party gives the other Party, within
fourteen (14) Days Force Majeure Notice was or should
have been provided, a written explanation of the Force
Majeure condition or event and its effect on the Nonperforming Party's performance, which explanation shall
include evidence reasonably sufficient to establish that
the occurrence constitutes Force Majeure;
the suspension of performance is of no greater scope and
of no longer duration than is required by the condition
or event of Force Majeure;
the Non-performing Party exercises commercially
reasonable efforts to remedy its inability to perform
and provides written weekly progress reports to the
other Party describing actions taken to end the Force
Majeure; and
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when the condition or event of Force Majeure ends and
the Non-performing Party is able to resume performance
of its obligations under this Agreement, that Party
shall give the other Party written notice to that
effect.
21.5

Guaranteed Project Milestones Including Commercial
Operations. The Parties shall have the rights and
obligations set forth in Article 13 (Guaranteed Project
Milestones Including Commercial Operations) in the event a
condition or event of Force Majeure affects the achievement
of a Guaranteed Project Milestone Date, including the
Guaranteed Commercial Operations Date.

21.6

Termination for Force Majeure. If Force Majeure delays or
prevents a Party's performance for more than three hundred
sixty-five (365) Days from the occurrence or inception of
the Force Majeure, as stated in the Force Majeure Notice,
and such delay or failure of performance would have
otherwise constituted an Event of Default under Article 15
(Event of Default), the other Party shall have the right to
terminate this Agreement by written notice. Such notice
shall designate the date such termination is to be
effective, which date shall be no later than thirty (30)
Days after such notice is deemed to be received by the Party
whose performance has been delayed or prevented. In the
event of termination pursuant to this Section 21.6
(Termination for Force Majeure), neither Party shall be
liable for any damages or have any obligations to the other,
except as provided in Section 29.25 (Survival of
Obligations) other than as provided in Section 29.25(b).

21.7

Effect of Force Majeure. Other than as provided in Section
21.5 (Guaranteed Project Milestones Including Commercial
Operations) and Section 21.6 (Termination for Force
Majeure), neither Party shall be responsible or liable for
any delays or failures in its performance under this
Agreement as and to the extent (i) such delays or failures
are substantially caused by conditions or events of Force
Majeure, and (ii) the conditions of Section 21.4
(Satisfaction of Certain Conditions) are satisfied.

21.8

No Relief of Other Obligations. Except as otherwise
expressly provided for in this Agreement, the existence of a
condition or event of Force Majeure shall not relieve the
Parties of their obligations under this Agreement
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(including, but not limited to, payment obligations) to the
extent that performance of such obligations is not precluded
by the condition or event of Force Majeure.
21.9

No Extension of the Term. In no event will any delay or
failure of performance caused by any conditions or events of
Force Majeure extend this Agreement beyond its stated Term.
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ARTICLE 22
WARRANTIES AND REPRESENTATIONS
22.1

By the Parties. Both Company and Seller represent, warrant,
and covenant, as of the Execution Date and for the extent of
the Term, respectively, that:
Each respective Party has all necessary right, power and
authority to execute, deliver and perform this
Agreement.
The execution, delivery and performance of this
Agreement by each respective Party will not result in a
violation of any Laws, or conflict with, or result in a
breach of, or cause a default under, any agreement or
instrument to which such Party is also a party or by
which it is bound. No consent of any person or entity
not a Party to this Agreement, including any
Governmental Authority (other than agencies whose
approval is necessary for the development, construction,
operation and maintenance of the Facility and the
Company-Owned Interconnection Facilities or the PUC), is
required for such execution, delivery and performance by
either Party.

22.2

By Seller.

Seller represents, warrants, and covenants that:

As of the Execution Date and for the extent of the Term,
it is an entity in good standing with the Hawai‘i
Department of Commerce and Consumer Affairs and shall
provide Company with a certified copy of a certificate
of good standing by the Execution Date.
As of the Execution Date, Seller is a subsidiary of
[___________], a company with extensive experience
developing, constructing, owning and operating utilityscale renewable energy generation facilities.
Seller has obtained or will obtain Land Rights within
the time periods set forth in Section 11.2 (Land Rights
for Facility) and Section 11.3 (Company-Owned
Interconnection Facilities).
At the time legally required, Seller shall have obtained
(i) all Governmental Approvals for the construction,
ownership, operation and maintenance of the
Company-Owned Interconnection Facilities and (ii) all
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Governmental Approvals necessary for the construction,
ownership, operation and maintenance of the Facility.
As of the Commercial Operations Date, the Facility will
be a qualified renewable resource under RPS in effect as
of the Effective Date.
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ARTICLE 23
PROCESS FOR ADDRESSING
REVISIONS TO PERFORMANCE STANDARDS
23.1

Revisions to Performance Standards. The Parties acknowledge
that, during the Term, certain Performance Standards and
Telemetry and Control interfaces may be revised or added to
facilitate necessary improvements in integrating
intermittent variable energy resources and/or energy storage
resources into the Company System and operations. Such
revisions or additions may be attributable to, without
limitation, the following: changes in penetration levels of
intermittent renewable resources on the Company System,
changes in the Company System, changes in communications and
control platforms, changes in system protection
requirements, changes to the state of commercially available
technology, changes to Company-owned generation resources,
changes in customer electrical usage (such as changes in
average hourly load profiles), and changes in Laws (e.g.,
new environmental constraints, which may limit Company's
ability to start/stop its generators in response to
integration of intermittent generation, or constraints
impacting the power quality standards for the Company
System, such as constraints imposed by HERA or by the PUC
under the HERA Law). Changes in Facility characteristics
achieved through control system configuration, settings, or
other tunable parameters shall not be considered a revision
to performance standards. These types of changes should be
implemented by the Seller in response to Company request
unless it can be shown that the changes negatively impact
the Seller's ability to meet its obligations under this
Agreement.

23.2

Performance Standards Information Request. If Company
concludes that a Performance Standards Revision is necessary
or important for the operation of the Company System and is
capable of being complied with by Seller, Company shall have
the right to issue to Seller a Performance Standards
Information Request with respect to such Performance
Standards Revision. Seller shall, within a reasonable
period of time following Seller's receipt of such
Performance Standards Information Request, but in no event
more than 90 Days after Seller's receipt of such Request (or
such other period of time as Company and Seller may agree in
writing), submit to Company a Performance Standards Proposal
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responsive to the Performance Standards Revision proposed in
such Performance Standards Information Request.
23.3

Performance Standards Proposal. Upon receipt of a
Performance Standards Proposal submitted in response to a
Performance Standards Information Request, Company will
evaluate such Performance Standards Proposal and Seller
shall assist Company in performing such evaluation as and to
the extent reasonably requested by Company (including, but
not limited to, providing such additional information as
Company may reasonably request and participating in meetings
with Company as Company may reasonably request). Company
shall have no obligation to evaluate a Performance Standards
Proposal submitted at Seller's own initiative.

23.4

Performance Standards Revision Document. If, following
Company's evaluation of a Performance Standards Proposal,
Company desires to consider implementing the Performance
Standards Revision addressed in such Proposal, Company shall
provide Seller with written notice to that effect, such
notice to be issued to Seller within 180 Days of receipt of
the Performance Standards Proposal, and Company and Seller
shall proceed to negotiate in good faith a Performance
Standards Revision Document setting forth the specific
changes to the Agreement that are necessary to implement
such Performance Standards Revision. A decision by Company
to initiate negotiations with Seller as aforesaid shall not
constitute an acceptance by Company of any of the details
set forth in Seller's Performance Standards Proposal for the
Performance Standards Revision in question, including but
not limited to the Performance Standards Modifications and
the Performance Standards Pricing Impact. Any adjustment to
the Contract Pricing pursuant to such Performance Standards
Revision Document shall be limited to the Performance
Standards Pricing Impact (other than with respect to the
financial consequences of non-performance as to a
Performance Standards Revision). The time periods set forth
in such Performance Standards Revision Document as to the
effective date for the Performance Standards Revision shall
be measured from the date the PUC Performance Standards
Revision Order becomes non-appealable as provided in Section
23.6 (PUC Performance Standards Revision Order).

23.5

Failure to Reach Agreement. If Company and Seller are
unable to agree upon and execute a Performance Standards
Revision Document within 180 Days of Company's written
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notice to Seller pursuant to Section 23.4 (Performance
Standards Revision Document), Company shall have the option
of declaring the failure to reach agreement on and execute
such Performance Standards Revision Document to be a dispute
and submit such dispute to an Independent Evaluator for the
conduct of a determination pursuant to Section 23.10
(Dispute) of this Agreement. Any decision of the
Independent Evaluator, rendered as a result of such dispute
shall include a form of a Performance Standards Revision
Document as described in Section 23.4 (Performance Standards
Revision Document).
23.6

PUC Performance Standards Revision Order. No Performance
Standards Revision Document shall constitute an amendment to
the Agreement unless and until a PUC Performance Standards
Revision Order issued with respect to such Document has
become non-appealable. Once the condition of the preceding
sentence has been satisfied, such Performance Standards
Revision Document shall constitute an amendment to this
Agreement. To be "non-appealable" under this Section 23.6
(PUC Performance Standards Revision Order), such PUC
Performance Standards Revision Order shall be either (i) not
subject to appeal to any Circuit Court of the State of
Hawai‘i or the Supreme Court of the State of Hawai‘i,
because the thirty (30) Day period (accounting for weekends
and holidays as appropriate) permitted for such an appeal
has passed without the filing of notice of such an appeal,
or (ii) affirmed on appeal to any Circuit Court of the State
of Hawai‘i or the Supreme Court, or the Intermediate
Appellate Court upon assignment by the Supreme Court, of the
State of Hawai‘i, or affirmed upon further appeal or
appellate process, and is not subject to further appeal,
because the jurisdictional time permitted for such an appeal
(and/or further appellate process such as a motion for
reconsideration or an application for writ of certiorari)
has passed without the filing of notice of such an appeal
(or the filing for further appellate process).

23.7

Company's Rights. The rights granted to Company under
Section 23.4 (Performance Standards Revision Document) and
Section 23.5 (Failure to Reach Agreement) above are
exclusive to Company. Seller shall not have a right to
initiate negotiations of a Performance Standards Revision
Document or to initiate dispute resolution under Section
23.10 (Dispute), as a result of a failure to agree upon and
execute any Performance Standards Revision Document.
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23.8

Seller's Obligation. Notwithstanding any provision of this
Article 23 (Process for Addressing Revisions to Performance
Standards) to the contrary, Seller shall have no obligation
to respond to more than one Performance Standards
Information Request during any 12-month period.

23.9

Limited Purpose. This Article 23 (Process for Addressing
Revisions to Performance Standards) is intended to
specifically address necessary revisions to the Performance
Standards and Telemetry and Control interfaces to enhance
integration of intermittent resources and energy storage
resources onto Company System, or to comply with future Laws
which may be driven in part by higher integration of
intermittent resources and/or energy storage resources, and
is not intended for either Party to provide a means for
renegotiating any other terms of this Agreement. Revisions
to the Performance Standards in accordance with the
provisions of this Article 23 (Process for Addressing
Revisions to Performance Standards) are not intended to
materially increase Seller's risk of non-performance or
default.

23.10 Dispute. If Company decides to declare a dispute as a
result of the failure to reach agreement and execute a
Performance Standards Revision Document pursuant to Section
23.5 (Failure to Reach Agreement), it shall provide written
notice to that effect to Seller. Within 20 Days of delivery
of such notice Seller and Company shall agree upon an
Independent Evaluator to resolve the dispute regarding a
Performance Standards Revision Document. The Independent
Evaluator shall be reasonably qualified and expert in
renewable energy power generation, matters relating to the
Performance Standards, financing, and power purchase
agreements. If the Parties are unable to agree upon an
Independent Evaluator within such 20-Day period, Company
shall apply to the PUC for the appointment of an Independent
Evaluator. If an Independent Observer retained under the
Competitive Bidding Framework is qualified and willing and
available to serve as Independent Evaluator, the PUC shall
appoint one of the persons or entities qualified to serve as
an Independent Observer to be the Independent Evaluator; if
not, the PUC shall appoint another qualified person or
entity to serve as Independent Evaluator. In its
application, Company shall ask the PUC to appoint an
Independent Evaluator within 30 Days of the application.

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.
ARTICLE 23

116

EXHIBIT 1
APPENDIX J
PAGE 122 OF 362
Promptly upon appointment, the Independent Evaluator
shall request the Parties to address the following
matters within the next 15 Days:
(1)

The Performance Standard Revision(s);

(2)

The technical feasibility of complying with the
Performance Standard Revision(s)and likelihood of
compliance;

(3)

How Seller would comply with the Performance
Standard Revision(s);

(4)

Reasonably expected net costs and/or lost revenues
associated with the Performance Standards
Revision(s);

(5)

The appropriate level, if any, of Performance
Standards Pricing Impact in light of the foregoing;
and

(6)

Contractual consequences for non-performance that
are commercially reasonable under the
circumstances.

Within 90 Days of appointment, the Independent Evaluator
shall render a decision unless the Independent Evaluator
determines it needs to have additional time, not to
exceed 45 Days, to render a decision.
The Parties shall assist the Independent Evaluator
throughout the process of preparing its review,
including making key personnel and records available to
the Independent Evaluator, but neither Party shall be
entitled to participate in any meetings with personnel
of the other Party or review of the other Party's
records. However, the Independent Evaluator will have
the right to conduct meetings, hearings or oral
arguments in which both Parties are represented. The
Parties may meet with each other during the review
process to explore means of resolving the matter on
mutually acceptable terms.
The following standards shall be applied by the
Independent Evaluator in rendering his or her decision:
(i) if it is not technically or operationally feasible
for Seller to comply with a Performance Standard
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Revision, the Independent Evaluator shall determine that
the Agreement shall not be amended to incorporate such
Performance Standard Revision (unless the Parties agree
otherwise); (ii) if it is technically or operationally
feasible for Seller to comply with a Performance
Standard Revision, the Independent Evaluator shall
incorporate such Performance Standard Revision into a
Performance Standards Revision Document including (aa)
Seller's Performance Standards Modifications, (bb)
pricing terms that incorporate the Performance Standards
Pricing Impact, and (cc) contract terms and conditions
that are commercially reasonable under the
circumstances, especially with respect to the
consequences of non-performance by Seller as to
Performance Standards Revision(s). In addition to the
Performance Standards Revision Document, the Independent
Evaluator shall render a decision which sets forth the
positions of the Parties and Independent Evaluator's
rationale for his or her decisions on disputed issues.
The fees and costs of the Independent Evaluator shall be
paid by Company up to the first $30,000 of such fees and
costs; above those amounts, the Party that is not the
prevailing Party shall be responsible for any such fees
and costs; provided, if neither Party is the prevailing
Party, then the fees and costs of the Independent
Evaluator above $30,000, shall be borne equally by the
Parties. The Independent Evaluator in rendering his or
her decision shall also state which Party prevailed over
the other Party, or that neither Party prevailed over
the other.
23.11 HERA Law. The provisions of this Article 23 (Process for
Addressing Revisions to Performance Standards) are without
limitation to the obligations of the Parties under the HERA
Law and the reliability standards and interconnection
requirements developed and adopted by the PUC pursuant to
the HERA Law.
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ARTICLE 24
FINANCIAL COMPLIANCE
24.1

Financial Compliance. Seller shall provide or cause to be
provided to Company on a timely basis, as reasonably
determined by Company, all information, including but not
limited to information that may be obtained in any audit
referred to below (the "Financial Compliance Information"),
reasonably requested by Company for purposes of permitting
Company and its parent company, HEI, to comply with the
requirements (initial and on-going) of (i) the accounting
principles of Financial Accounting Standards Board ("FASB")
Accounting Standards Codification 810, Consolidation ("FASB
ASC 810"), (ii) Section 404 of the Sarbanes-Oxley Act of
2002 ("SOX 404"), and (iii) all clarifications,
interpretations and revisions of and regulations
implementing FASB ASC 810 and SOX 404, issued by the FASB,
Securities and Exchange Commission, the Public Company
Accounting Oversight Board, Emerging Issues Task Force or
other Governmental Authorities. In addition, if required by
Company in order to meet its compliance obligations, Seller
shall allow Company or its independent auditor to audit, to
the extent reasonably required, Seller's financial records,
including its system of internal controls over financial
reporting; provided, however, that Company shall be
responsible for all costs associated with the foregoing,
including but not limited to Seller's reasonable internal
costs. Company shall limit access to such Financial
Compliance Information to persons involved with such
compliance matters and restrict persons involved in
Company's monitoring, dispatch or scheduling of Seller
and/or Facility, or the administration of this Agreement,
from having access to such Financial Compliance Information
(unless approved in writing in advance by Seller).

24.2

Confidentiality. Company shall, and shall cause HEI to,
maintain the confidentiality of the Financial Compliance
Information as provided in this Article 24 (Financial
Compliance). Company may share the Information on a
confidential basis with HEI and the independent auditors and
attorneys for HEI. (Company, HEI, and their respective
independent auditors and attorneys are collectively referred
to in this Article 24 (Financial Compliance) as
"Recipient".) If either Company or HEI, in the exercise of
their respective reasonable judgments, concludes that
consolidation or financial reporting with respect to Seller
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and/or this Agreement is necessary, Company and HEI each
shall have the right to disclose such of the Financial
Compliance Information as Company or HEI, as applicable,
reasonably determines is necessary to satisfy applicable
disclosure and reporting or other requirements and give
Seller prompt written notice thereof (in advance to the
extent practicable under the circumstances). If Company or
HEI disclose Financial Compliance Information pursuant to
the preceding sentence, Company and HEI shall, without
limitation to the generality of the preceding sentence, have
the right to disclose Financial Compliance Information to
the PUC and the Division of Consumer Advocacy of the
Department of Commerce and Consumer Affairs of the State of
Hawai‘i ("Consumer Advocate") in connection with the PUC's
rate making activities for Company and other HEI affiliated
entities, provided that, if the scope or content of the
Financial Compliance Information to be disclosed to the PUC
exceeds or is more detailed than that disclosed pursuant to
the preceding sentence, such Financial Compliance
Information will not be disclosed until the PUC first issues
a protective order to protect the confidentiality of such
Financial Compliance Information. Neither Company nor HEI
shall use the Financial Compliance Information for any
purpose other than as permitted under this Article 24
(Financial Compliance).
24.3

Required Disclosure. In circumstances other than those
addressed in Section 24.2 (Confidentiality), if any
Recipient becomes legally compelled under applicable Laws or
by legal process (e.g., deposition, interrogatory, request
for documents, subpoena, civil investigative demand or
similar process) to disclose all or a portion of the
Financial Compliance Information, such Recipient shall
undertake reasonable efforts to provide Seller with prompt
notice of such legal requirement prior to disclosure so that
Seller may seek a protective order or other appropriate
remedy and/or waive compliance with the terms of this
Article 24 (Financial Compliance). If such protective order
or other remedy is not obtained, or if Seller waives
compliance with the provisions at this Article 24 (Financial
Compliance), Recipient shall furnish only that portion of
the Financial Compliance Information which it is legally
required to so furnish and to use reasonable efforts to
obtain assurance that confidential treatment will be
accorded to any disclosed material.
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24.4

Exclusions from Confidentiality. The obligation of
nondisclosure and restricted use imposed on each Recipient
under this Article 24 (Financial Compliance) shall not
extend to any portion(s) of the Financial Compliance
Information which (i) was known to such Recipient prior to
receipt, or (ii) without the fault of such Recipient is
available or becomes available to the general public, or
(iii) is received by such Recipient from a Third Party not
bound by an obligation or duty of confidentiality.

24.5

Consolidation. Company does not want to be subject to
consolidation as set forth in FASB ASC 810, as issued and
amended from time to time by FASB.
Consolidation. Company represents that, as of the
Execution Date, it is not required to consolidate Seller
into its financial statements in accordance with
relevant accounting guidance under U.S. generally
accepted accounting principles ("GAAP"). If, due to a
change in applicable law or accounting guidance under
U.S. GAAP, or as a result of a material amendment to the
Agreement, in each case, after the Execution Date,
Company determines, in its sole but good faith
discretion, that it is required to consolidate Seller
into its financial statements in accordance with
relevant accounting guidance in accordance with U.S.
GAAP, then Seller, upon Company’s written request,
shall, as soon as reasonably practicable (but in no
event longer than fifteen (15) Days) provide audited
financial statements (including footnotes) in accordance
with U.S. GAAP (and as of the reporting periods Company
is required to report thereafter) in order for Company
to consolidate and file its financial statements within
the reporting deadlines of the Securities and Exchange
Commission; provided, however, that if Seller does not
normally prepare audited financial statements for the
periods requested, Company shall reimburse Seller fifty
percent (50%) of the reasonable costs of having
necessary audits performed and preparation of the
audited financial statement; provided, further that the
foregoing reimbursement shall only apply if Seller
normally prepares financial statements on an annual
basis. Notwithstanding the foregoing requirement that
Seller provide audited financial statements to Company,
the Parties will take all commercially reasonable steps,
which may include modification of this Agreement to
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eliminate the consolidation treatment, while preserving
the economic "benefit of the bargain" to both Parties.
If the Parties are unable to eliminate the consolidation
treatment by other means, the Parties shall effectuate a
sale of the Facility to Company at (i) if the sale
occurs before the end of the thirteenth (13th) Contract
Year, the greater of the Make Whole Amount determined
pursuant to Section 6 (Make Whole Amount) of Attachment
P (Sale of Facility of Seller) or the fair market value
determined pursuant to Section 3 (Procedure to Determine
Fair Market Value of the Facility) of Attachment P (Sale
of Facility by Seller), or (ii) if the sale occurs on or
after the beginning of the fourteenth (14th) Contract
Year, the fair market value determined pursuant to
Section 3 (Procedure to Determine Fair Market Value of
the Facility) of Attachment P (Sale of Facility by
Seller), but not less than the Financial Termination
Costs determined pursuant to Section 6 (Make Whole
Amount) of Attachment P (Sale of Facility by Seller), in
either case under a Purchase and Sale Agreement to be
negotiated based on the terms and conditions set forth
in Section 4 (Purchase and Sale Agreement) of Attachment
P (Sale of Facility by Seller).
[Reserved]
[Reserved]

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.
ARTICLE 24

122

EXHIBIT 1
APPENDIX J
PAGE 128 OF 362
ARTICLE 25
GOOD ENGINEERING AND OPERATING PRACTICES
25.1

General. Each Party agrees to install, operate and maintain
its respective equipment and facility and to perform all
obligations required to be performed by such Party under
this Agreement in accordance with Good Engineering and
Operating Practices and applicable Laws.

25.2

Specifications, Determinations and Approvals. Wherever in
this Agreement Company has the right to give specifications,
determinations or approvals, such specifications,
determinations or approvals shall be given in accordance
with Company's standard practices, policies and procedures
and shall not be unreasonably withheld.

25.3

No Endorsement, Warranty or Waiver. Any such specifications,
determinations, or approvals shall not be deemed to be an
endorsement, warranty, or waiver of any right of Company.

25.4

Consultants List. Prior to the Commercial Operations Date,
the Parties shall agree on a list of names of engineering
firms to be attached as Attachment D (Consultants List) in
accordance with Section 4 (Maintenance of Seller-Owned
Interconnection Facilities) of Attachment B (Facility Owned
by Seller).
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ARTICLE 26
EQUAL EMPLOYMENT OPPORTUNITY
26.1

Equal Employment Opportunity. (Applicable to all contracts
of $10,000 or more in the whole or aggregate. 41 CFR 60-1.4
and 41 CFR 60-741.5.) Seller is aware of and is fully
informed of Seller's responsibilities under Executive Order
11246 (reference to which include amendments and orders
superseding in whole or in part) and shall be bound by and
agrees to the applicable provisions as contained in Section
202 of said Executive Order and the Equal Opportunity Clause
as set forth in 41 CFR 60-1.4 and 41 CFR 60-741.5(a), which
clauses are hereby incorporated by reference.

26.2

Equal Opportunity For Disabled Veterans, Recently Separated
Veterans, Other Protected Veterans and Armed Forces Service
Medal Veterans. Applicable to (i) contracts of $25,000 or
more entered into before December 31, 2003 (41 CFR 60-250.4)
or (ii) each federal government contract of $100,000 or
more, entered into or modified on or after December 31, 2003
(41 CFR 60-300.4) for the purchase, sale or use of personal
property or nonpersonal services (including construction).)
If applicable to Seller under this Agreement, Seller agrees
that it is, and shall remain, in compliance with the rules
and regulations promulgated under The Vietnam Era Veterans
Readjustment Assistance Act of 1974, as amended by the Jobs
for Veterans Act of 2002, including the requirements of 41
CFC 60-250.5(a) (for orders/contracts entered into before
December 31, 2003) and 41 CFR 60-300.5(a) (for
orders/contracts entered into or modified on or after
December 31, 2003) which are incorporated into this
Agreement by reference.

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.
ARTICLE 26

124

EXHIBIT 1
APPENDIX J
PAGE 130 OF 362
ARTICLE 27
SET OFF
Company shall have the right to set off any payment due and owing
by Seller, including but not limited to any payment under this
Agreement and any payment due under any award made under Article
28 (Dispute Resolution), against Company's payments of subsequent
monthly invoices as necessary.
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ARTICLE 28
DISPUTE RESOLUTION
28.1

Good Faith Negotiations. Except as otherwise expressly set
forth in this Agreement, before submitting any claims,
controversies or disputes ("Dispute(s)") under this
Agreement to the Dispute Resolution Procedures set forth in
Section 28.2 (Dispute Resolution Procedures, Mediation), the
presidents, vice presidents, or authorized delegates from
both Seller and Company having full authority to settle the
Dispute(s), shall personally meet in Hawai‘i and attempt in
good faith to resolve the Dispute(s) (the "Management
Meeting").

28.2

Dispute Resolutions Procedures, Mediation. Except as
otherwise expressly set forth in this Agreement and subject
to Section 28.1 (Good Faith Negotiations), any and all
Dispute(s) arising out of or relating to this Agreement, (i)
which remain unresolved for a period of 20 Days after the
Management Meeting takes place or (ii) for which the Parties
fail to hold a Management Meeting within 60 Days of the date
that a Management Meeting was requested by a Party, may upon
the agreement of the Parties, first be submitted to
confidential mediation in Honolulu, Hawai‘i pursuant to the
administration by, and in accordance with the Mediation
Rules, Procedures and Protocols of, Dispute Prevention &
Resolution, Inc. (or its successor) or, in their absence,
the American Arbitration Association ("DPR") then in effect.
If the Parties agree to submit the dispute to confidential
mediation, the parties shall each pay 50% of the cost of the
mediation (i.e., the fees and expenses charged by the
mediator and DPR) and shall otherwise each bear their own
mediation costs and attorneys' fees. If the Parties do not
submit the Dispute(s) to mediation, or if they do submit the
Dispute(s) to mediation but settlement of the Dispute(s) is
not reached within 60 Days after commencement of the
mediation, either Party may initiate legal proceedings in a
court of competent jurisdiction in the State of Hawai‘i.

28.3

Exclusions. The provisions of this Article 28 (Dispute
Resolution) shall not apply to any disputes within the
authority of any of (i) an Independent Evaluator under
Article 23 (Process for Addressing Revisions to Performance
Standards), (ii) an Independent AF Evaluator under
Attachment T (Monthly Reporting and Dispute Resolution by
Independent AF Evaluator) or (iii) an OEPR Evaluator under
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Attachment U (Calculation and Adjustment of Net Energy
Potential).
28.4

Document Retention. If either party initiates dispute
resolution under this Article 28 (Dispute Resolution), then
each Party must retain and preserve all records, including
documents, which may be relevant to such Dispute, in
accordance with applicable Laws until such Dispute is
resolved.
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ARTICLE 29
MISCELLANEOUS
29.1

Amendments. Any amendment or modification of this Agreement
or any part hereof shall not be valid unless in writing and
signed via manual signature by the Parties. Any waiver
hereunder shall not be valid unless in writing and signed
via manual signature by the Party against whom waiver is
asserted. Notwithstanding the foregoing, administrative
changes mutually agreed by Company and Seller in writing,
such as changes to settings shown in Attachment E (SingleLine Drawing and Interface Block Diagram) and Attachment F
(Relay List and Trip Scheme) and changes to numerical values
of Performance Standards in Section 3 (Performance
Standards) of Attachment B (Facility Owned by Seller) shall
not be considered amendments to this Agreement requiring PUC
approval.

29.2

Binding Effect. This Agreement shall be binding upon and
inure to the benefit of the Parties hereto and their
respective successors, legal representatives, and permitted
assigns.

29.3

Notices.
All notices, consents and waivers under this Agreement
shall be in writing and will be deemed to have been duly
given when (i) delivered by hand, (ii) sent by
electronic mail ("E-mail") (provided receipt thereof is
confirmed via E-mail or in writing by recipient), (iii)
sent by certified mail, return receipt requested, or
(iv) when received by the addressee, if sent by a
nationally recognized overnight delivery service
(receipt requested), in each case to the appropriate
addresses and E-mail Addresses set forth below (or to
such other addresses and E-mail addresses as a Party may
designate by notice to the other Party):
Company:
By Mail:
______________________________
______________________________
______________________________
______________________________
______________________________
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Delivered By Hand or Overnight Delivery:
______________________________
______________________________
______________________________
______________________________
______________________________
By E-mail:
______________________________
______________________________
______________________________
With a copy to:
By Mail:
Hawaiian Electric Company, Inc.
Legal Division
P.O. Box 2750
Honolulu, Hawai‘i 96840
By E-mail:
Hawaiian Electric Company, Inc.
Legal Division
Email: legalnotices@hawaiianelectric.com
Seller:
The contact information listed in Attachment A
(Description of Generation, Conversion and Storage
Facility) hereto.
Notice sent by mail shall be deemed to have been given
on the date of actual delivery or at the expiration of
the fifth Day after the date of mailing, whichever is
earlier. Any Party hereto may change its address for
written notice by giving written notice of such change
to the other Party hereto.
Any notice delivered by E-mail shall request a receipt
thereof confirmed by E-mail or in writing by the
recipient and followed by personal or mail delivery of
such correspondence any attachments as may be requested
by the recipient, and the effective date of such notice
shall be the date of receipt, provided such receipt has
been confirmed by the recipient.
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The Parties may agree in writing upon additional means
of providing notices, consents and waivers under this
Agreement in order to adapt to changing technology and
commercial practices.
29.4

Effect of Section and Attachment Headings. The Table of
Contents and paragraph headings of the various sections and
attachments have been inserted in this Agreement as a matter
of convenience for reference only and shall not modify,
define or limit any of the terms or provisions hereof and
shall not be used in the interpretation of any term or
provision of this Agreement.

29.5

Non-Waiver. Except as otherwise provided in this Agreement,
no delay or forbearance of Company or Seller in the exercise
of any remedy or right will constitute a waiver thereof, and
the exercise or partial exercise of a remedy or right shall
not preclude further exercise of the same or any other
remedy or right.

29.6

Relationship of the Parties. Nothing in this Agreement
shall be deemed to constitute either Party hereto as
partner, agent or representative of the other Party or to
create any fiduciary relationship between the Parties.
Seller does not hereby dedicate any part of Facility to
serve Company, Company's customers or the public.

29.7

Entire Agreement. This Agreement and the IRS Letter
Agreements (together with any confidentiality or nondisclosure agreements entered into by the Parties during the
process of negotiating this Agreement and/or discussing the
specifications of the Facility) constitutes the entire
agreement between the Parties relating to the subject matter
hereof, superseding all prior agreements, understandings or
undertakings, oral or written. Each of the Parties confirms
that in entering into this Agreement, it has not relied on
any statement, warranty or other representations (other than
those set out in this Agreement) made or information
supplied by or on behalf of the other Party.

29.8

Governing Law, Jurisdiction and Venue. Interpretation and
performance of this Agreement shall be in accordance with,
and shall be controlled by, the laws of the State of
Hawai‘i, other than the laws thereof that would require
reference to the laws of any other jurisdiction. By
entering into this Agreement, Seller submits itself to the
personal jurisdiction of the courts of the State of Hawai‘i
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and agrees that the proper venue for any civil action
arising out of or relating to this Agreement shall be
Honolulu, Hawai‘i.
29.9

Limitations. Nothing in this Agreement shall limit
Company's ability to exercise its rights as specified in
Company's Tariff as filed with the PUC, or as specified in
General Order No. 7 of the PUC's Standards for Electric
Utility Service in the State of Hawai‘i, as either may be
amended from time to time.

29.10 Further Assurances. If either Party determines in its
reasonable discretion that any further instruments,
assurances or other things are necessary or desirable to
carry out the terms of this Agreement, the other Party will
execute and deliver all such instruments and assurances and
do all things reasonably necessary or desirable to carry out
the terms of this Agreement.
29.11 Electronic Signatures and Counterparts. The parties agree
that this Agreement and any subsequent writings, including
amendments, may be executed and delivered by exchange of
executed copies via E-mail or other acceptable electronic
means, and in electronic formats such as Adobe PDF or other
formats mutually agreeable between the parties which
preserve the final terms of this Agreement or such writing.
A party's signature transmitted by facsimile, E-mail, or
other acceptable electronic means shall be considered an
"original" signature which is binding and effective for all
purposes of this Agreement. This Agreement may be executed
in counterparts, each of which shall be deemed an original,
and all of which shall together constitute one and the same
instrument binding all Parties notwithstanding that all of
the Parties are not signatories to the same counterparts.
For all purposes, duplicate unexecuted and unacknowledged
pages of the counterparts may be discarded and the remaining
pages assembled as one document.
29.12 Definitions. Capitalized terms used in this Agreement and
not otherwise defined in the context in which they first
appear are defined in the Definitions Section.
29.13 Severability. If any term or provision of this Agreement,
or the application thereof to any person, entity or
circumstances is to any extent invalid or unenforceable, the
remainder of this Agreement, or the application of such term
or provision to persons, entities or circumstances other
Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.
ARTICLE 29

131

EXHIBIT 1
APPENDIX J
PAGE 137 OF 362
than those as to which it is invalid or unenforceable, shall
not be affected thereby, and each term and provision of this
Agreement shall be valid and enforceable to the fullest
extent permitted by law, and the Parties will take all
commercially reasonable steps, including modification of the
Agreement, to preserve the economic "benefit of the bargain"
to both Parties notwithstanding any such aforesaid
invalidity or unenforceability.
29.14 Settlement of Disputes. Except as otherwise expressly
provided, any dispute or difference arising out of this
Agreement or concerning the performance or the nonperformance by either Party of its obligations under this
Agreement shall be determined in accordance with the dispute
resolution procedures set forth in Article 28 (Dispute
Resolution) of this Agreement.
29.15 Environmental Credits and RPS. To the extent not prohibited
by law, Company shall have the sole and exclusive right to
use the electric energy purchased hereunder to meet RPS and
any Environmental Credit shall be the property of Company;
provided, however, that such Environmental Credits shall be
to the benefit of Company's ratepayers in that the value
must be credited "above the line". Seller shall use all
commercially reasonable efforts to ensure such Environmental
Credits are vested in Company, and shall execute all
documents, including, but not limited to, documents
transferring such Environmental Credits, without further
compensation; provided, however, that Company agrees to pay
for all reasonable costs associated with such efforts and/or
documentation.
29.16 Schedule of Defined Terms and Attachments. The Schedule of
Defined Terms and each Attachment to this Agreement
constitute essential and necessary parts of this Agreement.
29.17 Proprietary Rights. Seller agrees that in fulfilling its
responsibilities under this Agreement, it will not use any
process, program, design, device or material that infringes
on any United States patent, trademark, copyright or trade
secret ("Proprietary Rights"). Seller agrees to indemnify,
defend and hold harmless the Indemnified Company Party from
and against all losses, damages, claims, fees and costs,
including but not limited to reasonable attorneys' fees and
costs, arising from or incidental to any suit or proceeding
brought against the Indemnified Company Party for
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infringement of Third Party Proprietary Rights arising out
of Seller's performance under this Agreement, including but
not limited to patent infringement due to the use of
technical features of the Facility to meet the Performance
Standards specified in the Agreement.
29.18 Negotiated Terms. The Parties agree that the terms and
conditions of this Agreement are the result of negotiations
between the Parties and that this Agreement shall not be
construed in favor of or against any Party by reason of the
extent to which any Party or its professional advisors
participated in the preparation of this Agreement.
29.19 Computation of Time. In computing any period of time
prescribed or allowed under this Agreement, the Day of the
act, event or default from which the designated period of
time begins to run shall not be included. If the last Day
of the period so computed is not a Business Day, then the
period shall run until the end of the next Day which is a
Business Day.
29.20 PUC Approval.
PUC Approval Order. The term "PUC Approval Order" means
an order from the PUC that does not contain terms and
conditions deemed to be unacceptable by Company, and is
in a form deemed to be reasonable by Company, in its
sole, but nonarbitrary, discretion, ordering that:
(1)

this Agreement is approved;

(2)

Company is authorized to include the purchased
energy costs (and related revenue taxes) that
Company incurs under this Agreement in Company's
Energy Cost Recovery Clause, or equivalent, to the
extent such costs are not included in Base Rates
for the Term;

(3)

Company is authorized to include the Lump Sum
Payment that Company incurs under this Agreement in
Company's Purchase Power Adjustment Clause, to the
extent such costs are not included in Base Rates
for the Term;

(4)

the purchased energy costs and the Lump Sum Payment
to be incurred by Company as a result of this
Agreement are reasonable; and
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(5)

Company's purchased power arrangements under this
Agreement, pursuant to which Company will purchase
[energy and (Only if PPA has energy payment)]
renewable dispatchable generation from Seller, are
prudent and in the public interest.

Non-appealable PUC Approval Order. The term "Nonappealable PUC Approval Order" means a PUC Approval
Order (i) that is not subject to appeal to any Circuit
Court of the State of Hawai‘i, Intermediate Court of
Appeals of the State of Hawai‘i, or the Supreme Court of
the State of Hawai‘i, because the period permitted for
such an appeal (the "Appeal Period") has passed without
the filing of notice of such an appeal, or (ii) that was
affirmed on appeal to any Circuit Court of the State of
Hawai‘i, Intermediate Court of Appeals of the State of
Hawai‘i, or the Supreme Court of the State of Hawai‘i,
or was affirmed upon further appeal or appellate
process, and that is not subject to further appeal,
because the jurisdictional time permitted for such an
appeal and/or further appellate process such as a motion
for reconsideration or an application for writ of
certiorari has passed without the filing of notice of
such an appeal or the filing for further appellate
process.
Company's Written Statement. Not later than thirty-five
(35) Days after the issuance of a PUC order approving
this Agreement, Company shall provide Seller with a copy
of such order together with a written statement as to
whether the conditions set forth in Section 29.20(a)
(PUC Approval Order) have been met and the order
constitutes a PUC Approval Order. If Company's written
statement declares that the conditions set forth in
Section 29.20(a) (PUC Approval Order) have been
satisfied, the date of the issuance of the PUC Approval
Order shall be the "PUC Approval Order Date".
Non-appealable PUC Approval Order Date. If Company
provides the written statement referred to in Section
29.20(c) (Company's Written Statement) to the effect
that the conditions referred to in Section 29.20(a) (PUC
Approval Order) have been satisfied, the term "Nonappealable PUC Approval Order Date" shall be defined as
follows:
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(1)

If a PUC Approval Order is issued and is not made
subject to a motion for reconsideration or
clarification filed with the PUC or an appeal, the
Non-appealable PUC Approval Order Date shall be the
date one Day after the expiration of the Appeal
Period following the issuance of the PUC Approval
Order, or the date of Company's written statement
as required under Section 29.20(c) (Company's
Written Statement), whichever is later;

(2)

If the PUC Approval Order became subject to a
motion for reconsideration or clarification, and
the motion for reconsideration or clarification is
denied or the PUC Approval Order is affirmed after
reconsideration or clarification, and such order is
not made subject to an appeal, the Non-appealable
PUC Approval Order Date shall be deemed to be the
date one Day after the expiration of the Appeal
Period following the order denying reconsideration
of or clarification of, or affirming, the PUC
Approval Order; or

(3)

If the PUC Approval Order, or an order denying
reconsideration or clarification of the PUC
Approval Order or affirming approval of the PUC
Approval Order after reconsideration or
clarification, becomes subject to an appeal, then
the Non-appealable PUC Approval Order Date shall be
the date upon which the PUC Approval Order becomes
a non-appealable order within the meaning of the
definition of a Non-Appealable PUC Approval Order
in Section 29.20(b) (Non-appealable PUC Approval
Order).

Unfavorable PUC Order. The term "Unfavorable PUC Order"
means an order from the PUC concerning this Agreement
that: (i) dismisses Company's application; (ii) denies
Company's application; or (iii) approves Company's
application but contains terms and conditions deemed
unacceptable by Company in its sole discretion and
therefore does not meet the definition of a PUC Approval
Order as set forth in Section 29.20(a) (PUC Approval
Order).
29.21 Community Outreach.

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.
ARTICLE 29

135

EXHIBIT 1
APPENDIX J
PAGE 141 OF 362
The Parties acknowledge that, prior to the Execution
Date, Seller provided to Company a comprehensive
community outreach and communications plan to work with
and inform neighboring communities and stakeholders to
gain their support for the Project ("Community Outreach
and Engagement Plan"). Seller agrees to work with
neighboring communities and stakeholders and provide
them timely information during all phases of the
Project, including but not limited to the following
information: Project description, Project stakeholders,
community concerns and Seller's efforts to address such
concerns, Project benefits, government approvals,
Project schedule, and a Community Outreach and
Engagement Plan. Seller's Community Outreach and
Engagement Plan is a public document and shall remain
available to members of the community on the Seller's
website for the Term of this Agreement and upon request.
Seller shall also provide Company with links to its
Project website and Community Outreach and Engagement
Plan.
The Parties also acknowledge that, prior to the
Execution Date, Seller provided reasonable advance
notice and hosted a public meeting for community and
neighborhood groups in and around the vicinity of the
Project site that provided neighboring community,
stakeholders, and the general public with: (i) a
reasonable opportunity to learn about the proposed
Project; (ii) an opportunity to engage in a dialogue
about concerns, mitigation measures, and potential
community benefits of the proposed Project; and (iii)
information concerning the process and/or intent for the
public's input and engagement, including advising
attendees that they will have thirty (30) Days from the
date of said public meeting to submit written comments
to Company and/or Seller for inclusion in the Company's
submission to the PUC of its application for a
satisfactory PUC Approval Order. Seller shall collect
all public comments, and then provide Company copies of
all comments received in their original, unedited form,
along with copies of all comments with personal
information redacted and ready for filing. Seller
agrees that Company may submit any and all public
comments (presented in its original, unedited form) as
part of its PUC application for this Project.
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Seller acknowledges and agrees that subsequent to the
PUC Submittal Date and prior to the date when the
Parties' statements of position are to be filed in the
docketed PUC proceeding for this Project, Seller will
solicit public comments concerning the Project a second
time. Seller will submit to the PUC as part of the
docketed PUC proceeding for this Project, any and all
public comments (presented in its original, unedited
form) received by Company and/or Seller regarding the
Project that are not received in time to include as part
of the Company's application for a satisfactory PUC
Approval Order.
The Parties acknowledge and agree that Seller is
responsible for community outreach and engagement for
the Project, and that the public meeting and comment
solicitation process described in this Section 29.21
(Community Outreach) do not represent the only community
outreach and engagement activities that can or should be
performed by Seller. Without limitation to the
generality of the preceding sentence, Seller agrees to
take into account the Project's potential impacts on
historical and cultural resources and, at a minimum,
Seller shall describe: (i) any valued cultural,
historical, or natural resources in the area in
question, including the extent to which traditional and
customary native Hawaiian rights are exercised in the
area; (ii) the extent to which those resources –
including traditional and customary native Hawaiian
rights – will be affected or impaired by the Project;
and (iii) the feasible action, if any, to be taken to
reasonably protect native Hawaiian rights if they are
found to exist. Seller shall determine and implement
such additional means as may be reasonably necessary to
share information with and involve the community and
neighborhood groups in and around the vicinity of the
Facility during the Project planning and development
process through the Term of this Agreement, and shall
timely inform Company of its plans and activities in
this regard.
Upon the Execution Date and at all times during the Term
of this Agreement, Seller shall designate an individual
as the "Seller's Community Representative." The
Seller's Community Representative shall be the primary
contact between the community and the Seller and shall
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be available during the Term of this Agreement to
receive and answer questions from the community. As of
the Execution Date, the Seller's Community
Representative shall be:
Name: [name of Seller's Community Representative]
Contact Information: [email address]
Seller shall notify Company in writing upon designation
of any new Seller's Community Representative.
29.22 Change in Standard System or Organization.
Consistent With Original Intent. If, during the Term,
any standard, system or organization referenced in this
Agreement should be modified or replaced in the normal
course of events, such modification or replacement shall
from that point in time be used in this Agreement in
place of the original standard, system or organization,
but only to the extent such modification or replacement
is generally consistent with the original spirit and
intent of this Agreement.
Eliminated or Inconsistent With Original Intent. If,
during the Term, any standard system or organization
referenced in this Agreement should be eliminated or
cease to exist, or is modified or replaced and such
modification or replacement is inconsistent with the
original spirit and intent of this Agreement, then in
such event the Parties will negotiate in good faith to
amend this Agreement to a standard, system or
organization that would be consistent with the original
spirit and intent of this Agreement.
29.23 No Third Party Beneficiaries. Nothing expressed or referred
to in this Agreement will be construed to give any person or
entity other than the Parties any legal or equitable right,
remedy, or claim under or with respect to this Agreement or
any provision of this Agreement. This Agreement and all of
its provisions and conditions are for the sole and exclusive
benefit of the Parties and their successors and permitted
assigns.
29.24 Hawai‘i General Excise Tax. Seller shall, when making
payments to Company under this Agreement, pay such
additional amount as may be necessary to reimburse Company
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for the Hawai‘i general excise tax on gross income and all
other similar taxes imposed on Company by any Governmental
Authority with respect to payments in the nature of gross
receipts tax, sales tax, privilege tax or the like
(including receipt of any payment made under this Section
29.24 (Hawai‘i General Excise Tax)), but excluding federal
or state net income taxes. By way of example and not
limitation, as of the Execution Date, all payments subject
to the Hawai‘i general excise tax plus surcharge on O‘ahu
(totaling 4.5% as of the Execution Date) would include an
additional 4.712% so that the underlying payment will be net
of such tax liability.
29.25 Survival of Obligations. The rights and obligations that
are intended to survive a termination of this Agreement are
all of those rights and obligations that this Agreement
expressly provides shall survive any such termination and
those that arise from Seller's or Company's covenants,
agreements, representations, and warranties applicable to,
or to be performed, at or during any time prior to or as a
result of the termination of this Agreement, including,
without limitation:
The obligation to pay Daily Delay Damages under Section
13.4 (Damages and Termination);
The obligation to pay Termination Damages under Article
16 (Damages in the Event of Termination by Company);
The indemnity obligations under Article 17
(Indemnification) and Section 29.17 (Proprietary
Rights);
The dispute resolution provisions of Article 28 (Dispute
Resolution);
Section 29.3 (Notices), Section 29.5 (Non-Waiver),
Section 29.8 (Governing Law, Jurisdiction and Venue),
Section 29.9 (Limitations), Section 29.13
(Severability), Section 29.14 (Settlement of Disputes),
Section 29.15 (Environmental Credits and RPS), Section
29.17 (Proprietary Rights), Section 29.19 (Computation
of Time), Section 29.23 (No Third Party Beneficiaries),
Section 29.24 (Hawai‘i General Excise Tax), Section
29.25 (Survival of Obligations), Section 7 (Land
Restoration) of Attachment G (Company-Owned
Interconnection Facilities) and Section 1(d) (Seller's
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Right to Transfer) and Section 2(d) (Right of First
Refusal) of Attachment P (Sale of Facility by Seller);
and
Seller's obligations under Section 3 (Seller Payment To
Company for Company-Owned Interconnection Facilities and
Review Of Facility) of Attachment G (Company-Owned
Interconnection Facilities) to pay interconnection costs
and Section 4 (Ongoing Operation and Maintenance
Charges) of Attachment G (Company-Owned Interconnection
Facilities) to pay operation and maintenance costs
incurred up to the date of termination of the Agreement.
29.26 Certain Rules of Construction.
Agreement:

For purposes of this

"Including" and any other words or phrases of inclusion
will not be construed as terms of limitation, so that
references to "included" matters will be regarded as
non-exclusive, non-characterizing illustrations.
"Copy" or "copies" means that the copy or copies of the
material to which it relates are true, correct and
complete.
When "Article," "Section," "Schedule," or "Attachment"
is capitalized in this Agreement, it refers to an
article, section, schedule or attachment to this
Agreement.
"Will" has the same meaning as "shall" and, thus,
connotes an obligation and an imperative and not a
futurity.
Titles and captions of or in this Agreement, the cover
sheet and table of contents of this Agreement, and
language in parenthesis following Section references are
inserted only as a matter of convenience and in no way
define, limit, extend or describe the scope of this
Agreement or the intent of any of its provisions.
Whenever the context requires, the singular includes the
plural and plural includes the singular, and the gender
of any pronoun includes the other genders.
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Any reference to any statutory provision includes each
successor provision and all applicable Laws as to that
provision.
29.27 Agreement is Not a Design or Construction Contract. This
Agreement is not a design or construction contract. The
Parties acknowledge and agree that Seller will finance and
develop the Facility for Seller to own and operate. Seller
is not a design professional or a contractor. Seller is not
hereby undertaking to perform and is not holding itself out
or offering to perform any work for which a professional or
contractor's license may be required under the laws of the
State of Hawai‘i. Notwithstanding anything to the contrary,
all work related to the design, engineering, and
construction of the Facility shall be performed by design
professionals and contractors who hold the appropriate
licenses issued by the State of Hawai‘i and intend to
develop the Facility in full compliance with all applicable
state laws. For the avoidance of doubt, in all instances
where this Agreement refers to Seller performing the acts of
constructing, building or installing, said language shall be
interpreted to mean that such work will be performed by duly
licensed contractors properly retained by Seller in
accordance with laws of the State of Hawai‘i.

[Signatures for PPA for Renewable Dispatchable Generation
appear on the following page]
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IN WITNESS WHEREOF, Company and Seller have executed this
Agreement as of the day and year first above written.
HAWAIIAN ELECTRIC COMPANY, INC.
By__________________________________
Name:
Its:
By__________________________________
Name:
Its:
("Company")

[NAME OF PROJECT ENTITY]
By__________________________________
Name:
Its:
By__________________________________
Name:
Its:
("Seller")
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SCHEDULE OF DEFINED TERMS
For the purposes of this Agreement, the following capitalized
terms shall have the meanings set forth below:
"Acceptance Notice": Shall have the meaning set forth in Section
1(a)(ii) of Attachment P (Sale of Facility by Seller) to this
Agreement.
"Acceptance Test": A test conducted by Seller and witnessed by
Company, within thirty (30) Days of completion of all
Interconnection Facilities and in accordance with criteria and
test procedures determined by Company and Seller as set forth in
Section 2(f) (Acceptance Test Procedure) of Attachment G (CompanyOwned Interconnection Facilities), to determine conformance with
Article 3 (Facility Owned and/or Operated by Seller) and
Attachment G (Company-Owned Interconnection Facilities) and Good
Engineering and Operating Practices. Attachment N (Acceptance
Test General Criteria) provides general criteria to be included in
the written protocol for the Acceptance Test. Successful
completion of the Acceptance Test shall be a condition precedent
for the performance of the Control System Acceptance Test and the
Commercial Operations Date.
"Active Power Control Interface": Shall have the meaning set forth
in Section 1(g) (Active Power Control Interface) of Attachment B
(Facility Owned by Seller) of this Agreement.
"Actual Output": The total quantity of electric energy (measured
in kilowatt hours) produced by the Facility over a given time
period and delivered to the Point of Interconnection, as measured
by the revenue meter. "Actual Output" is the equivalent of "Net
Energy."
"Agreement": Shall have the meaning set forth in the preamble to
this Agreement.
"Allowed Capacity": Shall have the meaning set forth in Section
5(e) of Attachment A (Description of Generation, Conversion and
Storage Facility) to this Agreement.
"Appeal Period": Shall have the meaning set forth in Section
29.20(b) (Non-appealable PUC Approval Order) of this Agreement.
"Applicable Period Lump Sum Payment": For each applicable period,
the total amount of Lump Sum Payment payable during such period,
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as such amount may be calculated and adjusted from time to time as
set forth in Section 2.3 (Lump Sum Payment) of this Agreement
and/or Section 3 (Calculation of Lump Sum Payment) of Attachment J
(Company Payments for Energy, Dispatchability and Availability of
BESS) to this Agreement, including but not limited to any downward
adjustment made pursuant to Section 3.iv of said Attachment J
(Company Payments for Energy, Dispatchability and Availability of
BESS), but excluding any set-off of liquidated damages under
Section 2.11 (Payment of Liquidated Damages for Failure to Achieve
Performance Metrics; Limitation on Liquidated Damages). For
purposes of calculating liquidated damages under Section 2.5(b)
(PV System Equivalent Availability Factor Performance Metric and
Liquidated Damages), the "Applicable Period Lump Sum Payment" is
the monthly Lump Sum Payment payable for the last calendar month
of the LD Period in question. For purposes of calculating
liquidated damages under Section 2.6(c) (GPR Performance Metric
and Liquidated Damages), the "Applicable Period Lump Sum Payment"
is the monthly Lump Sum Payments payable for the last calendar
month of the MPR Assessment Period in question. For purposes of
calculating liquidated damages under Section 2.7(a) (BESS Capacity
Test and Liquidated Damages), Section 2.8(a) (BESS Annual
Equivalent Availability Factor and Liquidated Damages) and Section
2.9 (BESS Annual Equivalent Forced Outage Factor; Liquidated
Damages), the "Applicable Period Lump Sum Payment" is the total of
the monthly Lump Sum Payments payable for the three months of the
BESS Measurement Period in question.
"Applicable NEP Verification Date": For the Initial OEPR, the
Initial NEP Verification Date. For any Subsequent OEPR, the first
Day of the calendar month following the calendar month during
which there occurs the first anniversary of the event (e.g.,
completion of equipment replacement) which occasioned the
preparation of such Subsequent OEPR.
"Appraised Fair Market Value of the Facility": Shall have the
meaning set forth in Section 3(d) of Attachment P (Sale of
Facility by Seller) to this Agreement.
"Battery Energy Storage System" or "BESS": The battery energy
storage system as described in Section 5 (Equipment) of Attachment
A (Description of Generation, Conversion and Storage Facility) to
this Agreement, together with all other equipment, devices, and
associated appurtenances owned, controlled, operated and managed
by Seller in connections, with or to facilitate, the storage,
transmission, delivery or furnishing by Seller to Company of the
electric energy stored in the BESS.
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"BESS Allocated Portion of the Lump Sum Payment": For each BESS
Measurement Period and for any other applicable period, an amount
equal to fifty percent (50%) of the total of the three monthly
Lump Sum Payments for such period without taking into account any
set-offs against such monthly Lump Sum Payments.
"BESS Annual Equivalent Availability Factor": Shall be as
described in Attachment X (BESS Annual Equivalent Availability
Factor) to this Agreement.
"BESS Annual Equivalent Forced Outage Factor": Shall have the
meaning set forth in Attachment Y (BESS Annual Equivalent Forced
Outage Factor) to this Agreement.
"BESS Capacity Performance Metric": Shall have the meaning set
forth in Attachment W (BESS Tests) to this Agreement.
"BESS Capacity Cure Period": Shall have the meaning set forth in
Section 2.7(b) (BESS Capacity Test Termination Rights).
"BESS Capacity Ratio": Shall have the meaning set forth in
Attachment W (BESS Tests) to this Agreement.
"BESS Capacity Test": Shall have the meaning set forth in
Attachment W (BESS Tests) to this Agreement.
"BESS Contract Capacity": The storage capacity, in MWh, of the
BESS, or ___ MWh.
"BESS EAF Performance Metric": Shall have the meaning set forth in
Section 2.8(a) (BESS Annual Equivalent Availability Factor and
Liquidated Damages).
"BESS EFOF Performance Metric": Shall have the meaning set forth
in Section 2.9 (BESS Annual Equivalent Forced Outage Factor;
Liquidated Damages).
"BESS Measurement Period": Shall mean, in any Contract Year, the
following periods of three calendar months each: (i) the period
beginning on the first day of the first calendar month of such
Contract Year and extending through the last day of the third
calendar month of such Contract Year; (ii) the period beginning on
the first day of the fourth calendar month of such Contract Year
and extending through the last day of the sixth calendar month of
such Contract Year; (iii) the period beginning on the first day of
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the seventh calendar month of such Contract Year and extending
through the last day of the ninth calendar month of such Contract
Year; and (iv) the period beginning on the first day of the tenth
calendar month of such Contract Year and extending through the
last day of the twelfth calendar month of such Contract Year.
"BESS Measurement Period Report": For each BESS Measurement
Period, the report of the data necessary for calculation of the
Performance Metrics for such BESS Measurement Period to be
provided by Seller to Company in the form set forth in Section 1
(Monthly Report) of Attachment T (Monthly Reporting and Dispute
Resolution by Independent AF Evaluator) to this Agreement or such
other form as the Company may approve in writing.
"Bill of Material": A list of equipment to be installed at the
Facility including, but not necessarily limited to, items such as
relays, breakers, and switches.
"Business Day": Any calendar day that is not a Saturday, a Sunday,
or a federal or Hawai‘i state holiday.
"Change in Control": Shall have the meaning set forth in Section
1(b) (Change in Ownership Interests and Control of Seller) of
Attachment P (Sale of Facility by Seller) to this Agreement.
"Claim": Any claim, suit, action, demand or proceeding.
"Claiming Entity": Shall mean Seller and any direct or indirect
owner of a membership interest in Seller which is eligible to
claim a Refundable Tax Credit or Non-Refundable Tax Credit in a
given year.
"COD Delay LD Period": Shall have the meaning set forth in Section
13.4(a)(2).
"Commercial Operations": Upon satisfaction of the following
conditions, the Facility shall be considered to have achieved
Commercial Operations on the Day specified in Seller's written
notice described below: (i) the Acceptance Test has been passed,
(ii) all generating units have passed Control System Acceptance
Tests, (iii) the Transfer Date has occurred, (iv) Seller has (1)
provided to Company the Required Models (as defined in Section
6(a) (Seller's Obligation to Provide Models) of Attachment B
(Facility Owned by Seller)) in the form of Source Code, (2) placed
the current version of the Source Code for the Required Models
with the Source Code Escrow Agent as required in Section
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6(b)(i)(A) (Establishment of Source Code Escrow) of Attachment B
(Facility Owned by Seller), or (3) if Seller is unable to arrange
for the placement of the appropriate Source Code into the Source
Code Escrow account, placed the required funds with the Monetary
Escrow Agent as required in Section 6(b)(ii)(A) (Establishment of
Monetary Escrow) of Attachment B (Facility Owned by Seller), and
(v) Seller provides Company with written notice that (aa) Seller
is ready to declare the Commercial Operations Date and (bb) the
Commercial Operations Date will occur within 24 hours (i.e., the
next Day).
"Commercial Operations Date" or "COD": The date on which Facility
first achieves Commercial Operations.
"Company": Shall have the meaning set forth in the preamble to
this Agreement.
"Company-Designated NEP Estimate": The estimated Net Energy
Potential of the Facility as designated by Company pursuant to
Section 1(c) (NEP IE Estimate and Company-Designated NEP Estimate)
of Attachment U (Calculation and Adjustment of Net Energy
Potential) this Agreement.
"Company Dispatch": Company's right, through supervisory equipment
or otherwise, to direct or control both the capacity and the
energy output of the Facility from its minimum output rating to
its maximum output rating consistent with this Agreement
(including, without limitation, Good Engineering and Operating
Practices and the requirements set forth in Section 3 (Performance
Standards) of Attachment B (Facility Owned by Seller) to this
Agreement), which dispatch shall include real power, reactive
power, voltage, frequency, the determination to cycle a unit offline or to restart a unit, the droop control setting, the ramp
rate setting, and other characteristics of such electric energy
output whose parameters are normally controlled or accounted for
in a utility dispatching system.
"Company Milestones": Each of the milestones identified as such in
Attachment K-1 (Seller's Conditions Precedent and Company
Milestones).
"Company-Owned Interconnection Facilities": Shall have the meaning
set forth in Section 1(a) (General) of Attachment G (Company-Owned
Interconnection Facilities).
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"Company System": The electric system owned and operated by
Company (to include any non-utility owned facilities) consisting
of power plants, transmission and distribution lines, and related
equipment for the production and delivery of electric power to the
public.
"Company System Operator": The authorized representative of
Company who is responsible for carrying out Company dispatch and
curtailment of electric energy generation interconnected to the
Company System.
"Company's Recommendations": Shall have the meaning set forth in
Section 4(c) of Attachment B (Facility Owned by Seller) to this
Agreement.
"Competitive Bidding Framework": The Framework for Competitive
Bidding contained in Decision and Order No. 23121 issued by the
Public Utilities Commission on December 8, 2006, and any
subsequent orders providing for modifications from those set forth
in Order No. 23121 issued December 8, 2006.
"Construction Delay LD Period": Shall have the meaning set forth
in Section 13.4(a)(1).
"Construction Financing Closing Milestone": Shall have the meaning
set forth in Attachment K (Guaranteed Project Milestones).
"Construction Milestones": The Reporting Milestones set forth in
Attachment L (Reporting Milestones) and the Guaranteed Project
Milestones set forth in Attachment K (Guaranteed Project
Milestones).
"Consultants List": Shall have the meaning set forth in Section
4(e) of Attachment B (Facility Owned by Seller) to this Agreement.
"Consumer Advocate": Shall have the meaning set forth in Section
24.2 (Confidentiality).
"Contract Capacity": Shall have the meaning set forth in Section
5(b) of Attachment A (Description of Generation, Conversion and
Storage Facility) to this Agreement.
"Contract Pricing": The total of the Energy Payment and the Lump
Sum Payment.
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"Contract Year": A twelve (12) calendar month period commencing on
either: (i) the Commercial Operations Date (if the Commercial
Operations Date occurs on the first Day of a calendar month) and
thereafter on each anniversary of the Commercial Operations Date;
or (ii) the first Day of the calendar month following the month
during which the Commercial Operations Date occurs, and thereafter
on each anniversary of the first Day of such month; provided,
however, that, in the latter case, the initial Contract Year shall
also include the Days from the Commercial Operations Date to the
first Day of the succeeding calendar month.
"Contractors": Shall have the meaning set forth in Section 2(a)(i)
of Attachment G (Company-Owned Interconnection Facilities) to this
Agreement.
"Control System Acceptance Test(s)" or "CSAT": A test or tests
performed on the centralized and collective control systems and
Active Power Control Interface of the Facility, which includes
successful completion of the Control System Telemetry and Control
List, in accordance with procedures set forth in Section 1(h)
(Control System Acceptance Test Procedures) of Attachment B
(Facility Owned by Seller). Attachment O (Control System
Acceptance Test Criteria) provides general criteria to be included
in the written protocol for the Control System Acceptance Test.
"Control System Telemetry and Control List": The Control System
Telemetry and Control List includes, but is not limited to, all of
the Facility's equipment and generation performance/quality
parameters that will be monitored, alarmed and/or controlled by
Company's Energy Management System (EMS) throughout the Term of
this Agreement.
Examples of the Control System Telemetry and Control List
include:





Seller's substation/equipment status – breaker
open/closed status, equipment normal/alarm operating
status, etc.
Seller's generation data (analog values) – number of
generators available/online, voltage, current, MW, MVAR,
etc.
Seller's generation performance (status and/or analog
values) – ramp rate, generator frequency, etc.
Active Power control interface – dispatch MW setpoint,
etc.

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.

SCHEDULE OF DEFINED TERMS-7

EXHIBIT 1
APPENDIX J
PAGE 155 OF 362



Voltage control interface – voltage kV setpoint, etc.
Power factor control interface – power factor setpoint,
etc.

"Daily Delay Damages": Shall have the meaning set forth in Section
13.4(a) (Daily Delay Damages) of this Agreement.
"Day": A calendar day.
"Defaulting Party": The Party whose failure, action or breach of
its obligations under this Agreement results in an Event of
Default under Article 15 (Events of Default) of this Agreement.
"Development Period Security": An amount equal to $50/kW of the
Contract Capacity.
"Disconnection Event": Shall have the meaning set forth in Section
4(a) of Attachment B (Facility Owned by Seller) to this Agreement.
"Dispute": Shall have the meaning set forth in Section 28.1 (Good
Faith Negotiations).
"DPR": Shall have the meaning set forth in Section 28.2 (Dispute
Resolution Procedures, Mediation).
"E-mail": Shall have the meaning set forth in Section 29.3
(Notices).
"Effective Date": Shall mean the last to occur of (i) the Nonappealable PUC Approval Order Date and (ii) the date that the
Interconnection Requirements Amendment (if required pursuant to
Section 12.4(a) of this Agreement) is executed and delivered as
such date is set forth in the Interconnection Requirements
Amendment.
"EMS" or "Energy Management System": The real-time, computer-based
control system, or any successor thereto, used by Company to
manage the supply and delivery of electric energy to its
consumers. It provides the Company System Operator with an
integrated set of manual and automatic functions necessary for the
operation of the Company System under both normal and emergency
conditions. The EMS provides the interfaces for the Company
System Operator to perform real-time monitoring and control of the
Company System, including but not limited to monitoring and
control of the Facility for system balancing, supplemental
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frequency control and economic dispatch as prescribed in this
Agreement.
"Energy Cost Recovery Clause": The provision in Company's rate
schedules that allows Company to pass through to its customers
Company's costs of fuel and purchased power.
"Energy Payment": The amount that Company will pay Seller for
electric energy delivered to Company in accordance with the terms
and conditions of this Agreement on a monthly basis as set forth
in Attachment J (Company Payments for Energy, Dispatchability and
Availability of BESS) to this Agreement.
"Engineering and Design Work": Shall have the meaning set forth in
Section 3(a) (Seller Payment to Company) of Attachment G (CompanyOwned Interconnection Facilities).
"Environment": Shall have the meaning set forth in Section
1(b)(iii)(G)(ii) (Malware) of Attachment B (Facility Owned by
Seller) to this Agreement.
"Environmental Credits": Any environmental credit, offset, or
other benefit allocated, assigned or otherwise awarded by any
Governmental Authority, international agency, or non-governmental
renewable energy certificate accounting and verification
organization to Company or Seller based in whole or in part on the
fact that the Facility is a non-fossil fuel facility. Such
Environmental Credits shall include, without limitation, the nonenergy attributes of renewable energy including, but not limited
to, any avoided emissions of pollutants to the air, soil, or water
such as sulfur dioxide, nitrogen oxides, carbon monoxide,
particulate matter, and hazardous air pollutants; any other
pollutant that is now or may in the future be regulated under the
pollution control laws of the United States; and avoided emissions
of carbon dioxide and any other greenhouse gas, along with the
renewable energy certificate reporting rights to these avoided
emissions, but in all cases shall not mean tax credits.
"EPC Contractor": Shall mean Seller's engineering, procurement and
construction contractor for the Facility.
"Escrow Agent": Shall have the meaning set forth in Section 14.9
(L/C Proceeds Escrow).
"Event of Default": Shall have the meaning set forth in Article 15
(Events of Default) of this Agreement.
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"Excess Energy Conditions": An operating condition on the Company
System that may occur when Company has more energy available than
is required to meet the load on the Company System at any point in
time and the generating assets interconnected with the Company
System are operating at or near their minimum levels, taking into
consideration factors such as the need to maintain system
reliability and stability under changing system conditions and
configurations, the need for downward regulating reserves, the
terms and conditions of power purchase agreements for base-loaded
firm capacity or scheduled energy, and the normal minimum loading
levels of such units.
"Exclusive Negotiation Period": Shall have the meaning set forth
in Section 2(b) (Negotiations) of Attachment P (Sale of Facility
by Seller) to this Agreement.
"Execution Date": The date designated as such on the first page of
this Agreement or, if no date is so designated, the date the
Parties exchanged executed signature pages to this Agreement.
"Exempt Sales": Shall have the meaning set forth in Section 1(c)
(Exempt Sales) of Attachment P (Sale of Facility by Seller) to
this Agreement.
"Extended Term": Shall have the meaning set forth in Section 12.1
(Term) of this Agreement.
"Facility": Seller's renewable electric energy facility that is
the subject of this Agreement, including the PV System, the BESS,
all Seller-Owned Interconnection Facilities and all other
equipment, devices, associated appurtenances owned, controlled,
operated and managed by Seller in connection with, or to
facilitate, the production, generation, storage, transmission,
delivery or furnishing of electric energy by Seller to Company and
required to interconnect with the Company System.
"Facility Debt": The obligations of Seller and its affiliates to
any lender pursuant to the Financing Documents, including without
limitation, principal of, premium and interest on indebtedness,
fees, expenses or penalties, amounts due upon acceleration,
prepayment or restructuring, swap or interest rate hedging
breakage costs and any claims or interest due with respect to any
of the foregoing.
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"Facility Lender": Any lender(s) or tax equity financing party
providing any Facility Debt and any successor(s) or assigns
thereto, collectively.
"FASB": Shall have the meaning set forth in Section 24.1
(Financial Compliance).
"FASB ASC 810": Shall have the meaning set forth in Section 24.1
(Financial Compliance).
"Fast Frequency Response Performance Metric": Shall have the
meaning set forth in Section 2.11 (Fast Frequency Response
Performance Metric) of this Agreement.
"Federal Non-Refundable Tax Credit": Shall mean any U.S. federal
tax credit for which the federal government is not required to
refund any tax credit which exceeds the tax payments due to the
federal government by the Claiming Entity or to provide a cash
rebate in lieu of such credit to the Claiming Entity.
"Federal Refundable Tax Credit":
Shall mean any U.S. federal tax
credit for which the federal government is required to refund any
tax credit which exceeds the tax payments due to the federal
government by the Claiming Entity or to provide a cash rebate in
lieu of such credit to the Claiming Entity.
"FFR Allocated Portion of the Lump Sum Payment": An amount equal
to __ percent (__%) of the monthly Lump Sum Payment amount without
taking into account any set-offs against such monthly Lump Sum
Payment. [DRAFTING NOTE: PERCENTAGE SHALL BE THE PROPORTIONATE
RELATIONSHIP BETWEEN THE ANNUAL LUMP SUM PAYMENT SPECIFIED IN
SELLER'S RESPONSE TO RFP AND THE ANNUAL COST OF THE CONTINGENCY
STORAGE COMPONENT SPECIFIED IN SELLER'S RESPONSE TO RFP FOR THE
CONTINGENCY STORAGE VARIATION INCLUDED IN THE PPA.]
"Final Non-appealable Order from the PUC": Shall have the meaning
set forth in Section 5(d) of Attachment P (Sale of Facility by
Seller) to this Agreement.
"Financial Compliance Information": Shall have the meaning set
forth in Section 24.1 (Financial Compliance).
"Financial Termination Costs": Shall have the meaning set forth in
Section 6 (Make Whole Amount) of Attachment P (Sale of Facility by
Seller) to this Agreement.
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"Financing Documents": The loan and credit agreements, notes,
bonds, indentures, security agreements, lease financing
agreements, mortgages, deeds of trust, interest rate exchanges,
swap agreements and other documents relating to the development,
bridge, construction and/or permanent debt financing for the
Facility, including any credit enhancement, credit support,
working capital financing, tax equity financing or refinancing
documents, and any and all amendments, modifications, or
supplements to the foregoing that may be entered into from time to
time by and at the discretion of Seller and/or its affiliates in
connection with financing for the development, construction,
ownership, leasing, operation or maintenance of the Facility.
"Financing Purposes": Shall have the meaning set forth in Section
1(c) (Exempt Sales) of Attachment P (Sale of Facility by Seller)
to this Agreement.
"First Benchmark Period": The period commencing on the Commercial
Operations Date and ending on the last Day of the calendar month
during which an OEPR Evaluator issues the Initial OEPR. During
the First Benchmark Period, the First NEP Benchmark shall be the
estimate of Net Energy Potential that is used to calculate the
Lump Sum Payment as provided in Section 3.i (Lump Sum Payment
During First Benchmark Period) of Attachment J (Company Payments
for Energy, Dispatchability and Availability of BESS) to this
Agreement.
"First NEP Benchmark": The estimate of Net Energy Potential that
is used to calculate the Lump Sum Payment during the First
Benchmark Period as provided in Section 3.i (Lump Sum Payment
During First Benchmark Period) of Attachment J (Company Payments
for Energy, Dispatchability and Availability of BESS) to this
Agreement. The "First NEP Benchmark" shall consist of whichever
of the following is applicable as of the Commercial Operation
Date, as more fully provided in Section 1(c) (NEP IE Estimate and
Company-Designated NEP Estimate) and Section 1(d) (NEP IE
Estimate, Liquidated Damages and Seller's Null and Void Right) of
Attachment U (Calculation and Adjustment of Net Energy Potential)
to this Agreement: (i) NEP RFP Projection, (ii) NEP IE Estimate,
(iii) Company-Designated NEP Estimate or (iv) such other amount as
the Parties may agree in writing.
"First OEPR": Shall have the meaning set forth in Section 4(f)
(Timeline and Fees) of this Attachment U (Calculation and
Adjustment of Net Energy Potential) to this Agreement.
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"Force Majeure": An event that satisfies the requirements of
Section 21.1 (Definition of Force Majeure), Section 21.2 (Events
That Could Qualify as Force Majeure) and Section 21.3 (Exclusions
From Force Majeure).
"Full Dispatch": A time period during which all inverters are
available and there are no technical restrictions or limitations
affecting generation imposed to meet Company Dispatch.
"GAAP": Shall have the meaning set forth in Section 24.5(a)
(Consolidation).
"Good Engineering and Operating Practices": The practices, methods
and acts engaged in or approved by a significant portion of the
electric utility industry for similarly situated U.S. facilities,
considering Company's isolated island setting, that at a
particular time, in the exercise of reasonable judgment in light
of the facts known or that reasonably should be known at the time
a decision is made, would be expected to accomplish the desired
result in a manner consistent with law, regulation, reliability
for an island system, safety, environmental protection, economy
and expedition. With respect to the Facility, Good Engineering
and Operating Practices include, but are not limited to, taking
reasonable steps to ensure that:
(a)

Adequate materials, resources and supplies, are
available to meet the Facility's needs under normal
conditions and reasonably foreseeable abnormal
conditions.
Sufficient operating personnel are available and are
adequately experienced and trained to operate the
Facility properly, efficiently and within manufacturer's
guidelines and specifications and are capable of
responding to emergency conditions.
Preventive, routine and non-routine maintenance and
repairs are performed on a basis that ensures reliable
long-term and safe operation, and are performed by
knowledgeable, trained and experienced personnel
utilizing proper equipment, tools, and procedures.
Appropriate monitoring and testing is done to ensure
equipment is functioning as designed and to provide
assurance that equipment will function properly under
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both normal and reasonably foreseeable abnormal
conditions.
Equipment is operated in a manner safe to workers, the
general public and the environment and in accordance
with equipment manufacturer's specifications, including,
without limitation, defined limitations such as
temperature, current, frequency, polarity,
synchronization, control system limits, etc.
"Governmental Approvals": All permits, licenses, approvals,
certificates, entitlements and other authorizations issued by
Governmental Authorities, as well as any agreements with
Governmental Authorities, required for the construction,
ownership, operation and maintenance of the Facility and the
Company-Owned Interconnection Facilities, and all amendments,
modifications, supplements, general conditions and addenda
thereto.
"Governmental Authority": Any federal, state, local or municipal
governmental body; any governmental, quasi-governmental,
regulatory or administrative agency, commission, body or other
authority exercising or entitled to exercise any administrative,
executive, judicial, legislative, policy, regulatory or taxing
authority or power; or any court or governmental tribunal.
"GPR": Shall have the meaning set forth in Section 2.4(a) (Design,
Operation and Maintenance to Achieve Required Performance Metrics;
Charging of BESS).
"GPR Performance Metric": Shall be as determined under Section
2.6(b) (Determination of GPR Performance Metric) of this
Agreement.
"Guaranteed Commercial Operations Date": The date specified as
such in Attachment K (Guaranteed Project Milestones) of this
Agreement, by which Seller guarantees that it will achieve the
Commercial Operations Date.
"Guaranteed Procurement Payment Date": The date specified in
Attachment K (Guaranteed Project Milestones) that Seller shall make
payment to Company of the amount required under Section 3(b)(iii)
(Balance of Company-Owned Interconnection Facilities Prepayment)
of Attachment G (Company-Owned Interconnection Facilities).

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.

SCHEDULE OF DEFINED TERMS-14

EXHIBIT 1
APPENDIX J
PAGE 162 OF 362
"Guaranteed Project Milestone": Each of the milestone events
identified in Attachment K (Guaranteed Project Milestones) of this
Agreement.
"Guaranteed Project Milestone Date": Each of the milestone dates
identified in Attachment K (Guaranteed Project Milestones) of this
Agreement.
"Hawai‘i Investment Tax Credit": Shall mean a credit against
Hawai‘i source income for which Seller is eligible on the
Commercial Operations Date or thereafter because of investment in
renewable energy technologies incorporated into the Facility.
"Hawai‘i Non-Refundable Tax Credit": Shall mean any Hawai‘i
Investment Tax Credit for which the State of Hawai‘i is not
required to refund any tax credit which exceeds the tax payments
due to the State of Hawai‘i by the Claiming Entity or to provide a
cash rebate in lieu of such credit to the Claiming Entity.
"Hawai‘i Production Tax Credit": Shall mean a credit against
Hawai‘i source income for which Seller is eligible on the
Commercial Operations Date or thereafter because of the energy
produced by the Facility.
"Hawai‘i Refundable Tax Credit": Shall mean any Hawai‘i
Investment Tax Credit for which the State of Hawai‘i is required
to refund any tax credit which exceeds the tax payments due to the
State of Hawai‘i by the Claiming Entity or to provide a cash
rebate in lieu of such credit to the Claiming Entity.
"Hawai‘i Renewable Energy Tax Credit": The Hawai‘i Investment Tax
Credit and the Hawai‘i Production Tax Credit.
"HEI": Shall have the meaning set forth in Section 19.7
(Assignment By Company).
"HERA": The Hawai‘i Electricity Reliability Administrator.
"HERA Law": Act 166 (Haw. Leg. 2012), which was passed by the 27th
Hawai‘i Legislature in the form of S.B. No. 2787, S.D. 2, H.D.2,
C.D.1 on May 2, 2012 and signed by the Governor on June 27, 2012.
The effective date for the law is July 1, 2012. The HERA Law
authorizes (i) the PUC to develop, adopt, and enforce reliability
standards and interconnection requirements, (ii) the PUC to
contract for the performance of related duties with a party that
will serve as the HERA, and (iii) the collection of a Hawai‘i
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electricity reliability surcharge to be collected by Hawai‘i's
electric utilities and used by the HERA. Reliability standards
and interconnection requirements adopted by the PUC pursuant to
the HERA Law will apply to any electric utility and any user,
owner, or operator of the Hawai‘i electric system. The PUC also
is provided with the authority to monitor and compel the
production of data, files, maps, reports, or any other information
concerning any electric utility, any user, owner or operator of
the Hawai‘i electric system, or other person, business, or entity,
considered by the commission to be necessary for exercising
jurisdiction over interconnection to the Hawai‘i electric system,
or for administering the process for interconnection to the
Hawai‘i electric system.
"IE Energy Assessment Report": The bankable energy assessment
report (including but not limited to an assessment of the
Facility's Net Energy Potential) prepared for the Facility Lender
by an independent engineer as part of the Facility Lender's due
diligence leading up to the Facility Lender's legally binding
commitment to provide a specific amount of financing for the
Project as evidenced by the Facility Lender's execution of the
Financing Documents.
"Indemnified Company Party": Shall have the meaning set forth in
Section 17.1(a) (Indemnification Against Third Party Claims) of
this Agreement.
"Indemnified Seller Party": Shall have the meaning set forth in
Section 17.2(a) (Indemnification Against Third Party Claims) of
this Agreement.
"Independent Evaluator": A person empowered, pursuant to Section
23.5 (Failure to Reach Agreement) and Section 23.10 (Dispute) of
this Agreement, to resolve disputes due to failure of the Parties
to agree on a Performance Standards Revision Document.
"Independent AF Evaluator": A person empowered, pursuant to
Section 2(e) (Appointment of Independent AF Evaluator) of
Attachment T (Monthly Reporting and Dispute Resolution by
Independent AF Evaluator) to resolve disagreements due to failure
of the Parties to resolve a Monthly Report Disagreement.
"Independent Tax Expert": Shall mean a person (i) with experience
and knowledge in the field of tax equity project finance for
utility-scale electric generating facilities and in the field of
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the Hawai‘i Renewable Energy Tax Credit and (ii) who is neutral,
impartial and not predisposed to favor either Party.
"Initial NEP OEPR Estimate": The NEP OEPR Estimate set forth in or
derived from the Initial OEPR, as more fully set forth in Section
4(e) (Terms of Engagement) of Attachment U (Calculation and
Adjustment of Net Energy Potential) to this Agreement.
"Initial NEP Verification Date": The first Day of the calendar
month following the fifteenth (15th) calendar month after the
Commercial Operations Date.
"Initial OEPR": The OEPR to be prepared pursuant in Section 2
(Initial OEPR) of Attachment U (Calculation and Adjustment of Net
Energy Potential) to this Agreement.
"Initial Term": Shall have the meaning set forth in Section 12.1
(Term).
"Interconnection Facilities": The equipment and devices required
to permit the Facility to operate in parallel with, and deliver
electric energy to, the Company System and provide reliable and
safe operation of, and power quality on, the Company System (in
accordance with applicable provisions of the PUC's General Order
No. 7, Company tariffs, operational practices, interconnection
requirements studies, and planning criteria), such as, but not
limited to, transmission and distribution lines, transformers,
switches, and circuit breakers.
"Interconnection Requirements Amendment": Shall have the meaning
set forth in Section 12.4(a) of this Agreement.
"Interconnection Requirements Study" or "IRS": A study, performed
in accordance with the terms of the IRS Letter Agreements to
determine, among other things, (a) the system requirements and
equipment requirements to interconnect the Facility with the
Company System, (b) the Performance Standards for the Facility,
and (c) an estimate of interconnection costs and project schedule
for interconnection of the Facility.
"IRS Letter Agreements": The system impact study and Facility
study letter agreements and any written, signed amendments
thereto, between Company and Seller that collectively describe the
scope, schedule, and payment arrangements for the Interconnection
Requirements Study.
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"Interface Block Diagram": The visual representation of the
signals between Seller and Company, including but not limited to,
Telemetry and Control points, digital fault recorder settings,
telecommunications and protection signals.
"kV": Kilovolt.
"kW": Kilowatt. Unless expressly provided otherwise, all kW
values stated in this Agreement are alternating current values and
not direct current values.
"Land Rights": All easements, rights of way, licenses, leases,
surface use agreements and other interests or rights in real
estate.
"Laws": All federal, state and local laws, rules, regulations,
orders, ordinances, permit conditions and other governmental
actions.
"L/C Proceeds": Shall have the meaning set forth in Section 14.8
(Failure to Renew or Extend Letter of Credit).
"LD Assessment Date": For the last month of each LD Period, the
Day following the expiration of the 10-Business Day period
provided for Company to submit a Notice of Disagreement pursuant
to Section 2(a) (Notice of Disagreement With Monthly Report) of
Attachment T (Monthly Reporting and Dispute Resolution by
Independent AF Evaluator) to this Agreement.
"LD Period": A rolling period of twelve (12) calendar months each.
At the end of each calendar month, the LD Period rolls forward to
include the next calendar month. The initial "LD Period" shall
consist of the 12 full calendar months of the initial Contract
Year.
"Losses": Any and all direct, indirect or consequential damages,
fines, penalties, deficiencies, losses, liabilities (including
settlements and judgments), costs, expenses (including reasonable
attorneys' fees and court costs) and disbursements.
"Lowest BESS Capacity Bandwidth": Shall have the meaning set
forth in Section 2.7(a) (BESS Capacity Test and Liquidated
Damages).
"Lump Sum Payment": The payment to be made by Company to Seller in
exchange for Seller making the Net Energy Potential of the
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Facility available for dispatch by Company. When necessary to
account for the availability of some but not all inverters, the
amount of the monthly Lump Sum Payment is to be allocated pro rata
to each inverter and shall be calculated and adjusted as provided
in Section 3 (Calculation of Lump Sum Payment) of Attachment J
(Company Payments for Energy, Dispatchability and Availability of
BESS) to this Agreement.
"Make Whole Amount": Shall have the meaning set forth in Section 6
(Make Whole Amount) of Attachment P (Sale of Facility by Seller).
"Malware": means computer software, code or instructions
that: (a) intentionally, and with malice intent by a third party,
adversely affect the operation, security or integrity of a
computing, telecommunications or other digital operating or
processing system or environment, including without limitation,
other programs, data, databases, computer libraries and computer
and communications equipment, by altering, destroying, disrupting
or inhibiting such operation, security or integrity; (b) without
functional purpose, self-replicate written manual intervention;
(c) purport to perform a useful function but which actually
performs either a destructive or harmful function, or perform no
useful function other than utilize substantial computer,
telecommunications or memory resources with the intent of causing
harm; or (d) without authorization collect and/or transmit to
third parties any information or data; including such software,
code or instructions commonly known as viruses, Trojans, logic
bombs, worms, adware and spyware.
"Management Meeting": Shall have the meaning set forth in Section
28.1 (Good Faith Negotiations).
"Maximum Rated Output": Net maximum output of the BESS in MW,
which shall not exceed the Allowed Capacity.
"Measured Performance Ratio" or "MPR": Shall have the meaning set
forth in Section 2.6(a) (Calculation of Measured Performance
Ratio) of this Agreement.
"MMS": Meteorological monitoring station.
"Monitoring and Communication Equipment": Shall have the meaning
set forth in Section 6.2 (Monitoring and Communication Equipment)
of this Agreement.
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"Monthly Progress Report": Shall have the meaning set forth in
Section 13.7 (Monthly Progress Report).
"Monthly Report": The report of the data (for the calendar month
and the LD Period, the MPR Assessment Period and the BESS
Measurement Period ending with such calendar month) necessary for
the calculation of the Performance Metrics to be provided by
Seller to Company as set forth in Section 1 (Monthly Report) of
Attachment T (Monthly Reporting and Dispute Resolution by
Independent AF Evaluator) to this Agreement. Without limitation
to the generality of the preceding sentence, references to the
Monthly Report for a month that constitutes the last month of a
BESS Measurement Period shall be deemed to include the BESS
Measurement Period Report for such BESS Measurement Period.
"Monthly Report Disagreement": Any disagreement arising out of the
same Monthly Report.
"Most Recent Prior NEP Benchmark": In the event a Subsequent OEPR
is prepared for an OEPR Period of Record ending on or after the
commencement of the fourth (4th) Contract Year, the "Most Recent
Prior NEP Benchmark" shall be (i) for the first such Subsequent
OEPR, the Second NEP Benchmark that was used to calculate the Lump
Sum Payment for the last month of the Second Benchmark Period
pursuant to Section 3.iii.a of Attachment J (Company Payments for
Energy, Dispatchability and Availability of BESS) to this
Agreement and (ii) for all Subsequent OEPRs prepared after the
aforementioned first Subsequent OEPR, the NEP OEPR Estimate
obtained from the immediately preceding Subsequent OEPR.
"MPR": Shall have the meaning set forth in Section 2.6(a)(i) of
this Agreement.
"MPR Assessment Period": Shall mean, for purposes of
demonstrating a Measured Performance Ratio, a rolling period of
twelve (12) calendar months each. At the end of each calendar
month, the MPR Assessment Period rolls forward to include the next
calendar month. The initial "MPR Assessment Period" shall consist
of the 12 full calendar months of the initial Contract Year.
"MPR Assessment Period Lump Sum Payment": For each MPR Assessment
Period, the monthly Lump Sum Payment for the twelfth month of such
MPR Assessment Period after deducting the amounts (if any) payable
as liquidated damages under Section 2.5(b) (PV System Equivalent
Availability Factor Performance Metric and Liquidated Damages) for
the same calendar month in question.
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"MPR Test": Shall have the meaning set forth in Section 2.6(a)(v)
(MPR Test) of this Agreement.
"MW": Megawatt. Unless expressly provided otherwise, all MW
values stated in this Agreement are alternating current values and
not direct current values.
"NEP IE Estimate": The estimated Net Energy Potential of the
Facility to which the IE Energy Assessment Report assigns a
P-Value of 95 for a ten-year period.
"NEP OEPR Estimate": For each OEPR, the estimated Net Energy
Potential of the Facility to which such OEPR assigns a P-Value of
95 for a ten-year period.
"NEP RFP Projection": The Net Energy Potential of the Facility to
which the Seller in Seller's RFP Proposal assigns a P-Value of 95
for a ten-year period.
"NERC GADS": Shall have the meaning set forth in Section 2.4(a)
(Design, Operation and Maintenance to Achieve Required Performance
Metrics; Charging of BESS).
"Net Amount": Shall mean, with respect to any Hawai‘i Renewable
Tax Credit, the amount remaining after deducting any documented
and reasonable financial, legal, administrative and other costs
and expenses of applying for, pursuing, monetizing and receiving
the applicable Hawai‘i Renewable Tax Credit, payments by (or
reserves established for the payment by) Seller and/or its
investors on account of federal or state income taxes (at the
highest applicable marginal corporate rate) payable with respect
to receipt of such Hawai‘i Renewable Tax Credit, and all payments
to or reserves required by Seller's lenders or other financing
parties in connection with the application for or receipt of such
Hawai‘i Renewable Tax Credit.
"Net Energy": The total quantity of electric energy (measured in
kilowatt hours) produced by the Facility over a given time period
and delivered to the Point of Interconnection, as measured by the
revenue meter. "Net Energy" the equivalent of "Actual Output."
"Net Energy Potential": The estimated single number with a P-Value
of 95 for the annual Net Energy that could be produced by the
Facility based on the estimated long-term monthly and annual total
of such production over a ten-year period. The Net Energy
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Potential is subject to adjustment as provided in Attachment U
(Calculation and Adjustment of Net Energy Potential) to this
Agreement, but in no circumstances shall the Net Energy Potential
exceed the NEP RFP Projection.
"Non-appealable PUC Approval Order": Shall have the meaning set
forth in Section 29.20(b) (Non-appealable PUC Approval Order) of
this Agreement.
"Non-appealable PUC Approval Order Date": Shall have the meaning
set forth in Section 29.20(d) (Non-appealable PUC Approval Order
Date) of this Agreement.
"Non-defaulting Party": Shall have the meaning set forth in
Section 15.4 (Rights of Non-Defaulting Party; Forward Contract) of
this Agreement.
"Non-performing Party": The Party who is in breach of, or is
otherwise failing to perform, its obligations under this
Agreement.
"Notice of Disagreement": Shall have the meaning set forth in
Section 2(a) (Notice of Disagreement With Monthly Report) of
Attachment T (Monthly Reporting and Dispute Resolution by
Independent AF Evaluator) to this Agreement.
"OEPR": An Operational Energy Production Report, including the
Initial OEPR and each Subsequent OEPR.
"OEPR Conference": Shall have the meaning set forth in Section
4(g) (Review of the First OEPR Evaluator Report) of this
Attachment U (Calculation and Adjustment of Net Energy Potential)
to this Agreement.
"OEPR Consultants List": The engineering firms listed in Section
4(j) (Acceptable Persons and Entities) of Attachment U
(Calculation and Adjustment of Net Energy Potential) to this
Agreement, as such list may be expanded or contracted by the
Parties as provided in Section 4(b) (Eligibility for Appointment
as OEPR Evaluator) of said Attachment U (Calculation and
Adjustment of Net Energy Potential) or Section 2(f) (Eligibility
for Appointment as Independent AF Evaluator) of Attachment T
(Monthly Reporting and Dispute Resolution by Independent AF
Evaluator) to this Agreement.
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"OEPR Evaluator": Shall have the meaning set forth in Section 4(a)
(Selection of OEPR Evaluator) of Attachment U (Calculation and
Adjustment of Net Energy Potential) of this Agreement.
"OEPR Period of Record": For each OEPR, the twelve-month period
preceding the Applicable NEP Verification Date for such OEPR.
"Offer Date": Shall have the meaning set forth in Section 1(a)(i)
of Attachment P (Sale of Facility by Seller) to this Agreement.
"Offer Materials": Shall have the meaning set forth in Section
1(a)(i) of Attachment P (Sale of Facility by Seller) to this
Agreement.
"Offer Notice": Shall have the meaning set forth in Section
1(a)(i) of Attachment P (Sale of Facility by Seller) to this
Agreement.
"Offer Price": Shall have the meaning set forth in Section 1(a)(i)
of Attachment P (Sale of Facility by Seller) to this Agreement.
"Operating Period Security": Shall have the meaning set forth in
Section 14.4 (Operating Period Security).
"P-Value": The probability of exceedance.
"Parties": Seller and Company, collectively.
"Party": Each of Seller or Company.
"Performance Metrics": Each of the PV System Equivalent
Availability Factor Performance Metric, the GPR Performance
Metric, the BESS Capacity Performance Metric, the BESS EAF
Performance Metric, the BESS EFOF Performance Metric, the RTE
Performance Metric, and the Fast Frequency Response Performance
Metric [DRAFTING NOTE: This metric only applies if Facility
provides fast frequency response].
"Performance Metrics LDs": Shall have the meaning set forth in
Section 2.12(a) (Payment of Liquidated Damages).
"Performance Standards": The various performance standards for the
operation of the Facility and the delivery of electric energy from
the Facility to Company specified in Section 3 (Performance
Standards) of Attachment B (Facility Owned by Seller), as such
standards may be revised from time to time pursuant to Article 23
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(Process for Addressing Revisions to Performance Standards) of
this Agreement.
"Performance Standards Information Request": A written notice from
Company to Seller proposing revisions to one or more of the
Performance Standards then in effect and requesting information
from Seller concerning such proposed revision(s).
"Performance Standards Modifications": For each Performance
Standards Revision, any capital improvements, additions,
enhancements, replacements, repairs or other operational
modifications to the Facility and/or to changes in Seller's
operations or maintenance practices necessary to enable the
Facility to achieve the performance requirements of such
Performance Standards Revision.
"Performance Standards Pricing Impact": Any adjustment in Contract
Pricing necessary to specifically reflect the recovery of the net
costs and/or net lost revenues specifically attributable to any
Performance Standards Modification necessary to comply with a
Performance Standard Revision, which shall consist of the
following: (i) recovery of, and return on, any capital investment
(aa) made over a cost recovery period starting after the
Performance Standards Revision is made effective following a PUC
Performance Standards Revision Order through the end of the
Initial Term and (bb) based on a proposed capital structure that
is commercially reasonable for such an investment and the return
on investment is at market rates for such an investment or similar
investment); (ii) recovery of reasonably expected net additional
operating and maintenance costs; and (iii) an adjustment in
pricing necessary to compensate Seller for reasonably expected
reductions, if any, in the delivery of electric energy to Company
under this Agreement, which shall consist of (yy) an increase in
payments necessary to compensate Seller for expected reduced
electric energy payments under this Agreement; and (zz) to the
extent applicable, an increase in payments necessary to compensate
Seller for reasonably expected reductions in receipt of production
tax credits (pursuant to Section 45 of the Internal Revenue Code)
calculated on an after-tax basis.
"Performance Standards Proposal": A written communication from
Seller to Company detailing the following with respect to a
proposed Performance Standards Revision: (i) a statement as to
whether Seller believes that it is technically feasible to comply
with the Performance Standards Revision and the basis therefor;
(ii) the Performance Standards Modifications proposed by Seller to
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comply with the Performance Standards Revision; (iii) the capital
and incremental operating costs of any necessary technical
improvements, and any other incremental net operating or
maintenance costs associated with any necessary operational
changes, and any expected lost revenues associated with expected
reductions in electric energy delivered to Company; (iv) the
Performance Standards Pricing Impact of such costs and/or lost
revenues; (v) information regarding the effectiveness of such
technical improvements or operational modifications; (vi) proposed
contractual consequences for failure to comply with the
Performance Standard Revision that would be commercially
reasonable under the circumstances; and (vii) such other
information as may be reasonably required by Company to evaluate
Seller's proposals. A Performance Standards Proposal may be
issued either in response to a Performance Standards Information
Request or on Seller's own initiative.
"Performance Standards Revision": A revision, as specified in a
Performance Standards Information Request or a Seller-initiated
Performance Standards Proposal, to the Performance Standards in
effect as of the date of such Request or Proposal.
"Performance Standards Revision Document": A document specifying
one or more Performance Standards Revisions and setting forth the
changes to the Agreement necessary to implement such Performance
Standards Revision(s). A Performance Standards Revision Document
may be either a written agreement executed by Company and Seller
or as directed by the Independent Evaluator pursuant to Section
23.10 (Dispute) of this Agreement, in the absence of such written
agreement.
"Permitted Lien": Shall have the meaning set forth in Section 4
(Purchase and Sale Agreement) of Attachment P (Sale of Facility by
Seller) to this Agreement.
"Point of Interconnection" or "POI": The point of delivery of
electric energy and/or capacity supplied by Seller to Company,
where the Facility owned by the Seller interconnects with the
Company System. The Seller shall own and maintain the facilities
from the Facility to the Point of Interconnection, excluding any
Company-Owned Interconnection Facilities located on the Site. The
Company shall own and maintain the facilities from the Point of
Interconnection to the Company's system. The Point of
Interconnection will be identified in the IRS and set forth on the
Single-Line Drawing and Interface Block Diagram in Attachment E
(Single-Line Drawing and Interface Block Diagram).
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"Power Possible": The calculated potential maximum power
production of the Facility reported in megawatts (MW) at the Point
of Interconnection taking into account (i) equipment equivalent
availability during the period, (ii) the available energy resource
and (iii) the BESS State of Charge. The Power Possible is a
telemetered value provided to Company as an analog value (i.e.,
instantaneous).
"PPA Amendment Deadline": The 75th Day following the date the
completed IRS is provided to Seller, or such later date as Company
and Seller may agree to by written agreement.
"Prime Rate": The "prime rate" of interest, as published from time
to time by The Wall Street Journal in the "Money Rates" section of
its Western Edition Newspaper (or the average prime rate if a high
and a low prime rate are therein reported). The Prime Rate shall
change without notice with each change in the prime rate reported
by The Wall Street Journal, as of the date such change is
reported. Any such rate is a general reference rate of interest,
may not be related to any other rate, may not be the lowest or
best rate actually charged by any lender to any customer or a
favored rate and may not correspond with future increases or
decreases in interest rates charged by lenders or market rates in
general.
"Proceeds": Shall have the meaning set forth in Section
6(b)(ii)(C) (Extend Letter of Credit) of Attachment B (Facility
Owned by Seller) to this Agreement.
"Proceeds Authorized Use": Shall have the meaning set forth in
Section 6(b)(ii)(H) (Authorized Use) of Attachment B (Facility
Owned by Seller) of this Agreement.
"Proceeds Escrow Agent": Shall mean such escrow agent approved by
Company.
"Proceeds Escrow Agreement": Shall mean the escrow agreement
between Company and the Proceeds Escrow Agent naming Company as
beneficiary thereunder, which agreement shall be acceptable in
form and substance to Company.
"Project": The Facility as described in Attachment A (Description
of Generation, Conversion and Storage Facility).
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"Project Documents": This Agreement, any ground lease or other
agreement or instrument in respect of the Site and/or the Land
Rights, all construction contracts to which Seller is or becomes a
party thereto, operation and maintenance agreements, and all other
agreements, documents and instruments to which Seller is or
becomes a party thereto in respect of the Facility, other than the
Financing Documents, as the same may be modified or amended from
time to time in accordance with the terms thereof.
"Proposed Actions": Shall have the meaning set forth in Section
4(c) of Attachment B (Facility Owned by Seller) to this Agreement.
"Proprietary Rights": Shall have the meaning set forth in Section
29.17 (Proprietary Rights) of this Agreement.
"PSA": Shall have the meaning set forth in Section 4 (Purchase and
Sale Agreement) of Attachment P (Sale of Facility by Seller) to
this Agreement.
"PUC": Shall have the meaning set forth in the Recitals.
"PUC Approval Order": Shall have the meaning set forth in Section
29.20(a) (PUC Approval Order) of this Agreement.
"PUC Approval Order Date": Shall have the meaning set forth in
Section 29.20(c) (Company's Written Statement) of this Agreement.
"PUC Approval Time Period": Shall have the meaning set forth in
Section 12.6(b) (Time Period for PUC Approval).
"PUC Order Appeal Period": Shall have the meaning set forth in
Section 12.6(b) (Time Period for PUC Approval).
"PUC Performance Standards Revision Order": The decision and order
of the PUC approving the application or motion by the Parties
seeking (i) approval of the Performance Standards Revision in
question and the associated Performance Standards Revision
Document, (ii) finding that the impact of the changes to the
Contract Pricing on Company's revenue requirements is reasonable,
and (iii) approval to include the costs arising out of pricing
changes in Company's Energy Cost Recovery Clause (or equivalent).
"PUC RPS Order": Shall have the meaning set forth in Section
3.4(e) (PUC RPS Order).
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"PUC Submittal Date": The date of the submittal of Company's
complete application or motion for a satisfactory PUC Approval
Order pursuant to Section 12.3 (PUC Approval) of this Agreement.
"PUC's Standards": Standards for Small Power Production and
Cogeneration in the State of Hawai‘i, issued by the Public
Utilities Commission of the State of Hawai‘i, Chapter 74 of Title
6, Hawai‘i Administrative Rules, currently in effect and as may be
amended from time to time.
"PV System": The photovoltaic solar electric generating project
as more particularly described in Attachment A (Description of
Generation, Conversion and Storage Facility).
"PV System Equivalent Availability Factor Performance Metric":
Shall have the meaning set forth in Section 2.5(b) (PV System
Equivalent Availability Factor Performance Metric and Liquidated
Damages).
"Qualified Consultant": Shall have the meaning set forth in
Section 4(e) of Attachment B (Facility Owned by Seller) to this
Agreement.
"Recipient": Shall have the meaning set forth in Section 24.2
(Confidentiality).
"Renewable Portfolio Standards" or "RPS": The Hawai‘i law that
mandates that Company and its subsidiaries generate or purchase
certain amounts of their net electricity sales over time from
qualified renewable resources. The RPS requirements in Hawai‘i
are currently codified as Hawai‘i Revised Statutes (HRS) 269-91
through 269-95.
"Renewable Resource Baseline": The estimated renewable resource
potential of the Site for a typical meteorological year. For
avoidance of doubt, the purpose of this term is to provide a
short-hand characterization of the nature of the renewable
resource risk assumed by the Seller under this Agreement in making
its Site selection.
"Renewable Resource Variability": The variations, above and below
the Renewable Resource Baseline, of the renewable resource
actually available at the Site on a moment-to-moment basis. For
avoidance of doubt, the purpose of this term is to provide a
short-hand characterization of the nature of the renewable
resource risk assumed by the Company under this Agreement in
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agreeing to make fixed payments in an amount calculated on the
basis of the Facility's capability to deliver the Net Energy
Potential regardless of whether or not sufficient renewable
resource is in fact available at any particular moment.
"Required Model" or "Required Models": Shall have the meaning set
forth in Section 6(a) (Seller's Obligation to Provide Models) of
Attachment B (Facility Owned by Seller) of this Agreement.
"Reporting Milestones": Each of the milestones identified as such
in Attachment L (Reporting Milestones).
"Revenue Metering Package": The revenue meter, revenue metering
PTs and CTs, and secondary wiring.
"RFP": Company's Request for Proposals for Variable Renewable
Dispatchable Generation and Energy Storage, Island of O‘ahu,
issued on [_____________], 2019.
"RFP Proposal": The documents and submissions comprising Seller's
proposal selected in the Final Award Group in response to the RFP.
"Right of First Negotiation Period": Shall have the meaning set
forth in Section 1(a)(ii) of Attachment P (Sale of Facility by
Seller) to this Agreement.
"RPS Amendment": Any amendment to the RPS subsequent to Effective
Date that revises the definition of "renewable electric energy"
under the RPS such that the electric energy delivered from the
Facility no longer comes within such revised definition.
"RPS Modifications": Any capital improvements, additions,
enhancements, replacements, repairs or other operational
modifications to the Facility and/or to changes in Seller's
operations or maintenance practices necessary to enable the
electric energy delivered from the Facility to come within the
revised definition of "renewable electrical energy" resulting from
a RPS Amendment.
"RPS Modifications Document": Shall have the meaning set forth in
Section 3.4(c) (RPS Modifications Document).
"RPS Pricing Impact": Any adjustment in Contract Pricing necessary
to specifically reflect the recovery of the net costs and/or net
lost revenues specifically attributable to any RPS Modification,
which shall consist of the following: (i) recovery of, and return
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on, any capital investment (aa) made over a cost recovery period
starting after the RPS Modification is made effective following a
PUC RPS Order through the end of the Initial Term and (bb) based
on a proposed capital structure that is commercially reasonable
for such an investment and the return on investment is at market
rates for such an investment or similar investment); (ii) recovery
of reasonably expected net additional operating and maintenance
costs; and (iii) an adjustment in pricing necessary to compensate
Seller for reasonably expected reductions, if any, in the delivery
of electric energy to Company under this Agreement, which shall
consist of (aa) an increase in payments necessary to compensate
Seller for expected reduced electric energy payments under this
Agreement; and (bb) to the extent applicable, an increase in
payments necessary to compensate Seller for reasonably expected
reductions in receipt of production tax credits (pursuant to
Section 45 of the Internal Revenue Code) calculated on an aftertax basis.
"RTE Performance Metric": Shall have the meaning set forth in
Attachment W (BESS Tests) to this Agreement.
"SCADA" or "Supervisory Control And Data Acquisition" The Company
system that provides remote control and monitoring of Company's
transmission and sub-transmission systems and enables Company to
perform real-time control of equipment in the field and to monitor
the conditions and status of the Company System.
"Second Benchmark Period": The period commencing on the first Day
of the calendar month following the month during which an OEPR
Evaluator issues the Initial OEPR and ending with the expiration
of the third (3rd) Contract Year. For avoidance of doubt, the
effect of the foregoing definition is that the Second Benchmark
Period will follow immediately upon the expiration of the First
Benchmark Period.
"Second NEP Benchmark": For each calendar month during the Second
Benchmark Period, the estimate of Net Energy Potential to be used
during such calendar month to calculate the Lump Sum Payment
pursuant to Section 3.ii.a of Attachment J (Company Payments for
Energy, Dispatchability and Availability of BESS) to this
Agreement. For avoidance of doubt, the Second NEP Benchmark may
vary during the Second Benchmark Period as and to the extent
provided in said Section 3.ii.a.
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"Second NUG Contract": Shall have the meaning set forth in Section
1(e) (Revisions to Costs) of Attachment G (Company-Owned
Interconnection Facilities) to this Agreement.
"Second OEPR": Shall have the meaning set forth in Section 4(g)
(Review of the First OEPR Evaluator Report) of this Attachment U
(Calculation and Adjustment of Net Energy Potential) to this
Agreement.
"Second OEPR Evaluator": Shall have the meaning set forth in
Section 4(g) (Review of the First OEPR Evaluator Report) of this
Attachment U (Calculation and Adjustment of Net Energy Potential)
to this Agreement.
"Section 5": Shall have the meaning set forth in Section 5(f) of
Attachment A (Description of Generation, Conversion and Storage
Facility) to this Agreement.
"Security Funds": Shall have the meaning set forth in Section 14.6
(Security Funds).
"Seller": Shall have the meaning set forth in the preamble to this
Agreement.
"Seller-Attributable Non-Generation": Time periods during which
the inverter in question (or the Facility as a whole) is not
dispatched or is derated or shutdown (or the Facility is
disconnected) because of any of the following:
(i)

The Facility's failure to comply with any of the
Performance Standards, Good Engineering and Operating
Practices, Governmental Approvals, applicable Laws or
Seller's other obligations under this Agreement;

(ii) Seller-Attributable System Conditions;
(iii)

Conditions at or on either side of the Point of
Interconnection arising from the acts or omissions of
Seller or any of its affiliates, employees, agents,
contractors, vendors, materialmen, independent
contractors or suppliers of Seller, acting in such
capacity for the benefit of Seller ("Seller
Representatives"), unless such acts or omissions are
themselves excused by reasons of Force Majeure pursuant
to Article 21 (Force Majeure) of this Agreement;
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(iv) A disconnection initiated by the Company pursuant to
Article 9 (Personnel and System Safety) of this
Agreement) that is caused by Seller or any Seller
Representatives;
(v)

(vi)

The Company has reasonably decided that it is
inadvisable for such inverter (or the Facility as a
whole) to continue normal operations without a further
Control System Acceptance Test as provided in Section
7(a) (Testing Requirements) of Attachment B (Facility
Owned by Seller);
The Facility is deemed to be in Seller-Attributable NonGeneration status under any of the following Sections of
Attachment B (Facility Owned by Seller): Section
1(b)(iii)(H)(i); Section 1(g)(vi), Section 1(j)
(Demonstration of Facility) or Section 4(e); and

(vii) The Facility is shutdown at the direction of Company as
provided in Section 6.4 (Shutdown For Lack of Reliable
Real Time Data), and such shutdown is caused by Seller
or any Seller Representatives.
Each time period of Seller-Attributable Non-Generation shall
constitute an Outage or Deration, as applicable.
"Seller-Attributable System Conditions": Conditions on the Company
System:
(i)

that result from either (aa) the Facility's generation
and delivery of electric power to the Company System or
(bb) any condition arising from the acts or omissions of
Seller or any Seller Representative, unless such acts or
omissions are themselves excused by reasons of Force
Majeure pursuant to Article 21 (Force Majeure) of this
Agreement; and

(ii) caused by or attributable to the Facility or Seller or
any Seller Representatives that Company reasonably
determines to either (xx) be inconsistent with Good
Engineering and Operating Practices on the Company
System or (yy) jeopardize the safety, reliability or
stability of the Company System.
For avoidance of doubt, the Company's inability to dispatch the
Facility due to the existence of Excess Energy Conditions on the
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Company System shall not constitute Seller-Attributable System
Conditions.
"Seller-Owned Interconnection Facilities": The Interconnection
Facilities constructed and owned by Seller.
"Seller Affiliate": Shall have the meaning set forth in Section
6(b)(ii)(A) (Establishment of Monetary Escrow) of Attachment B
(Facility Owned by Seller) to this Agreement.
"Seller's RPS Modifications Proposal": Shall have the meaning set
forth in Section 3.4(a) (Renewable Portfolio Standards).
"Site": The parcel of real property on which the Facility will be
constructed and located, together with any Land Rights reasonably
necessary for the construction, ownership, operation and
maintenance of the Facility. The Site is identified in Attachment
A (Description of Generation, Conversion and Storage Facility) to
this Agreement.
"Source Code": Shall mean the human readable source code of the
Required Models which: (i) will be narrated documentation related
to the compilation, linking, packaging and platform requirements
and any other materials or software sufficient to enable a
reasonably skilled programmer to build, modify and use the code
within a commercially reasonable period of time for the purposes
of a Source Code Authorized Use; and (ii) can reasonably be
compiled by a computer for execution.
"Source Code Authorized Use": Shall have the meaning set forth in
Section 6(b)(i)(E) (Authorized Use) of Attachment B (Facility
Owned by Seller) of this Agreement.
"Source Code Escrow": Shall mean the escrow established with the
Source Code Escrow Agent under the terms of the Source Code Escrow
Agreement under which Source Code shall be confidentially
deposited by a Source Code Owner for safekeeping and, upon the
satisfaction of certain conditions, release to the Company.
"Source Code Escrow Agent": Shall mean Iron Mountain Intellectual
Property Management, Inc. or such other similar escrow agent
approved by Company.
"Source Code Escrow Agreement": Shall mean a multi-party escrow
agreement between Company, Source Code Escrow Agent and any and
all Source Code Owners depositing Source Code into the Source Code
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Escrow which, among other matters, names Company as beneficiary
thereunder, and is otherwise acceptable in form and substance to
Company.
"Source Code Owner": Shall mean the developer and/or owner of the
Required Models utilizing Source Code authorized to deposit the
Source Code with the Source Code Escrow Agent upon the terms of
the Source Code Escrow Agreement.
"SOX 404": Shall have the meaning set forth in Section 24.1
(Financial Compliance).
"Standards": Shall have the meaning set forth in Section 2(c)
(Plans) of Attachment G (Company-Owned Interconnection Facilities)
to this Agreement.
"Standby Letter of Credit": Shall have the meaning set forth in
Section 6(a) (Standby Letter of Credit) of Attachment G (CompanyOwned Interconnection Facilities) to this Agreement.
"State of Charge": Energy in the BESS stated as a percentage of
BESS Contract Capacity.
"Study": Shall have the meaning set forth in Section 4(e) of
Attachment B (Facility Owned by Seller) to this Agreement.
"Submission Notice": Shall have the meaning set forth in Section
2(e) (Appointment of Independent AF Evaluator) of Attachment T
(Monthly Reporting and Dispute Resolution by Independent AF
Evaluator) to this Agreement.
"Subsequent NEP OEPR Estimate": For each Subsequent OEPR, the NEP
OEPR Estimate derived from such Subsequent OEPR.
"Subsequent OEPR": Any OEPR prepared pursuant to Section 3
(Subsequent OEPRs) of Attachment U (Calculation and Adjustment of
Net Energy Potential) to this Agreement.
"Subsequent Owner": Shall have the meaning set forth in Section
19.4 (Financing Document Requirements).
"Telemetry and Control": The interface between Company's EMS and
the physical equipment at the Facility.
"Term": Shall mean, collectively, the Initial Term and the
Extended Term (if any).
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"Termination Damages": Liquidated damages calculated in accordance
with Article 16 (Damages in the Event of Termination by Company)
of this Agreement.
"Termination Deadline": The 30th Day following the date the
completed IRS is provided to Seller, or such later date as Company
and Seller may agree to by a written agreement.
"Third OEPR": Shall have the meaning set forth in Section 4(h)
(Review of the Second OEPR Evaluator Report) of this Attachment U
(Calculation and Adjustment of Net Energy Potential) to this
Agreement.
"Third OEPR Evaluator": Shall have the meaning set forth in
Section 4(h) (Review of the Second OEPR Evaluator Report) of this
Attachment U (Calculation and Adjustment of Net Energy Potential)
to this Agreement.
"Third Party": Any person or entity other than Company or Seller,
and includes, but is not limited to, any subsidiary or affiliate
of Seller.
"Tier 1 Bandwidth": The Tier 1 bandwidth set forth in Section
2.6(c) (GPR Performance Metric and Liquidated Damages) of this
Agreement.
"Tier 2 Bandwidth": The Tier 2 bandwidth set forth in Section
2.6(c) (GPR Performance Metric and Liquidated Damages) of this
Agreement.
"Total Actual Interconnection Cost": Actual costs for the
Interconnection Facilities, to be designed, engineered and
constructed by Company, as provided in Attachment G (Company-Owned
Interconnection Facilities) to this Agreement.
"Total Actual Relocation Cost": Shall have the meaning set forth
in Section 5(b) of Attachment G (Company-Owned Interconnection
Facilities) to this Agreement.
"Total Estimated Interconnection Cost": Estimated costs for the
Interconnection Facilities, to be designed, engineered and
constructed by Company, as provided in Attachment G (Company-Owned
Interconnection Facilities) to this Agreement.
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"Total Estimated Relocation Cost": Shall have the meaning set
forth in Section 5(a) of Attachment G (Company-Owned
Interconnection Facilities) to this Agreement.
"Total Interconnection Cost": Shall have the meaning set forth in
Section 3(a)(i) of Attachment G (Company-Owned Interconnection
Facilities) to this Agreement.
"Transfer Date": The date, prior to the Commercial Operations
Date, upon which Seller transfers to Company all right, title and
interest in and to Company-Owned Interconnection Facilities to the
extent, if any, that such facilities were constructed by Seller
and/or its contractors.
"Unfavorable PUC Order": Shall have the meaning set forth in
Section 29.20(e) (Unfavorable PUC Order).
"Unit Price": $ ___ per ___MWh of Net Energy Potential annually.
[TO BE CALCULATED FROM RESPONSE TO RFP.]
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ATTACHMENT A
DESCRIPTION OF GENERATION, CONVERSION AND STORAGE FACILITY

1.

Name of Facility:
(a)

Location:

(TMK No.

)

(b)

Telephone number (for system emergencies):

(c)

E-mail Address:

(d)

Contact Information for notices pursuant to Section
29.3 (Notices) of the Agreement:
Mailing Address:

Address for Delivery by Hand or Overnight Delivery:

Email Address:
2.

Owner (If different from Seller):
If Seller is not the owner, Seller shall provide Company with
a certified copy of a certificate warranting that the owner
is a corporation, partnership or limited liability company in
good standing with the Hawai‘i Department of Commerce and
Consumer Affairs which shall be attached hereto as Exhibit A1 (Good Standing Certificates).

3.

Operator:

4.

Name of person to whom payments are to be made:
(a) Mailing address:
(b) Hawai‘i Gross Excise Tax License number:

5.

Equipment:
(a)

Type of facility and conversion equipment:
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[For example: Small power production facility
designated as a Qualifying Facility that produces
electric energy using ________________.]
(b)

Design and capacity
Total Facility Capacity ("Contract Capacity"):
________kW
Total Number of Generators:
[number and size of each generator, e.g., one (1)
Brand X, 200 kW; one (1) Brand Y, 300
kW]
Description of Equipment:
[For example: Describe the type of energy
conversion equipment, capacity, and any
special features.]
Individual Unit: [if more than one generator, list
information for each generator]

Full load
Startup

kVAR
Consumed

kW

kVAR
Produced

Generator:
Type

_______

Rated Power

___ kW

Voltage

__ V, _ phase

Frequency

__ Hz

Class of Protection
Number of Poles
Rated Speed
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Rated Current

___ A

Rated Power Factor See Exhibit B-2
Batteries
Total Number of Energy Storage Units:
Portion of Facility To Provide Fast Frequency
Response:
[DRAFTING NOTE: This section only applies if
Facility provides fast frequency response.]
Capacity:
Storage:

__________ MW
__________ MWh

Other Description(s):
(c)

Single or 3 phase:

(d)

Name of manufacturer:

(e)

Description of Facility SCADA and control system(s)

(f)

The "Allowed Capacity" of this Agreement shall be
the lower of (i) Contract Capacity or (ii) the net
nameplate capacity (net for export) of the Facility
installed by the Commercial Operations Date.

(g)

Seller may propose revisions to this Section 5
(Equipment) of Attachment A (Description of
Generation, Conversion and Storage Facility)
("Section 5") for Company's approval prior to
commencement of construction, provided, however,
that (i) no such revision to this Section 5 shall
change the type of Facility or conversion equipment
deployed at the Facility from a solar energy
conversion facility using photovoltaic equipment;
(ii) Seller shall be in compliance with all other
terms and conditions of this Agreement; and (iii)
such revision(s) shall not change the
characteristics of the Facility equipment or the
specifications used in the IRS. Any revision to
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this Section 5 complying with items (i) through
(iii) above shall be subject to Company's prior
approval, which approval shall not be unreasonably
withheld. If Seller's proposed revision(s) to this
Section 5 otherwise satisfies items (i) and (ii)
above but not item (iii) such that Company, in its
reasonable discretion, determines that a re-study
or revision to all or any part of the IRS is
required to accommodate Seller's proposed
revision(s), Company may, in its sole and absolute
discretion, conditionally approve such revision(s)
subject to a satisfactory re-study or revision to
the IRS and Seller's payment and continued
obligation to be liable and responsible for all
costs and expenses of re-studying or revising such
portions of the IRS and for modifying and paying
for all costs and expenses of modification to the
Facility, the Company-Owned Interconnection
Facilities based on the results of the re-studies
or revisions to the IRS. Any changes made to this
Attachment A (Description of Generation, Conversion
and Storage Facility) or the Agreement as a result
of this Section 5(f) of Attachment A (Description
of Generation, Conversion and Storage Facility)
shall be reflected in a written amendment to the
Agreement.
Seller understands and acknowledges that Company's
review and approval of Seller's proposed revisions
to this Section 5 and any necessary re-studies or
revisions to the IRS shall be subject to Company's
then-existing time and personnel constraints.
Company agrees to use commercially reasonable
efforts, under such time and personnel constraints,
to complete any necessary reviews, approvals and/or
re-studies or revisions to the IRS.
Any delay in completing, or failure by Seller to
meet, any subsequent Seller milestones under
Article 13 (Guaranteed Project Milestones Including
Commercial Operations) as a result of any revision
pursuant to this Section 5 by Seller (whether
requiring a re-study or revision to the IRS or not)
shall be borne entirely by Seller and Company shall
not be responsible or liable for any delay or
failure to meet any such milestones by Seller.
6.

Insurance carrier(s): [SELLER TO PROVIDE INFORMATION]
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7.

If Seller is not the operator, Seller shall provide a copy of
the agreement between Seller and the operator which requires
the operator to operate the Facility and which establishes
the scope of operations by the operator and the respective
rights of Seller and the operator with respect to the sale of
electric energy from Facility no later than the Commercial
Operations Date. In addition, Seller shall provide a
certified copy of a certificate warranting that the operator
is a corporation, partnership or limited liability company in
good standing with the Hawai‘i Department of Commerce and
Consumer Affairs no later than the Commercial Operations
Date.

8.

Seller shall provide a certified copy of a certificate
warranting that Seller is a corporation, partnership or
limited liability company in good standing with the Hawai‘i
Department of Commerce and Consumer Affairs which shall be
attached hereto as Exhibit A-1 (Good Standing Certificates).

9.

Seller, owner and operator shall provide Company a
certificate and/or description of their ownership structures
which shall be attached hereto as Exhibit A-2 (Ownership
Structure).

10.

In the event of a change in ownership or identity of Seller,
owner or operator, such entity shall provide within 30 Days
thereof, a certified copy of a new certificate and a revised
ownership structure.
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EXHIBIT A-1
GOOD STANDING CERTIFICATES
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EXHIBIT A-2
OWNERSHIP STRUCTURE
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[ATTACHMENT B WILL BE REVISED TO REFLECT
THE RESULTS OF IRS]
ATTACHMENT B
FACILITY OWNED BY SELLER

1.

The Facility.
(a)

Drawings, Diagrams, Lists, Settings and As-Builts.
(i)

Single-Line Drawing, Interface Block Diagram, Relay
List, Relay Settings and Trip Scheme. A preliminary
single-line drawing (including notes), Interface
Block Diagram, relay list, relay settings, and trip
scheme of the Facility shall, after Seller has
obtained prior written consent from Company, be
attached to this Agreement on the Execution Date as
Attachment E (Single-Line Drawing and Interface
Block Diagram) and Attachment F (Relay List and Trip
Scheme). A final single-line drawing (including
notes), Interface Block Diagram, relay list and trip
scheme of the Facility shall, after having obtained
prior written consent from Company, be labeled the
"Final" Single-Line Drawing, the "Final" Interface
Block Diagram and the "Final" Relay List and Trip
Scheme and shall supersede Attachment E (Single-Line
Drawing and Interface Block Diagram) and Attachment
F (Relay List and Trip Scheme) to this Agreement and
shall be made a part hereof on the Commercial
Operations Date. After the Commercial Operations
Date, no changes shall be made to the "Final"
Single-Line Drawing, the "Final" Interface Block
Diagram and the "Final" Relay List and Trip Scheme
without the prior written consent of Seller and
Company. The single-line drawing shall expressly
identify the Point of Interconnection of Facility to
Company System.

(ii) As-Builts. Seller shall provide final as-built
drawings of the Seller-Owned Interconnection
Facilities within 30 Days of the successful
completion of the Acceptance Test.
(iii) No Material Changes. Seller agrees that no
material changes or additions to the Facility as
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reflected in the "Final" Single-Line Drawing
(including notes), the "Final" Interface Block
Diagram and the "Final" Relay List and Trip Scheme,
shall be made without Seller first having obtained
prior written consent from Company. The foregoing
are subject to changes and additions as part of any
Performance Standards Modifications. If Company
directs any changes in or additions to the Facility,
records and operating procedures that are not part
of any Performance Standards Modifications, Company
shall specify such changes or additions to Seller in
writing, and, except in the case of an emergency,
Seller shall have the opportunity to review and
comment upon any such changes or additions in
advance.
(b)

Certain Specifications for the Facility.
(i)

Seller shall furnish, install, operate and maintain
the Facility including breakers, relays, switches,
synchronizing equipment, monitoring equipment and
control and protective devices approved by Company
as suitable for parallel operation of the Facility
with Company System. The Facility shall be
accessible at all times to authorized Company
personnel.

(ii) The Facility shall include:
[LIST OF THE FACILITY
Examples may include, but are not limited to:
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Substation
Control and monitoring facilities
Transformers
Generators and BESS equipment (as described
in Attachment A)
"Lockable" cabinets or housings suitable for
the installation of the Company-Owned
Interconnection Facilities located on the
Site
Relays and other protective devices
Leased telephone line and/or equipment to
facilitate microwave communication]
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(iii) The Facility shall comply with the following
[includes excerpts of language that may be requested
by Company]:
A.

Seller shall install a ____ kV gang operated,
load breaking, lockable disconnect switch and
all other items for its switching station
(relaying, control power transformers, high
voltage circuit breaker). Bus connection shall
be made to a manually and automatically (via
protective relays) operated high-voltage
circuit breaker. The high-voltage circuit
breaker shall be fitted with bushing style
current transformers for metering and relaying.
Downstream of the high-voltage circuit breaker,
a structure shall be provided for metering
transformers. From the high-voltage circuit
breaker, another bus connection shall be made
to another pole mounted disconnect switch, with
surge protection.

B.

Seller shall provide within the Seller-Owned
Interconnection Facilities a separate, fenced
area with separate access for Company. Seller
shall provide all conduits, structures and
accessories necessary for Company to install
the Revenue Metering Package. Seller shall
also provide within such area, space for
Company to install its communications,
supervisory control and data acquisition
("SCADA") equipment (remote terminal unit or
equivalent) and certain relaying if necessary
for the interconnection. Seller shall also
provide AC and DC source lines as specified by
Company. Seller shall provide a telephone line
for Company-owned meters. Seller shall work
with Company to determine an acceptable
location and size of the fenced-in area.
Seller shall provide an acceptable demarcation
cabinet on its side of the fence where Seller
and Company wiring will connect/interface.

C.

Seller shall ensure that the Seller-Owned
Interconnection Facilities have a lockable
cabinet for switching station relaying
equipment. Seller shall select and install
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relaying equipment acceptable to Company. At a
minimum the relaying equipment will provide
over and under frequency (81) negative phase
sequence (46), under voltage (27), over voltage
(59), ground over voltage (59G), over current
functions (50/51) and direct transfer trip.
Seller shall install protective relays that
operate a lockout relay, which in turn will
trip the main circuit breaker.
D.

Seller shall configure the relay protection
system to provide overpower protection to
enable Facility to comply with the Allowed
Capacity limitation.

E.

Seller's equipment also shall provide at a
minimum:
(i)

Interface with Company's Telemetry and
Control, or designated communications and
control interface, to provide telemetry of
electrical quantities such as total
Facility net MW, MVar, power factor,
voltages, currents, and other quantities
as identified by the Company;

(ii) Interface with Company's Telemetry and
Control, or designated communications and
control interface, to provide status for
circuit breakers, reactive devices,
switches, and other equipment as
identified by the Company;
(iii)Interface with Company's Telemetry and
Control, or designated communications and
control interface, to provide control to
incrementally raise and lower the voltage
target at the point of regulation
operating in automatic voltage regulation
control. If Company's Telemetry and
Control, or designated communications and
control interface, is unavailable, due to
loss of communication link, Telemetry and
Control failure, or other event resulting
in loss of the remote control by Company,
provision must be made for Seller to be
able to institute via local controls,
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within 30 minutes (or such other period as
Company accepts in writing) of the verbal
directive by the Company System Operator,
such change in voltage regulation target
as directed by the Company System
Operator;
(iv) Interface with Company's Telemetry and
Control, or designated communications and
control interface, to provide active power
control to limit or set level of (when
storage is not depleted) net real power
import or export from the Facility and to
remove the limit or change level (when
storage is not depleted) of net real power
import or export of the Facility.; and
(v)

For Variable Energy Facilities:
Interface with Company's Telemetry and
Control, or designated communications and
control interface, to provide telemetry of
inverter availability and meteorological
and production data required under Section
8 (Data and Forecasting) of this
Attachment B (Facility Owned by Seller)
and the Facility's Power Possible.

F.

If Seller adds, deletes and/or changes any of
its equipment, or changes its design in a
manner that would change the characteristics of
the equipment and specifications used in the
IRS, Seller shall be required to obtain
Company's prior written approval. If an
analysis to revise parts of the IRS is
required, Seller shall be responsible for the
cost of revising those parts of the IRS, and
modifying and paying for the cost of the
modifications to the Facility and/or the
Company-Owned Interconnection Facilities based
on the revisions to the IRS.

G.

Critical Infrastructure Protection.
(i)
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the design drawings pursuant to Section
1(c) (Design Drawings, Bill of Materials,
Relay Settings and Fuse Selection) of
Attachment B (Facility Owned by Seller)
which shall be at least sixty (60) Days
prior to the Acceptance Test.


The design shall meet industry
standards and best practices, as
indicated by NERC CIP guidelines
and requirements for critical
generation facilities. The system
shall be designed with the criteria
to meet applicable industry
standards and guidelines (at the
time of this writing, NERC CIP, or
any future standard adopted by the
industry in its place) compliance
requirements and identify areas
that are not consistent with NERC
CIP guidelines and requirements.



The cyber-security documentation
shall include a block diagram of
the control system with all
external connections clearly
described.



Seller shall provide such
additional information as Company
may reasonably request as part of a
security posture assessment.



Company shall be notified in
advance when there is any condition
that would compromise physical or
cyber security, or if any breaches
in security, or security incidents
are detected.

(ii) Malware. Seller shall (consistent with
the following sentence) ensure that no
malware or similar items are coded or
introduced into any aspect of the
Facility, Interconnection Facilities, the
Company Systems interfacing with the
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Facility and Interconnection Facilities,
and any of Seller's critical control
systems or processes used by Seller to
provide energy, including the information,
data and other materials delivered by or
on behalf of Seller to Company,
(collectively, the "Environment"). Seller
will continue to review, analyze and
implement improvements to and upgrades of
its Malware prevention and correction
programs and processes that are
commercially reasonable and consistent
with the then current technology
industry's standards and, in any case, not
less robust than the programs and
processes implemented by Seller with
respect to its own information
systems. If Malware is found to have been
introduced into the Environment, Seller
will promptly notify Company and Seller
shall take immediate action to eliminate
and remediate the effects of the Malware,
at Seller's expense. Seller shall not
modify or otherwise take corrective action
with respect to the Company Systems except
at Company's request. Seller will
promptly report to Company the nature and
status of all Malware elimination and
remediation efforts.
(iii) Security Breach. In the event that
Seller discovers or is notified of a
breach, potential breach of security, or
security incident at Seller's Facility or
of Seller's systems, Seller shall
immediately (i) notify Company of such
potential, suspected or actual security
breach, whether or not such breach has
compromised any of Company's confidential
information; (ii) investigate and promptly
remediate the effects of the breach,
whether or not the breach was caused by
Seller; (iii) cooperate with Company with
respect to any such breach or unauthorized
access or use; (iv) comply with all
applicable privacy and data protection
laws governing Company's or any other
Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.

B-7

EXHIBIT 1
APPENDIX J
PAGE 198 OF 362
individual's or entity's data; and (v) to
the extent such breach was caused by
Seller, provide Company with reasonable
assurances satisfactory to Company that
such breach, potential breach, or security
incident shall not recur. Seller shall
provide documentation to Company
evidencing the length and impact of the
breach. Any remediation of any such
breach will be at Seller's sole expense.
(iv) Monitoring and Audit. Seller shall
provide information on available audit
logs and reports relating to cyber and
physical and security. Company may audit
Seller's records to ensure Seller's
compliance with the terms of this Section
1(b)(iii)G (Critical Infrastructure
Protection) of this Attachment B (Facility
Owned by Seller), provided that Company
has provided reasonable notice to Seller
and any such records of Seller's will be
treated by Company as confidential.
H.

Because a reliable Power Possible value under
Section 1(b)(iii)(E)(v) of this Attachment B
(Facility Owned by Seller) is necessary
throughout the Term in order for Company to
effectively optimize the benefits of its right
of Company Dispatch, Seller's available power
production considering equipment and resource
availability ("Power Possible") will be
determined at any given time using the bestavailable data and methods for an accurate
representation of the amount of active power at
the point of interconnection. To the extent
available, the Parties shall use Seller's real
time Power Possible communicated to Company
through the SCADA system except to the extent
that the potential energy does not accurately
reflect the actual available active power at
the point of interconnection (plus or minus 0.1
MW). During those periods of time when the
SCADA derived Power Possible is unavailable, or
does not accurately represent the available
power production considering equipment and
resource availability, the Parties shall use
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the best available data obtained through
commercially reasonable methods to determine
the Power Possible.
(i)
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If, at any time during the Term, there is
a material discrepancy or pattern of
discrepancies in the accuracy of Power
Possible, the Parties shall review the
method for determining Power Possible and
develop modifications with the objective
of avoiding future discrepancies. If the
Parties are unable to resolve the issue,
then (aa) the Parties shall promptly
commission a study to be performed by one
of the engineering firms then included on
the Qualified Independent Third-Party
Consultants List attached to the Agreement
as Attachment D (Consultants List) to
evaluate the cause of the Power Possible
discrepancy and to make recommendations
with the objective of avoiding future
Power Possible discrepancies ("Study");
and (bb) if the Company decides that its
ability to effectively optimize the
benefits of its right of Company Dispatch
to dispatch the Facility's Net Energy
Potential is materially impaired by the
lack of an accurate method to determine
Power Possible, the Company shall have the
right to derate the Facility and the
Facility shall be deemed to be in SellerAttributable Non-Generation status until
the Study has been completed and the
Study's recommendations have been
implemented by Seller to Company's
reasonable satisfaction. Seller shall pay
for the cost of the Study. The Study
shall be completed within ninety (90) days
from the date the Study is commissioned,
unless otherwise reasonably agreed to in
writing by Seller and Company. The
Consultant shall send the Study to Company
and Seller. Seller (and/or its ThirdParty consultants and contractors), at
Seller's expense, shall take such action
as the Study shall recommend (e.g.,
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modifications to the model, modifications
and/or additions to the data inputs used
in the model, modifications to the
procedures for maintaining and/or
recalibrating the Monitoring and
Communication Equipment used to provide
data inputs, replacement of such
Monitoring and Communication Equipment,
modifications of procedures for Facility
operations) with the objective of avoiding
future Power Possible discrepancies. Such
recommendations shall be implemented by
Seller to Company's reasonable
satisfaction no later than forty-five (45)
Days from the Day the completed Study is
issued by the consultant, or such other
longer commercially reasonable timeframe
otherwise agreed to in writing by Company.

(c)

I.

Seller shall reserve space within the Site for
possible future installation of Company-owned
meteorological equipment (such as SODAR and
irradiance monitors) and AC and DC source lines
for such equipment. In the event Company
decides to install such meteorological
equipment: (i) Seller shall work with Company
to determine an acceptable location for such
equipment and any associated wiring, interface
or other components; and (ii) Company shall pay
for the needed equipment, and installation of
such equipment, unless otherwise agreed to by
the Parties. Company and Seller shall use
commercially reasonable efforts to facilitate
installation and minimize interference with the
operation of the Facility.

J.

The Facility shall, at a minimum, satisfy the
wind load and seismic load requirements of the
International Building Code and any more
stringent requirements imposed under applicable
Laws.

Design Drawings, Bill of Material, Relay Settings and
Fuse Selection. Seller shall provide to Company for its
review the design drawings, Bill of Material, relay
settings and fuse selection for the Facility and Company
shall have the right, but not the obligation, to specify
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the type of electrical equipment, the interconnection
wiring, the type of protective relaying equipment,
including, but not limited to, the control circuits
connected to it and the disconnecting devices, and the
settings that affect the reliability and safety of
operation of Company's and Seller's interconnected
system. Seller shall provide the relay settings and
protection coordination study, including fuse selection
and AC/DC Schematic Trip Scheme (part of design
drawings), for the Facility to Company during the 60%
design.
Company, at its option, may, with reasonable
frequency, witness Seller's operation of control,
synchronizing, and protection schemes and shall have the
right to periodically re-specify the settings. Seller
shall utilize relay settings prescribed by Company,
which may be changed over time as Company System
requirements change.
(d)

Disconnect Device. Seller shall provide a manually
operated disconnect device which provides a visible
break to separate Facility from Company System. Such
disconnect device shall be lockable in the OPEN position
and be readily accessible to Company personnel at all
times.

(e)

Other Equipment. Seller shall install, own and maintain
the infrastructure associated with the Revenue Metering
Package, including but not limited to all enclosures
(meter cabinets, meter pedestals, meter sockets, pull
boxes, and junction boxes, along with their
grounding/bonding connections), CT/PT mounting
structures, conduits and ductlines, enclosure support
structures, ground buses, pads, test switches, terminal
blocks, isolation relays, telephone surge suppressors,
and analog phone lines (one per meter), subject to
Company's review and approval. [COMPANY TO REVISE THIS
SECTION 1(E) PRIOR TO EXECUTION FOR SPECIFICS OF THE
PROJECT.]

(f)

Maintenance Plan. Seller shall maintain Seller-Owned
Interconnection Facilities in accordance with the
following maintenance plan:
Transmission line:

_____________________________

___ kV Facility switching station:
_________________________________________________
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Relay protection equipment:

____________________

Other equipment as identified:

______________

Seller shall furnish to Company a copy of records
documenting such maintenance, within thirty (30) Days
of completion of such maintenance work.
(g)

Active Power Control Interface.
(i)

Seller shall provide and maintain in good working
order all equipment, computers and software
associated with the control system (the "Active
Power Control Interface") necessary to interface
the Facility active power controls with the
Company System Operations Control Center for real
power control of the Facility by the Company
System Operator. The Active Power Control
Interface will be used to control the net real
power import or export from the Facility as
required under this Attachment B (Facility Owned
by Seller). The implementation of the Active
Power Control Interface will allow Company System
Operator to control the net real power import to
or export from the entire Facility remotely from
the Company System Operations Control Center
through control signals from the Company System
Operations Control Center.

(ii)

Company shall review and provide prior written
approval of the design for the Active Power
Control Interface to ensure compatibility with
Company's SCADA and EMS systems. In order to
ensure such continued compatibility, Seller shall
not materially change the approved design without
Company's prior review and prior written
approval.

(iii)

The Active Power Control Interface shall include,
but not be limited to, a demarcation cabinet,
ancillary equipment and software necessary for
Seller to connect to Company's Telemetry and
Control, located in Company's portion of the
Facility switching station which shall provide
the control signals to the Facility and send
feedback status to the Company System Operations
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Control Center. The control type shall be analog
output (set point) controls.
(iv)

The Active Power Control Interface shall also
include provision for feedback points from the
Facility indicating when the Company System
Operator active power controls are in effect and
the analog value of the controls received from
the Company. The Facility shall provide the
feedback to the Company SCADA system within 2
seconds of receiving the respective control
signal from the Company.

(v)

Seller shall provide an analog input to the
Telemetry and Control for the MW output of the
individual generating units, and an analog signal
for the total MW output at the Point of
Interconnection.

(vi)

The Active Power Control Interface shall provide
for remote control of the net real power input or
output of the Facility by the Company at all
times. If the Active Power Control Interface is
unavailable or disabled, the Facility shall not
import or export net real power from or to
Company, and the Facility shall be deemed to be
in Seller-Attributable Non-Generation status,
unless the Company, in its sole discretion,
agrees to supply or accept net real power and
Seller and Company agree on an alternate means of
dispatch. Notwithstanding the foregoing, if
Seller fails to provide such remote control
features (whether temporarily or throughout the
Term) and fails to discontinue importing or
exporting electric energy to Company as required
by this Section 1(g)(vi), then, notwithstanding
any other provision of this Attachment B
(Facility Owned by Seller), Company shall have
the right to derate or disconnect the entire
Facility during those periods that such control
features are not provided and the Facility shall
be deemed to be in Seller-Attributable NonGeneration status for such periods.
 If all local and remote active power controls
become unavailable or fail, the Facility
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shall immediately disconnect from the
Company's System.
 If the direct transfer trip is unavailable
due to loss of communication link, Telemetry
and Control failure, or other event
resulting in the loss of the remote control
by the Company, provision must be made for
the Seller to shutdown Facility and open and
lockout the main circuit breaker.
(vii)

The rate at which the Facility changes net real
power import or export shall not exceed the ramp
rate specified in Section 3(c) (Ramp Rate) of
Attachment B (Facility Owned by Seller). The
Facility's Active Power Control Interface will
control the rate at which electric energy is
changed to achieve the active power limit. The
Facility will respond to the active power control
request immediately. [THESE REQUIREMENTS MAY BE
CHANGED BY COMPANY FOLLOWING COMPLETION OF THE
IRS]

(viii)

The Active Power Control Interface shall accept
the following active power control(s) from the
Company SCADA and EMS systems:
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Maximum Power Import and Export Limits:
The Facility is not allowed to exceed
these settings under any circumstances.
The frequency response control specified
in Section 3(m) (Frequency Response) of
Attachment B (Facility Owned by Seller) is
not allowed to increase the Facility's net
real power import or export above the
Import and Export limits, respectively.



Power Reference Set Point: The Facility
is to import or export active power at
this level to the extent allowed by the
solar resource and energy storage and is
not allowed to exceed this setting when
system frequency is within the deadband
determined in Section 3(m)(iii) of
Attachment B (Facility Owned by Seller).
When system frequency exceeds the deadband
determined in Section 3(m)(iii) of

B-14

EXHIBIT 1
APPENDIX J
PAGE 205 OF 362
Attachment B (Facility Owned by Seller),
the Facility's net real power import or
export is allowed to exceed this setting
or be further reduced below this setting
when commanded by the frequency response
control specified in Section 3(m) of
Attachment B (Facility Owned by Seller).


(h)

Inverter Enable/Disable Control: The
Facility shall include an inverter
Enable/Disable control. When Disable is
selected, the Facility shall ramp down,
shutdown, and leave offline its inverters.
When Enable is selected, the Facility
inverters can start up, ramp up, and
remain in normal operations.

(ix)

Seller shall not override Company's active power
controls without first obtaining specific
approval to do so from the Company System
Operator.

(x)

The requirements of the Active Power Control
Interface may be modified as mutually agreed upon
in writing by the Parties.

Control System Acceptance Test Procedures.
(i)

Conditions Precedent. The following conditions
precedent must be satisfied prior to conducting
the Control System Acceptance Test:



Successful Completion of the Acceptance Test.



Facility has been successfully energized.



All of the Facility's generators have been fully
synchronized.



The control system computer has been programmed
for normal operations.



All equipment that is relied upon for normal
operations (including ancillary devices such as
capacitors/inductors, energy storage device,
statcom, etc.) shall have been commissioned and
be operating within normal parameters.

(ii) Facility Generators. Unless all of the
Facility's generators are available for the
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duration of the Control System Acceptance Test,
the Control System Acceptance Test will have to
be re-run from the beginning unless Seller
demonstrates to the satisfaction of the Company
that the test results attained with less than
all of the Facility's generators are consistent
with the results that would have been attained
if all of the Facility's generators had been
available for the duration of the test.
(iii)

(i)

Procedures. The Control System Acceptance Test
will be conducted on Business Days during normal
working hours on a mutually agreed upon
schedule. No Control System Acceptance Test
will be scheduled during the final 21 Days of a
calendar year. No later than thirty (30) Days
prior to conducting the Control System
Acceptance Test, Company and Seller shall agree
on a written protocol setting out the detailed
procedure and criteria for passing the Control
System Acceptance Test. Attachment O (Control
System Acceptance Test Criteria) provides
general criteria to be included in the written
protocol for the Control System Acceptance Test.
Within fifteen (15) Business Days of completion
of the Control System Acceptance Test, Company
shall notify Seller in writing whether the
Control System Acceptance Test(s) has been
passed and, if so, the date upon which such
Control System Acceptance Test(s) was passed.
If any changes have been made to the technical
specifications of the Facility or the design of
the Facility in accordance with Section 5(f) of
Attachment A (Description of Generation,
Conversion and Storage Facility), such changes
shall be reflected in an amendment to this
Agreement, and the written protocol for the
Control Systems Acceptance Test shall be based
on the Facility as modified. Such amendment
shall be executed prior to conducting the
Control System Acceptance Test and Company shall
have no obligation for any delay in performing
the Control Systems Acceptance Test due to the
need to complete and execute such amendment.

Facility Security and Maintenance. Seller is
responsible for securing the Facility. Seller shall
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have personnel available to respond to all calls related
to security incidents and shall take commercially
reasonable efforts to prevent any security incidents.
Seller is also responsible for maintaining the Facility,
including vegetation management, to prevent security
breaches. Seller shall comply with all commercially
reasonable requests of Company to update security and/or
maintenance if required to prevent security breaches.
(j)

Demonstration of Facility. Company shall have the right
at any time, other than during maintenance or other
special conditions, including Force Majeure,
communicated by Seller, to notify Seller in writing of
Seller's failure, as observed by Company and set forth
in such written notice, to meet the operational and
performance requirements specified in Section 2.11 (Fast
Frequency Response Performance Metric) of this
Agreement, and Section 1(g) (Active Power Control
Interface) and Section 3 (Performance Standards) of this
Attachment B (Facility Owned by Seller), and to require
documentation or testing to verify compliance with such
requirements. Upon receipt of such notice, Seller shall
promptly investigate the matter, implement corrective
action and provide to Company, within thirty (30) Days
of such notice or such longer time period agreed to in
writing by Company, a written report of both the results
of such investigation and the corrective action taken by
Seller. If the Seller's report does not resolve the
issues to Company’s reasonable satisfaction, the Parties
shall promptly commission a study to be performed by one
of the engineering firms then included on the Qualified
Independent Third-Party Consultants List attached to the
Agreement as Attachment D (Consultants List) to evaluate
the cause of the non-compliance and to make
recommendations to remedy such non-compliance. Seller
shall pay for the cost of the study. The study shall be
completed within ninety (90) Days, unless the selected
consultant determines that such study cannot reasonably
be completed within ninety (90) Days, in which case,
such longer commercially reasonable period of time as it
takes the consultant to complete the study. The
consultant shall send the study to Company and Seller.
Seller (and/or its Third-Party consultants and
contractors), at Seller's expense, shall take such
action as the study shall recommend with the objective
of resolving the non-compliance. Such recommendations
shall be implemented by Seller to Company's reasonable
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satisfaction no later than forty-five (45) Days from the
Day the completed study is issued by the consultant
unless the consultant determines that such
recommendation cannot reasonably be implemented within
forty-five (45) Days, in which case, such longer
commercially reasonable period of time to implement such
recommendation as determined by the consultant. Failure
to implement such recommendations within this period
shall constitute a material breach of this Agreement.
Unless the aforementioned written report and study are
being completed, and any recommendations are being
implemented, solely to address Seller's failure to
satisfy the requirements of Section 3(o) (Round Trip
Efficiency) of this Attachment B (Facility Owned by
Seller), the Company shall have the right to derate the
Facility and the Facility shall be deemed to be in
Seller-Attributable Non-Generation status until the
Seller's aforementioned written report has been
completed, any subsequent study commissioned by the
Parties has been completed and any recommendations to
resolve the non-compliance have been implemented to
Company's reasonable satisfaction.
2.

Operating Procedures. [NOTE: NUMERICAL SPECIFICATIONS IN
THIS SECTION 2 MAY VARY DEPENDING ON THE SPECIFIC PROJECT AND
THE RESULTS OF THE PROJECT SPECIFIC INTERCONNECTION
REQUIREMENT STUDY.]
(a) Reviews of the Facility. Company may require
periodic reviews of the Facility, maintenance
records, available operating procedures and policies,
and relay settings, and Seller shall implement
changes Company deems necessary for parallel
operation or to protect the Company System from
damages resulting from the parallel operation of the
Facility with the Company System.
(b) Separation. Seller must separate from Company System
whenever requested to do so by the Company System
Operator pursuant to Article 8 (Company Dispatch) and
Article 9 (Personnel and System Safety) of the
Agreement.
(c) Seller Logs. Logs shall be kept by Seller for
information on unit availability including reasons
for planned and forced outages; circuit breaker trip
operations, relay operations, including target
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initiation and other unusual events. Company shall
have the right to review these logs, especially in
analyzing system disturbances. Seller shall maintain
such records for a period of not less than six (6)
years.
(d) Reclosing. Under no circumstances shall Seller, when
separated from the Company System for any reason,
reclose into the Company System without first
obtaining specific approval to do so from the Company
System Operator.
(e) Reserved.
(f) Reserved.
(g) Critical Infrastructure Protection. Seller shall
comply with the critical infrastructure protection
requirements set forth in Section 1(b)(iii)G of this
Attachment B (Facility Owned by Seller).
(i) Allowed Operations. Facility shall be allowed to
import or export net real power to the Company System
only when the [__________] circuit is in normal
operating configuration served by breaker [______] at
[____] Substation. [TO BE DETERMINED BY COMPANY
BASED ON THE RESULTS AND REQUIREMENTS OF THE IRS]
3.

Performance Standards.
(a)

Reactive Power Control. Seller shall control its
reactive power by automatic voltage regulation control.
Seller shall automatically regulate voltage at a point,
the point of regulation, between the Seller's generator
terminal and the Point of Interconnection to be
specified by Company, to within 0.5% of a voltage
specified by the Company System Operator to the extent
allowed by the Facility reactive power capabilities as
defined in Section 3(b)(Reactive Amount) of this
Attachment B (Facility Owned by Seller). [FOR FACILITIES
CONNECTED TO THE DISTRIBUTION SYSTEM, THESE REQUIREMENTS
MAY BE CHANGED BY COMPANY UPON COMPLETION OF THE IRS.]

(b)

Reactive Amount. [THESE REQUIREMENTS MAY BE CHANGED BY
COMPANY UPON COMPLETION OF THE IRS.]
(i)

Seller shall install sufficient equipment so that
each _____ kVA generator inverter and each kVA
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energy storage unit online at the Facility will
have the ability to deliver or receive, at its
terminal, reactive power as illustrated in the
[generator capability and energy storage unit]
curve[s] attached to this Agreement as Exhibit B-2
(Generator and Energy Storage Capability Curve(s)).
[NOTE: THE IRS WILL DETERMINE IF ANY ADDITIONAL
REACTIVE POWER RESOURCES WILL BE REQUIRED.]
(ii) The Facility shall contain equipment able to
continuously and actively control the output of
reactive power under automatic voltage regulation
control reacting to system voltage fluctuations.
The automatic voltage regulation response speed at
the point of regulation shall be such that at least
90% of the initial voltage correction needed to
reach the voltage control target will be achieved
within 1 second following a step change.
(iii) If the Facility does not operate in accordance with
Section 3(b)(i) of this Attachment B (Facility
Owned by Seller), Company may disconnect all or a
part of Facility from Company System until Seller
corrects its operation (such as by installing
capacitors at Seller's expense).
(c)

Ramp Rates.
(i)

Seller shall ensure that the ramp rate of the
Facility is less than the following limits for all
conditions including start up, normal operations,
Seller adjusting the Facility Actual Output,
changes in the solar resource, and shut down for
the following periods as calculated in accordance
with Attachment C (Methods and Formulas For
Measuring Performance Standards).



Maximum Ramp Rate Upward of [__] MW/minute for all
periods. [TO BE DETERMINED FOLLOWING IRS.]



Maximum Ramp Rate Downward of 2 MW/minute for all
periods other than periods for which such maximum
is not operationally possible because of rapid loss
of solar resource and the depletion of energy
storage.
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(ii) Upon receiving a command from the Company active
power control(s) described in Section 1(g)(viii) of
this Attachment B (Facility Owned by Seller),
Seller shall adjust the Facility's net real power
import or export at a ramp rate, as calculated in
accordance with Attachment C (Methods and Formulas
for Measuring Performance Standards), to be
specified by the Company to the extent allowed by
the solar resource and energy storage without
exceeding such ramp rate and without intentional
delay. Such ramp rate shall be in the range of __
MW/min to __ MW/min.
(iii)The Facility is allowed to exceed the maximum ramp
rate limits in Section 3(c)(Ramp Rates) of this
Attachment B (Facility Owned by Seller) when
Facility net real power import or export is changed
by the frequency response control described in
Section 3(m) (Frequency Response) of this
Attachment B (Facility Owned by Seller).
(d)

Ride Through Requirements.
In meeting the voltage and frequency ride-through
requirements in this Attachment B, Sections 3(e), 3(f),
3(i), and 3(j), the Facility shall not enter momentary
cessation of operations within the voltage and frequency
zones and time periods where the Facility must remain
connected to the Company System. [THIS PROVISION MAY BE
ADJUSTED BY COMPANY UPON COMPLETION OF THE IRS IF
MOMENTARY CESSATION IS NEEDED TO PREVENT EQUIPMENT
DAMAGE DUE TO A POWER EQUIPMENT LIMITATION.
DOCUMENTATION FROM THE EQUIPMENT MANUFACTURER OF SUCH
LIMITATION SHALL BE PROVIDED TO COMPANY IN WRITING FOR
THE OWNER’S RFP SUBMITTAL AND THE CONDUCT OF THE IRS.]

(e)

Undervoltage Ride-Through.
The Facility, as a whole, will meet the following
undervoltage ride-through requirements during low
voltage affecting one or more of the three voltage
phases ("V" is the voltage of any three voltage phases
at the Point of Interconnection). [THESE VALUES MAY BE
CHANGED BY COMPANY UPON COMPLETION OF THE IRS. WITHOUT
LIMITATION, FOR A DISTRIBUTION-CONNECTED FACILITY, UPON
COMPLETION OF THE IRS THE COMPANY MAY SPECIFY
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REQUIREMENTS FOR A MANDATORY DISCONNECTION FROM THE
COMPANY SYSTEM.]:
0.88 pu  V  1.00 pu

The Facility remains connected
to the Company System.

0.70 pu  V < 0.88 pu

The Facility may initiate
disconnection from the Company
System if the voltage remains
in this range for more than 20
seconds.

0.50 pu  V < 0.70 pu

The Facility may initiate
disconnection from the Company
System if the voltage remains
in this range for more than 10
seconds.

0.00 pu  V < 0.50 pu

The Facility may disconnection
from the Company System if
voltage remains in this range
for more than 600 milliseconds.

Seller shall have sufficient capacity to fulfill the
above mentioned requirements to ride-through the
following sequences or combinations thereof [THE ACTUAL
CLEARING TIMES WILL BE DETERMINED BY COMPANY IN
CONNECTION WITH THE IRS]:

(f)



Normally cleared 138 kV transmission faults cleared
after 5 cycles with one reclose attempt, cleared in 5
cycles, 30 cycles after the initial fault was cleared.
The voltage at the Point of Interconnection will
recover above the 0.80 p.u. level for the 30 cycles
between the initial clearing time and the reclosing
time.



Normally cleared 46kV subtransmission faults cleared
in 7 cycles with one reclose attempt, cleared in 7
cycles, 23 cycles after the initial fault was cleared.
The voltage at the Point of Interconnection will
recover above the 0.80 p.u. level for the 23 cycles
between the initial clearing time and the reclosing
time.

Over Voltage Ride-Through.
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The overvoltage protection equipment at the Facility
shall be set so that the Facility will meet the
following overvoltage ride-through requirements during
high voltage affecting one or more of the three voltage
phases (as described below) ("V" is the voltage of any
of the three voltage phases at the Point of
Interconnection). [THESE VALUES MAY BE CHANGED BY THE
COMPANY UPON COMPLETION OF THE IRS. WITHOUT LIMITATION,
FOR A DISTRIBUTION-CONNECTED FACILITY, UPON COMPLETION
OF THE IRS THE COMPANY MAY SPECIFY REQUIREMENTS FOR A
MANDATORY DISCONNECTION FROM THE COMPANY SYSTEM AT V >
1.2 pu. RIDE-THROUGH REQUIREMENTS FOR OTHER SYSTEMS
WILL BE DETERMINED IN THE IRS.]:
1.00 pu < V  1.10 pu

The Facility remains connected
to the Company System.

1.10 pu < V  1.20 pu

The Facility may initiate
disconnection from the Company
System if voltage remains in
this range for more 0.92
seconds.

V > 1.2 pu

The Facility may initiate
disconnection from the Company
System immediately.

(g)

[RESERVED].

(h)

[RESERVED].

(i)

Underfrequency ride-through.
The Facility shall meet the following underfrequency
ride-through requirements during an underfrequency
disturbance ("f" is the Company System frequency at the
Point of Interconnection):
57.0 Hz  f  60.0 Hz

The Facility remains connected
to the Company System.

56.0 Hz  f  57.0 Hz

The Facility may initiate
disconnection from the Company
System if frequency remains in
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this range for more than 20
seconds.
f < 56.0 Hz

(j)

The Facility may initiate
disconnection from the Company
System immediately.

Overfrequency ride-through.
The Facility will behave as specified below for
overfrequency conditions ("f" is the Company System
frequency at the Point of Interconnection):

(k)

60.0 Hz  f  63.0 Hz

The Facility remains connected
to the Company System.

63.0 Hz  f  64.0 Hz

The Facility shall initiate
disconnection from the Company
System if frequency remains in
this range for more than 20
seconds.

f > 64.0 Hz

The Facility shall initiate
disconnection from the Company
System immediately.

Voltage Flicker.
Any voltage flicker on the Company System caused by the
Facility shall not exceed the limits stated in IEEE
Standard 1453-2011, or latest version "Recommended
Practice – Adoption of IEC 61000-4-15:2010,
Electromagnetic compatibility (EMC) – Testing and
measurement techniques – Flickermeter – Functional and
design specifications".

(l)

Harmonics.
Harmonic distortion at the Point of Interconnection
caused by the Facility shall not exceed the limits
stated in IEEE Standard 519-1992, or latest version
"Recommended Practices and Requirements for Harmonic
Control in Electrical Power Systems". Seller shall be
responsible for the installation of any necessary
controls or hardware to limit the voltage and current
harmonics generated from the Facility to defined levels.
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(m)

Frequency Response.
Seller Facility shall provide a primary frequency
response with a frequency droop characteristic reacting
to system frequency fluctuations at the Point of
Interconnection in both the overfrequency and
underfrequency directions except to the extent such
response is not operationally possible because of the
level of available solar resource and depletion of
energy storage.

(n)

(i)

The Facility frequency response control shall
adjust, without intentional delay and without
regard to the ramp rate limits in Section 3(c)
(Ramp Rates) of this Attachment B (Facility Owned
by Seller), the Facility's net real power import
or export when system frequency is not 60 Hz
based on frequency deadband and frequency droop
settings specified by the Company.

(ii)

The Facility frequency response control shall be
allowed to increase the net real power import or
export above the Power Reference Set Point set
under Section 1(g)(viii) of this Attachment B
(Facility Owned by Seller) or further decrease
the net real power import or export from the
Power Reference Set Point in its operations.

(iii)

The frequency deadband shall be settable in the
range from +/-0.01 Hz to +/- 0.10 Hz and the
frequency droop shall be settable in the range of
0.1% to 10%.

(iv)

The Facility frequency response control shall be
in continuous operation when the Facility is
online and connected to the Company unless
directed otherwise by the Company.

Grid Forming.
Facility inverters shall be capable of operating in grid
forming mode supporting system operation under normal
and emergency conditions without relying on the
characteristics of synchronous machines. This includes
operation as a current independent ac voltage source
during normal and transient conditions (as long as no
limits are reached within the inverter), and the ability
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to synchronize to other voltage sources or operate
autonomously if a grid reference is unavailable.

(o)

(i)

Seller shall operate the Facility in grid forming
mode only as directed by the System Operator, in
its sole discretion.

(ii)

The Facility shall include safeguards to prevent
the unintentional switching of the Facility into
and out of grid forming mode. The safeguards
shall be approved in writing by the Company and
implemented by the Seller in the Facility prior
to conducting the CSAT.

Round Trip Efficiency.
The round trip efficiency of the BESS as measured at the
POI shall be not less than [______] percent ([_____]%).
[Note: The percentage for round trip efficiency should
be taken from Seller's response to the RFP.]

(p)

Fast Frequency Response.
[DRAFTING NOTE: This section only applies if Facility
provides fast frequency response.]
Seller Facility shall provide a fast frequency response
to rapidly inject or absorb energy in the event of a
sudden and rapid system frequency disturbance.
(i)

The Facility fast frequency response control shall
adjust, without intentional delay and without
regard to the ramp rate limits in Section 3(c)
(Ramp Rates) of this Attachment B (Facility Owned
by Seller), the Facility's net real power import or
export based on the rate of change of frequency
setting(s) and deadband specified by the Company.

(ii) The Facility fast frequency response shall be
proportional to or discrete but dynamically sized
to the severity of the disturbance.
(iii) The Facility output as adjusted by the Facility
fast frequency response control as measured at the
POI shall reach the control's full commanded
response in 200 milliseconds or less from the
initiation of the disturbance.
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(iv) The Facility fast frequency response control shall
be allowed to increase the net real power import or
export above the Power Reference Set Point under
Section 1(g)(viii) of this Attachment B (Facility
Owned by Seller) or further decrease the net real
power import or export from the Power Reference Set
Point in its operations. The fast frequency
response control is not allowed to control the
Facility net real power import or export to exceed
the Maximum Power Import and Export Limits under
Section 1(g)(viii) of this Attachment B (Facility
Owned by Seller).
(v)

The rate of change of frequency is proportional to
the per unit generation-load mismatch and inversely
proportional to the system inertial time constant.
The Facility shall be capable of receiving a
periodically updated signal from the Company EMS to
assist in scaling the Facility fast frequency
response. If the EMS signal becomes unavailable,
the Facility shall be capable using a local look up
table as a substitute.

(vi) The Facility fast frequency response control shall
be in continuous operation when the Facility is
online and connected to the Company unless directed
otherwise by the Company.
(vii) The Facility fast frequency response design shall
be approved in writing by the Company and
implemented by the Seller in the Facility prior to
conducting the CSAT.

4.

Maintenance of Seller-Owned Interconnection Facilities.
(a)

Seller must address any Disconnection Event (as defined
below) according to the requirements of this Section 4
(Maintenance of Seller-Owned Interconnection Facilities)
of Attachment B (Facility Owned by Seller). For this
purpose, a "Disconnection Event" is a disconnection from
Company System of at least ___ MW [TO BE DETERMINED BY
COMPANY FOLLOWING THE IRS] from the Facility over a
"rolling 120-second period", (i) that is not the result
of Company dispatch, frequency droop response, or
isolation of the Facility resulting from designed
protection fault clearing, and (ii) for which Company
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does not issue for such disconnection the written notice
for failure to meet operational and performance
requirements as set forth in Section 1(j) (Demonstration
of Facility) of this Attachment B (Facility Owned by
Seller). A "rolling 120-second period" means a period
that is comprised of 120 seconds and such rolling period
will change as each new one (1) second elapses. With
the elapse of each new one (1) second, the newest one
(1) second would be added to the 120-second period, and
the oldest one (1) second would no longer be included in
the rolling 120-second period. Company's election to
exercise its rights under Section 1(j) (Demonstration of
Facility) shall not relieve Seller of its obligation to
comply with the requirements of this Section 4
(Maintenance of Seller-Owned Interconnection Facilities)
for any future Disconnection Event during the pendency
of such election or thereafter.
(b)

For every Disconnection Event, Seller shall investigate
the cause. Within three (3) Business Days of the
Disconnection Event, Seller shall provide, in writing to
Company, an incident report that summarizes the sequence
of events and probable cause.

(c)

Within forty-five (45) Days of a Disconnection Event,
Seller shall provide, in writing to Company, Seller's
findings, data relied upon for such findings, and
proposed actions to prevent reoccurrence of a
Disconnection Event ("Proposed Actions"). Company may
assist Seller in determining the causes of and
recommendations to remedy or prevent a Disconnection
Event ("Company's Recommendations"). Seller shall
implement such Proposed Actions (as modified to
incorporate the Company's Recommendations, if any) and
Company's Recommendations (if any) in accordance with
the time period agreed to by the Parties.

(d)

In the event Seller and Company disagree as to
(i) whether a Disconnection Event occurred, (ii) the
sequence of events and/or probable cause of the
Disconnection Event, (iii) the Proposed Actions,
(iv) Company's Recommendations, and/or (v) the time
period to implement the Proposed Actions and/or
Company's Recommendations, then the Parties shall follow
the procedure set forth in Section 5 (Expedited Dispute
Resolution) of this Attachment B (Facility Owned by
Seller).
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(e)

Upon the fourth (4th) Disconnection Event (and each
subsequent Disconnection Event) within any Contract
Year, the Parties shall follow the procedures set forth
in Section 4(a) and Section 4(d) of Attachment B
(Facility Owned by Seller), to the extent applicable.
If after following the procedures set forth in this
Section 4 (Maintenance of Seller-Owned Interconnection
Facilities) of Attachment B (Facility Owned by Seller),
Seller and Company continue to have a disagreement as to
(1) the probable cause of the Disconnection Event, (2)
the Proposed Actions, (3) the Company's Recommendations,
and/or (4) the time period to implement the Proposed
Actions and/or the Company's Recommendations, then the
Parties shall commission a study to be performed by a
qualified independent Third-Party consultant ("Qualified
Consultant") chosen from the Qualified Independent
Third-Party Consultants List ("Consultants List")
attached to the Agreement as Attachment D (Consultants
List). Such study shall review the design of, review
the operating and maintenance procedures dealing with,
recommend modifications to, and determine the type of
maintenance that should be performed on Seller-Owned
Interconnection Facilities ("Study"). Seller and
Company shall each pay for one-half of the total cost of
the Study. The Study shall be completed within ninety
(90) Days from such fourth Disconnection Event (and each
subsequent Disconnection Event) within any Contract
Year, unless otherwise reasonably agreed to in writing
by Seller and Company. The Qualified Consultant shall
send the Study to Company and Seller. Seller (and/or
its Third-Party consultants and contractors), at
Seller's expense, shall change the design of, change the
operating and maintenance procedures dealing with,
implement modifications to, and/or perform the
maintenance on Seller-Owned Interconnection Facilities
recommended by the Study. Such design changes,
operating and maintenance procedure changes,
modifications, and/or maintenance shall be completed no
later than forty-five (45) Days from the Day the
completed Study is issued by the Qualified Consultant,
unless otherwise agreed to in writing by Company, such
agreement not to be unreasonably withheld. Company
shall have the right to derate the Facility to a level
that maintains reliable operations in accordance with
Good Engineering and Operating Practices, and the
Facility shall be deemed to be in Seller-Attributable
Non-Generation status, until the study has been
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completed and the study’s recommendations have been
implemented by Seller to Company’s reasonable
satisfaction. Nothing in this provision shall affect
Company's right to dispatch the Facility as provided for
in this Agreement.
(f)

5.

The Consultants List attached hereto as Attachment D
(Consultants List) contains the names of engineering
firms which both Parties agree are fully qualified to
perform the Study. At any time, except when a Study is
being conducted, either Party may remove a particular
consultant from the Consultants List by giving written
notice of such removal to the other Party. However,
neither Party may remove a name or names from the
Consultants List without approval of the other Party if
such removal would leave the list without any names.
Intended deletions shall be effective upon receipt of
notice by the other Party, provided that such deletions
do not leave the Consultants List without any names.
Proposed additions to the Consultants List shall
automatically become effective thirty (30) Days after
notice is received by the other Party unless written
objection is made by such other Party within said thirty
(30) Day period. By mutual agreement between the
Parties, a new name or names may be added to the
Consultants List at any time.

Expedited Dispute Resolution.
If there is a disagreement between Company and Seller
regarding (i) whether a Disconnection Event occurred, (ii)
the sequence of events and/or probable cause of the
Disconnection Event, (iii) the Proposed Actions, (iv) the
Company's Recommendations, and (v) the time period to
implement the Proposed Actions and/or the Company's
Recommendations, then authorized representatives from Company
and Seller, having full authority to settle the disagreement,
shall meet in Hawai‘i (or by telephone conference) and
attempt in good faith to settle the disagreement. Unless
otherwise agreed in writing by the Parties, the Parties shall
devote no more than five (5) Business Days to settle the
disagreement in good faith. In the event the Parties are
unable to settle the disagreement after the expiration of the
time period, then such disagreement shall constitute a
Dispute for which either Party may pursue the dispute
resolution procedure set forth in Section 28.2 (Dispute
Resolution Procedures, Mediation) of this Agreement.
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6.

Modeling.
(a)

Seller's Obligation to Provide Models. Within 30 Days
of Company's written request, but no later than the
Commercial Operations Date, Seller shall provide
detailed data regarding the design and location of the
Facility, in a form reasonably satisfactory to Company,
to allow the modeling of the inverters and any other
equipment within the Facility identified in the IRS
which utilizes Source Code (such as energy storage
system, STATCOM or DVAR equipment), including, but not
limited to, integrated and validated power flow and
transient stability models (such as PSS/E models), a
short circuit model (such as an ASPEN model), and an
electro-magnetic transient model (such as a PSCAD model)
of the inverters and any additional equipment identified
in the IRS as set forth above, applied assumptions, and
pertinent data sets (each a "Required Model" and
collectively, the "Required Models"). Thereafter,
during the Term, Seller shall provide working updates of
any Required Model within 30 Days of (i) Company's
written request, or (ii) Seller obtaining knowledge or
notice that any Required Model has been modified,
updated or superseded by the Source Code Owner.

(b)

Escrow Establishment. If, pursuant to Section 6(a)
(Seller's Obligation to Provide Models) of this
Attachment B (Facility Owned by Seller), the Required
Models are provided to the Company in a form other than
Source Code, Seller shall arrange for and ensure that
the Source Code for the relevant Required Model is
deposited into the Source Code Escrow as set forth below
in Section 6(b)(i) (Source Code Escrow) of this
Attachment B (Facility Owned by Seller) no later than
the time periods set forth in Section 6(a) (Seller's
Obligation to Provide Models) of this Attachment B
(Facility Owned by Seller) for delivery of the Required
Models. Seller shall be responsible for all costs
associated with establishing and maintaining the Source
Code Escrow. If, however, Seller is unable to deposit
the required Source Code into the Source Code Escrow
within the time periods set forth in Section 6(a)
(Seller's Obligation to Provide Models), Seller shall,
no later than such time periods, instead establish a
monetary escrow as set forth below in Section 6(b)(ii)
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(Monetary Escrow) of this Attachment B (Facility Owned
by Seller).
(i)

Source Code Escrow.

(A) Establishment of Source Code Escrow. If
the Required Models are not provided to the Company in the
form of Source Code pursuant to Section 6(a) of this
Attachment B (Facility Owned by Seller), Seller shall: (a)
arrange for and ensure the deposit of a copy of the current
version of the Source Code and relevant documentation for all
Required Models with the Source Code Escrow Agent under the
terms and conditions of the Source Code Escrow Agreement, and
(b) arrange for and ensure the update of the deposited Source
Code and relevant documentation for Major Releases and Minor
Releases of the Required Models as soon as reasonably
possible after they are made generally available.
(B) Release Conditions. Company shall have
the right to obtain from the Source Code Escrow Agent one
copy of the escrowed Source Code for the Required Models,
under the following conditions upon Company's request:
(i) A receiver, trustee, or similar
officer is appointed, pursuant to federal, state or
applicable foreign law, for the Source Code Owner;
(ii) Any voluntary or involuntary
petition or proceeding is instituted, under (x) U.S.
bankruptcy laws or (y) any other bankruptcy, insolvency or
similar proceeding outside of the United States, by or
against the Source Code Owner; or
(iii) Failure of the Source Code Owner
to function as a going concern or operate in the ordinary
course; or
(iv) Seller and the Source Code Owner
fail to provide to Company the Required Models or updated
Required Models, or, alternatively, fail to issue a Source
Code LC, within the time periods set forth in Section 6(a)
(Seller's Obligation to Provide Models) of this Attachment B
(Facility Owned by Seller), Company gives written notice of
such failure to Seller and the Source Code Owner, and Seller
and Source Code Owner fail to remedy such breach within five
(5) Days following receipt of such notice.
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(C) Remedies. If Company has the right to
obtain from the Source Code Escrow Agent one copy of the
escrowed Source Code for the Required Models pursuant to
Section 6(b)(i)(B) (Release Conditions) of Attachment B
(Facility Owned by Seller), and Company finds that Seller
failed to arrange for and ensure the update the Source Code
Escrow with the modified and/or updated Source Code and
relevant documentation for Major Releases and Minor Releases
of the Required Models as provided in Section 6(b)(i)
(Establishment of Source Code Escrow) of Attachment B
(Facility Owned by Seller) or that the Source Code for the
Required Models is incomplete or otherwise unusable, Seller
shall be liable to Company for liquidated damages in the
amount of $500 per Day for each Day Seller fails to provide
such Source Code to Company or such update to the Source Code
to Company from the date such Major Release or Minor Release
was first made available by the Source Code Owner to
customers of the Source Code Owner. Failure to provide the
updated Source Code of the Required Models within 30 Days'
notice from Company of a breach of Section 6(b)(i)(A)
(Establishment of Source Code Escrow) of Attachment B
(Facility Owned by Seller); provided, that Seller has also
failed to provide a satisfactory Source Code LC as set forth
in Section 6(b)(ii) (Source Code Security) of this Attachment
B (Facility Owned by Seller) shall constitute an Event of
Default pursuant to Section 15.2(f) under the Agreement.
(D) Certification. The Source Code Escrow
Agent shall release the Source Code of the Required Models to
Company upon receipt of a signed statement by a
representative of Company that reads substantially as
follows:
The undersigned hereby certifies that (i) I
am duly authorized to execute this document
on behalf of Hawaiian Electric Company,
Inc. ("Hawaiian Electric"), and (ii)
Hawaiian Electric is entitled to a copy of
the Source Code of the Required Models
Pursuant to Section 6(b)(i)(B) (Release
Conditions) of Attachment B (Facility Owned
by Seller) of the Power Purchase Agreement
dated as of ________, between
_____________, and Hawaiian Electric.
(E) Authorized Use. If Company becomes
entitled to a release of the Source Code of the Required
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Models from escrow, Company may thereafter correct, modify,
update and enhance the Required Models for the sole purpose
of providing itself the support and maintenance it otherwise
would have been entitled to if it had been provided the
Required Models by Seller under Section 6(a) (Seller's
Obligation to Provide Models) of this Attachment B (Facility
Owned By Seller) (the "Source Code Authorized Use").
(F) Confidentiality Obligations. Company
shall keep the Source Code of the Required Models
confidential pursuant to the confidentiality obligations of
the Source Code Escrow Agreement. Company shall restrict
access to the Source Code of the Required Models to those
employees, independent contractors and consultants of Company
who have agreed in writing to be bound by confidentiality and
use obligations consistent with those specified in the Escrow
Agreement, and who have a need to access the Source Code of
the Required Models on behalf of Company to carry out their
duties for the Authorized Use. Promptly upon Seller's
request, Company shall provide Seller with the names and
contact information of all individuals who have accessed the
Source Code of the Required Models, and shall take all
reasonable actions required to recover any such Source Code
in the event of loss or misappropriation, or to otherwise
prevent their unauthorized disclosure or use.
(ii) Source Code Security.
(A) Establishment of Source Code Security.
If the Required Models and their relevant Source Code are not
provided to the Company in the form of Source Code pursuant
to Section 6(a) (Seller's Obligation to Provide Models) of
this Attachment B (Facility Owned by Seller) and if the
Seller is unable to arrange for and ensure the deposit of the
Source Code into the Source Code Escrow established for the
benefit of the Company pursuant to Section 6(b)(i) (Source
Code Escrow) of this Attachment B (Facility Owned by Seller)
then, no later than the time periods set forth in Section
6(a) (Seller's Obligation to Provide Models) of this
Attachment B (Facility Owned by Seller) for delivery of the
Required Models and Source Code, Seller shall provide an
irrevocable standby letter of credit (the "Source Code LC")
with no documentation requirement in the amount of Two
Hundred Fifty Thousand Dollars ($250,000) per Required Model
(and its relevant Source Code) substantially in the form
attached to this Agreement as Attachment M (Form of Letter of
Credit) from a bank chartered in the United States with a
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credit rating of "A-" or better from Standard & Poor's or A3
or better from Moody's. Such letter of credit shall be
issued for a minimum term of one (1) year. Furthermore, at
the end of each year the security shall be renewed for an
additional one (1) year term so that at the time of such
renewal, the remaining term of any such security shall not be
less than one (1) year. The letter of credit shall include a
provision for at least thirty (30) Days’ advance notice to
Company of any expiration or earlier termination of the
letter of credit so as to allow Company sufficient time to
exercise its rights under said security if Seller fails to
extend or replace the security. In all cases, the reasonable
costs and expenses of establishing, renewing, substituting,
canceling, increasing, reducing, or otherwise administering
the letter of credit shall be borne by Seller.
(B) Release Conditions. Company shall have
the right to draw on the letter of credit the funds necessary
to develop and recreate the Required Model or Required Models
upon Company's request if Seller fails to provide the Company
the Required Models or updated Required Models within the
time periods set forth in Section 6(a) (Seller's Obligation
to Provide Models) or Section 6(b)(i)(C) (Remedies) of this
Attachment B (Facility Owned by Seller), Company gives
written notice of such failure to Seller, and Seller fails to
remedy such breach within five (5) Days following receipt of
such notice (for a breach under Section 6(a) (Seller's
Obligation to Provide Models), or within thirty (30) Days
following receipt of such notice (for a breach under Section
6(b)(i)(C) (Remedies)).
(C) Extend Letter of Credit. If the letter
of credit is not renewed or extended no later than thirty
(30) Days prior to its expiration or earlier termination,
Company shall have the right to draw immediately upon the
full amount of the letter of credit and to place the proceeds
of such draw (the "Proceeds"), at Seller's cost, in an escrow
account in accordance with Section 6(b)(ii)(D) (Proceeds
Escrow), until and unless Seller provides a substitute form
of letter of credit meeting the requirements of this Section
6(b)(ii) (Source Code Security) of this Attachment B
(Facility Owned by Seller).
(D) Proceeds Escrow. If Company draws on the
letter of credit pursuant to Section 6(b)(ii)(C) (Extend
Letter of Credit) of this Attachment B (Facility Owned by
Seller), Company shall, in order to avoid comingling the
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Proceeds, have the right but not the obligation to place the
Proceeds in an escrow account as provided in this Section
6(b)(ii)(D) (Proceeds Escrow) of this Attachment B (Facility
Owned by Seller) with a reputable escrow agent acceptable to
Company ("Proceeds Escrow Agent") subject to an escrow
agreement acceptable to Company (the "Proceeds Escrow
Agreement"). Without limitation to the generality of the
foregoing, a federally-insured bank shall be deemed to be a
"reputable escrow agent." Company shall have the right to
apply the Proceeds as necessary to recover amounts Company is
owed pursuant to this Section 6 (Modeling) of this Attachment
B (Facility Owned by Seller). To that end, the Proceeds
Escrow Agreement governing such escrow account shall give
Company the sole authority to draw from the account. Seller
shall not be a party to such Proceeds Escrow Agreement and
shall have no rights to the Proceeds. Upon full satisfaction
of Seller's obligations under Section 6 (Modeling) of this
Attachment B (Facility Owned by Seller), Company shall
instruct the Proceeds Escrow Agent to remit to the bank that
issued the letter of credit that was the source of the
Proceeds the remaining balance (if any) of the Proceeds. If
there is more than one escrow account with Proceeds, Company
may, in its sole discretion, draw on such accounts in any
sequence Company may select. Any failure to draw upon the
Proceeds for any damages or other amounts due Company shall
not prejudice Company's rights to recover such damages or
amounts in any other manner.
(E) Seller's Obligation. If the letter of
credit is not sufficient to cover Company's associated
consultant fees, costs and expenses to develop and recreate
the Required Models, Seller shall pay to Company the
difference within ten (10) Days of Company's written notice
to Seller.
(F) Model Verification. Seller shall work
with the Company to validate the new Required Models
developed by or on behalf of Company within sixty (60) Days
of receiving such new Required Models. Seller shall also
arrange for and ensure that Company may obtain new Required
Models directly from the Source Code Owner in the event that
Seller ceases to operate as a going concern or is subject to
voluntary or involuntary bankruptcy and is unable or
unwilling to obtain the new Required Models from the Source
Code Owner.
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(G) Certification. The terms of the letter
of credit shall provide for a release of the funds, or in the
event the funds have been placed into a Proceeds Escrow, the
Escrow Agent shall release the necessary funds to Company
upon receipt of a signed statement by a representative of
Company that reads substantially as follows:
The undersigned hereby certifies
that (i) I am duly authorized to execute this
document on behalf of Hawaiian Electric Company,
Inc. ("Hawaiian Electric"), and (ii) Hawaiian
Electric is entitled to $____________, pursuant to
Section 6(b)(ii)(B) (Release Conditions) of
Attachment B (Facility Owned by Seller) of the
Power Purchase Agreement dated as of ______,
between ___________, and Hawaiian Electric.
(H) Authorized Use. If Company becomes
entitled to a draw of funds from the Source Code Security or
a release of funds from the Proceeds Escrow, Company may
thereafter use such funds to develop, recreate, correct,
modify, update and enhance the Required Models for the sole
purpose of providing itself the support and maintenance it
otherwise would have been entitled to if it had been provided
the Required Models by Seller under Section 6(a) (Seller's
Obligation to Provide Models) of this Attachment B (Facility
Owned by Seller).
(iii) Supplementary Agreement. The parties stipulate and
agree that the escrow provisions in this Section
6(b) (Escrow Establishment) of Attachment B
(Facility Owned by Seller) and the Source Code
Escrow Agreement and Proceeds Escrow Agreement are
"supplementary agreements" as contemplated in
Section 365(n)(1)(B) of the Code. In any voluntary
or involuntary bankruptcy proceeding involving
Seller, failure by Company to assert its rights to
"retain its rights" to the intellectual property
encompassed by the Source Code or the funds in the
Proceeds Escrow, pursuant to Section 365(n)(1)(B)
of the Code, under an executory contract rejected
in a bankruptcy proceeding, shall not be construed
as an election to terminate the contract by Company
under Section 365(n)(1)(A) of the Code.
7.

Testing Requirements.
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8.

(a)

Testing Requirements. Once the Control System
Acceptance Test has been successfully passed, Seller
shall not replace and/or change the configuration of the
Facility Control, inverter control settings and/or
ancillary device controls, without prior written notice
to Company. In the event of any such replacement and/or
change, the relevant test(s) of the Control System
Acceptance Test shall be redone and must be successfully
passed before the replacement or altered equipment is
allowed to be placed in normal operations. In the event
that Company reasonably determines that such replacement
and/or change of controls makes it inadvisable for the
Facility to continue in normal operations without a
further Control Systems Acceptance Test, the Facility
shall be deemed to be in Seller-Attributable NonGeneration status until the new relevant tests of the
Control System Acceptance Test have been successfully
passed.

(b)

Periodic Testing. Seller shall coordinate periodic
testing of the Facility with Company to ensure that the
Facility is meeting the performance standards specified
under this Agreement.

Data and Forecasting.
Seller shall provide Site, meteorological and production data
in accordance with the terms of Article 6 (Forecasting) of
this Agreement and the following requirements:
(i)

Physical Site Data: Seller shall provide Company
with an accurate description of the physical
Site, including but not limited to the following,
which may not be changed during the Term without
Company's prior written consent:
A.

Location Facility Map showing the layout of
the Facility (coverage area or footprint) and
the coordinates (latitude and longitude),
elevation (above ground), orientation angle
and direction (north-east-south-west plane) of
arrays/concentrators.

B.

Location (latitude and longitude) and
elevation (above ground) of each MMS and each
field measurement device located on such MMS.
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(ii)

C.

Inverter type, power rating, array
configuration to inverters and DC rating of
the Facility at the following standard test
conditions: irradiance of 1000 W/m , air mass
1.5, and cell temperature 25° C.

D.

Solar generation technology employed at the
Facility with temperature dependence, mounting
and module type.

E.

BESS technology and related auxiliary
equipment, location and type.

Meteorological and Production Data:
A.

Seller shall install and maintain a minimum of
one MMS for facilities with a Contract
Capacity of less than 5 MW and a coverage area
of not more than one square kilometer.

B.

Seller shall install and maintain a minimum of
two MMS for facilities that have either (i) a
DC rating of the Facility of 5 MW or greater
or (ii) a coverage area greater than one
square kilometer.

C.

Placement of each MMS should account for the
microclimate of the area and Facility coverage
area and shall be oriented with respect to the
primary wind direction.

D.

For purposes of calculating the Measured
Performance Ratio, the Seller shall provide
(i) Plane of Array irradiance, (ii) back of
panel temperature at array height, and (iii)
the power production at the transducer on the
Seller's side of the Point of Interconnection.

E.

Seller shall provide to Company, via SCADA
communication and protocol acceptable to
Company to support operations and forecasting
needs at a continuous scan, all meteorological
and production data required under this
Agreement updated every 2 seconds.

F.

For facilities with a Contract Capacity
greater than 1 MW, Seller shall arrange for a
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dedicated 12 kV line to provide separate
service from Company, or for such other
independent, backup power source as approved
by Company in writing, to temporarily store
and record the meteorological data from the
field measuring devices at the MMSs. Any such
backup power source must be capable of
providing power for the field measurement
devices for a reasonable period of time until
primary power is restored. The same backup
power source can serve multiple MMSs as needed
by the Facility.
(iii) Units and Accuracy:
A.

The Table below shows minimum required solar
irradiance measurements for various types of
solar generation technology. This value may
not be derived.

Solar Technology

Direct
Normal
Irradiance

Flat Plate
(fixed
horizontal, fixed
angle, tracking,
roof mounted)
Flat Panel Solar
Thermal
(fixed angle,
X
roof mounted,
tracking)
Concentrated PV
(flat, trough,
X
tracking)
B.

Global
Irradiance
(GHI)

Plane of
Array
Irradiance
(POA)

X

X

X

X

X

Units and accuracy of measured parameters to
be provided to Company in real time shall be
as shown in the Table below. These represent
the minimum required accuracies.
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Table of Units and Accuracy of Meteorological and Production Data
(PV)
Parameter

Global
Horizontal
Irradiance
at MMS

Plane of
Array
Irradiance
on same axis
as array
Back of
Panel
temperature
at array
height
Ambient air
temperature
at MMS
Ambient air
pressure at
MMS
Wind speed
at MMS
Wind
direction at
MMS
Set point
for each
inverter

Measurement
Device
(typical)

Unit

Pyranometer or
W/m2
equivalent

Pyranometer or
W/m2
equivalent

Range

Accuracy

Secondary
standard per
ISO 9060 or
<= 3% from
0 to 1500
100 W/m2 to
W/m2
1500 W/m2 if
using a PV
Reference
Cell
Secondary
standard per
ISO 9060 or
<= 3% from
0 to 1500
100 W/m2 to
W/m2
1500 W/m2 if
using a PV
Reference
Cell

Temperature
probe

ºC

-20 to
+50 ºC

+/-1 ºC

Temperature
probe

ºC

-20 to
+50 ºC

+/-1 ºC

Piezoresistive
transducer or
mbar
equivalent
Anemometer,
sonic device
or equivalent
Vane, sonic
device or
equivalent
Reported by
Seller
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150 to
1150 mbar (0 to +50ºC)

mph

0 to 134
mph

+/-1 mph

Degrees
(from True
North)

360º

+/-5º

MW

0 to
inverter
name
plate

Not
applicable
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The lesser
of the
tolerances
of the
/telemetry
equipment or
2% of
measurement

Power
production
of Facility

Measured at
Facility's
analog
transducer on
Seller's side
of POI

MW

Up to
Allowed
Capacity

Facility
power
production
ratio

Ratio of
Facility's
power
production
(MW)/Allowed
Capacity (MW)

%

0 to 100% +/-0.1 %

Inverters
Available

NA

NA

Up to the
number
installed
inverters

Facility
Inverter
Availability

Ratio of
inverters
online/number
of inverters

%

0 to 100%

Power
Possible

Seller’s Model MW

(iv)

0 to
Allowed
Capacity

+/-4%

Status of Inverters for Purposes of Calculating
Facility Availability:

For each inverter, Seller shall, unless agreed otherwise by
Company and Seller in writing, provide to Company, via SCADA
communication and protocol acceptable to Company at a continuous
scan updated not less frequently than every 2 seconds, a signal
as to whether such inverter is available or unavailable.
9.

Technology Specific Requirements.
(a)

Three-Phase Synchronous Generators.
The generating facility circuit breakers shall be
3-phase devices with electronic or electromechanical
control. The Seller shall be responsible for properly
synchronizing its generating facility with the Company
System by means of either a manual or automatic
synchronizing function. Automatic synchronizing is
required for all synchronous generators which have an
short circuit current rating ("SCCR") greater than 5%.
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For a generating facility whose SCCR exceeds 5%, the
Facility shall provide protective equipment suitable for
detecting loss of synchronism and automatically
disconnecting the generating facility from the Company
System. Unless otherwise agreed to between the Company
and Seller, synchronous generators shall automatically
regulate power factor, not voltage, while operating in
parallel with the Company System.
(b)

Induction Generators.
(i)

Induction generators may be connected and brought
up to synchronous speed (as an induction motor) if
it can be demonstrated that the initial voltage
drop measured at the Point of Interconnection is
within the visible flicker limits as defined by
IEEE 519-1992 (or latest version). The same
requirements also apply to induction generation
connected at or near synchronous speed because a
similar voltage dip is present due to an inrush
magnetizing current. The Facility shall submit
number of starts per specific time period and
maximum starting kVA draw data for the utility to
verify that the voltage dip due to starting is
within the visible flicker limits and does not
degrade the normal voltage provided by the utility.

(ii) Induction generators do not require separate
synchronizing equipment. Starting or rapid load
fluctuations on induction generators can adversely
impact the Company System voltage. Corrective
step-switched capacitors or other techniques may be
necessary if the voltage fluctuations measured at
the Point of Interconnection are not within the
visible flicker limits as defined by IEEE 519-1992
(or latest version). These measures can, in turn,
cause ferroresonance. If these measures
(additional capacitors) are installed on Seller's
side of the Point of Interconnection, the Company
will review these measures and may require Seller
to install additional protective relaying
equipment. Company will determine whether
additional equipment is required to protect the
Company System.
(c)

Inverter Systems.
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(i)

Direct current generators and non-power (i.e. other
than 60 Hertz) alternating current generators can
only be installed in parallel with the Company
System using a non-islanding synchronous inverter.
The design shall comply with the requirements of
IEEE Std 1547-2003 (or latest version), except as
described in Section 3 (Performance Standards) of
this Attachment B (Facility Owned by Seller).

(ii) Self-commutated inverters of the Companyinteractive type shall synchronize to the Company
System. Line-commutated, thyristor-based inverters
are not recommended and will require additional
technical study to determine harmonic and reactive
power requirements. All interconnected inverter
systems shall comply with the harmonic current
limits of IEEE Std 519-1992 (or latest version).
(d)

Battery Storage System.
The Battery
operational
shall be as
specific to

(i)

Energy Storage System ("BESS")
conditions ("Operational Conditions")
follows: [DRAFTING NOTE – Revise to be
RFP and allowing for grid charging.]

No more than ____% of the BESS energy capacity
can be charged from the grid prior to the fifth
anniversary of the Commercial Operations Date.
Thereafter, 100% of the BESS energy capacity can
be charged from the grid. All charging from the
grid will be at the direction of Company.
[DRAFTING NOTE: 5-YEAR LIMITATION ON GRID
CHARGING WILL BE DELETED IF ITC RECAPTURE IS NOT
APPLICABLE TO THE BESS.]

(ii) For Contract Years that are non-leap years, the
BESS shall be discharged no more than BESS Rating x
365 MWh in each Contract Year. For Contract Years
that are leap years, the BESS shall be discharged
no more than BESS Rating x 366 MWh in each Contract
Year.
(iii) The BESS will not be required to discharge more
energy than available relative to the available
state of charge.
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(iv) The BESS may be called on to provide frequency
droop response, frequency regulation response, and
frequency regulation (AGC dispatch) under the
following conditions:
A.
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EXHIBIT B-1
REQUIRED MODELS

PSS/E
ASPEN
PSCAD
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EXHIBIT B-2
GENERATOR AND ENERGY STORAGE CAPABILITY CURVE(S)
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[ATTACHMENT C WILL BE REVISED TO REFLECT
THE RESULTS OF IRS]
ATTACHMENT C
METHODS AND FORMULAS FOR MEASURING PERFORMANCE STANDARDS
1.

Performance Standards as defined below shall be used, in
part, to govern actions by Company to limit the Actual Output
of the Facility for purposes of maintaining power quality on
Company System. Specific standards are defined for:


2.

3.

Ramp Rate (RR)

Formulas for measuring the performance standards are
presented below, and assume that the power fluctuations will
be monitored on the Company's SCADA and EMS systems. These
formulas are based on the periodicity at which analog data is
retrieved from Telemetry and Control. This periodicity is
called the "scan rate". Company presently uses a two-second
analog scan rate. The formulas below are based on the twosecond scans. The two-second scan rate, characteristics of
transducers and Telemetry and Control reporting, and SCADA
method of calculation, were considered and included in the
proposed values for the performance standards.
Ramp Rate Calculation:

Where:
RR = Ramp Rate, may be calculated once every scan

MWs30 = The instantaneous MW analog value 30 scans (60 seconds)

prior the present scan

MWs

= The instantaneous MW analog value for the present scan

4.

All changes in output shall be implemented as a ramp rate,
and not with one or two step changes within the period. It
is not acceptable, for example, for a two MW/minute ramp rate
compliance, that all values be zero except for a 2 MW change
in the last scan value.
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ATTACHMENT D
CONSULTANTS LIST
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ATTACHMENT E
SINGLE-LINE DRAWING AND INTERFACE BLOCK DIAGRAM

(To be attached as per Section 1(a) of Attachment B)
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ATTACHMENT F
RELAY LIST AND TRIP SCHEME

(To be attached as per Section 1(a) of Attachment B.)
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[ATTACHMENT G SHALL BE REVISED TO REFLECT
THE RESULTS OF IRS]
ATTACHMENT G
COMPANY-OWNED INTERCONNECTION FACILITIES
1.

Description of Company-Owned Interconnection Facilities.
(a)

General. Company shall furnish or construct (or may
have Seller furnish or construct, in whole or in part),
own, operate and maintain all Interconnection Facilities
required to interconnect Company System with Facility at
______ volts, up to the Point of Interconnection
(collectively, the "Company-Owned Interconnection
Facilities").

(b)

Site. Where any Company-Owned Interconnection
Facilities are to be located on the Site, Seller shall
provide, at no expense to Company, a location and access
acceptable to Company for all such Company-Owned
Interconnection Facilities, as well as an easement,
license or right of entry to access such Company-Owned
Interconnection Facilities. If power sources
(120/240VAC) are required, Seller shall provide such
sources, at no expense to Company.

(c)

IRS. An IRS addressing Facility requirements was
completed for the Project in accordance with the IRS
Letter Agreements, and the results have been
incorporated in Attachment B (Facility Owned by Seller)
and this Attachment G (Company-Owned Interconnection
Facilities) as appropriate.

(d)

Seller's Payment Obligations. Company-Owned
Interconnection Facilities, for which Seller has agreed
to pay, whether designed, engineered and constructed by
Seller or Company, include [ADD LIST OF COMPANY-OWNED
INTERCONNECTION FACILITIES THAT ARE REQUIRED PURSUANT TO
THE RESULTS OF THE IRS. THE FOLLOWING IS AN EXAMPLE OF
THE TYPES OF FACILITIES THAT COULD BE LISTED]:
(i)

[Line extension];

(ii) A manually operated, lockable, group operated
switch located on a pole prior to the Facility
switching station. Company will install a ___ kV
drop into Seller-provided deadend structure.
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(iii)

Substation additions and/or modifications of
Company's existing structures as necessary. This
would include but not be limited to protective
relaying and setting changes;

(iv) Supervisory control and communications equipment
(including but not limited to, SCADA/Telemetry and
Control, microwave, satellite, dedicated phone
line(s) and/or any other acceptable communications
means (determined by Company), fiber optics, copper
cabling, installation of batteries and charger
system, etc.);
(v)

Revenue Metering Package as provided in Section
10.1 (Meters) of the Agreement;

(vi) Any additional Interconnection Facilities needed to
be installed as a result of final determination of
Facility switching station site, final design of
Facility to enable Company to complete the
Interconnection Facilities and be compatible with
Good Engineering and Operating Practices.
(vii)

If equipment that is not standard to Company
is utilized, Seller shall, at the discretion of
Company, provide adequate spares.

(e)

Revisions to Costs. The list of Company-Owned
Interconnection Facilities, and engineering and testing
costs for Company-Owned Interconnection Facilities, for
which Seller agrees to pay in accordance with this
Attachment G (Company-Owned Interconnection Facilities),
are subject to revision if (i) before approving this
Agreement, the PUC approves a power purchase agreement
for another non-Company owned electric generating
facility ("Second NUG Contract") to supply electric
energy to Company using the same line to which Facility
is to be connected or (ii) the line to which Facility is
to be connected and/or the related transformer(s)
need(s) to be upgraded and/or replaced as a result of
this Agreement and a Second NUG Contract, and the PUC,
in approving this Agreement, determines that Seller
should pay for all or part of the cost of such upgrade
and/or replacement.

(f)

Review of the Listing and Costs. If the Commercial
Operations Date is not achieved by the Guaranteed
Commercial Operations Date, as such date may be extended
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as provided in Section 13.3 (Guaranteed Project and
Reporting Milestone Dates), the listing of the CompanyOwned Interconnection Facilities required in this
Agreement and the cost-estimates for such Company-Owned
Interconnection Facilities are subject to review and
revision. Such revision may include, but not be limited
to, such items as reconductoring an existing
transmission or distribution line, construction of a new
line, increase transformer capacity, and alternative
relay specifications. In addition, such review and
revision may require that the Company re-perform or
update the IRS at the Seller's expense.
(g)

2.

Responsibility of Seller and Company. The general
responsibilities of Seller and Company for the design,
procurement, installation, programming/testing, and
maintenance/ownership of equipment at the Facility and
the Company-Owned Interconnection Facilities is
specified in Matrix G-1 (Substation Responsibilities)
and Matrix G-2 (Telecom Responsibilities). [DRAFTING
NOTE: MATRIXES WILL BE UPDATED FOLLOWING COMPLETION OF
IRS.]

Construction and Support Services By Seller.
(a)

Construction and Support Services By Seller.
(i)
Seller (and/or its Third Party
consultants or contractors (collectively,
"Contractors")) will design, engineer,
construct, test and place in service, at
Seller's expense:
A.

The items identified in Matrix G-1 (Substation
Responsibilities) and Matrix G-2 (Telecom
Responsibilities) as being the responsibility
of Seller to construct; and

B.

[ANY OTHER COMPANY-OWNED INTERCONNECTION
FACILITIES TO BE CONSTRUCTED BY SELLER].
[NOTE: SUBPARTS "A" AND "B" BETWEEN THEM
SHOULD GENERALLY INCLUDE A SUBSET OF THE LIST
IN SECTION 1(d) ABOVE]

All design, engineering and construction performed
by Seller (and/or its Contractors) shall, without
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limitation, satisfy the wind load and seismic load
requirements of the International Building Code and
any more stringent requirements imposed under
applicable Laws.
(ii) Seller shall provide the necessary support for the
Company's ___ kV overhead line extension work,
which may include, but not limited to:

(b)

A.

Furnish surveyed topographical drawing
including contour lines of project areas and
beyond as needed in State Plane coordinates
with overlay of the Facility and Company pole
line route(s) indicating pole locations and
anchors in CADD format acceptable to Company.

B.

Staking of Company proposed poles and anchors
by surveyor.

C.

Graded access roads including gravel if
required by Company to provide sufficient
vehicle access to Company poles and anchors by
Company trucks and cranes.

D.

Graded level pads to provide vehicle working
areas around all Company poles and anchors.

E.

Grading of the areas beneath the Company's
overhead lines as needed to provide required
ground clearance.

F.

Grubbing and clearing of vegetation within
Company's easement area or as required.

Coordination of Construction. Prior to Seller engaging
the Contractors, Seller shall obtain Company's written
approval, which approval shall not be unreasonably
withheld. Prior to Seller and/or its Contractors first
starting to work on the construction plans for CompanyOwned Interconnection Facilities to be constructed by
Seller (and/or its Contractors), such as the civil,
structural, and construction drawings, specifications to
vendors, vendor approved final drawings and materials
lists (collectively, the "Plans"), Seller and/or its
Contractors shall meet with Company to discuss the
construction of such Company-Owned Interconnection
Facilities, including but not limited to subjects
concerning coordination of construction milestone dates,
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agreement on areas of interface design, and Company's
design/drawing layout and symbols standards, equipment
specifications and construction specifications and
standards. Company will provide the equipment
specifications and construction specifications and
standards information so Seller can incorporate such
information in its bid documents.
(c)

Plans. Seller shall provide Company its complete Plans
at 30%, 60% and 90% completion. No later than sixty
(60) Days before Seller and/or its Contractors first
start to order materials and equipment for Company-Owned
Interconnection Facilities to be constructed by Seller
and/or its Contractors, Seller shall provide Company
with the final Plans. The Plans for Company-Owned
Interconnection Facilities to be constructed by Seller
(and/or its Contractors) shall comply with (i) all
applicable Laws; (ii) Company's design/drawing layout
and symbol standards, equipment specifications, and
construction specifications and standards; and (iii)
Good Engineering and Operating Practices (collectively,
the "Standards"). Seller shall submit design drawings
in MicroStation format per Company standards.

(d)

Company's Review of the Plans. Unless otherwise agreed
to by the Parties, Company shall have thirty (30) Days
following receipt of the complete Plans at each stage
(30%, 60%, 90% and final) for it to review and comment
on the Plans, and verify in writing to Seller that the
Plans comply with the Standards, which verification
shall not be unreasonably withheld. If Company
reasonably determines that the Plans are not in
accordance with the Standards, then it may request in
writing a response from Seller to its comments and
Seller shall respond in writing within thirty (30) Days
of such request by providing (i) its justification for
why its Plans conform to the Standards or (ii) changes
in the Plans responsive to Company's comments and in
accordance with the Standards.

(e)

Company Inspection. Construction work will be subject to
Company inspections to ensure that construction is done
in accordance with the Standards. Company inspectors
will be allowed access to the construction sites for
inspections and to monitor construction work. The
inspector shall have the authority to work with the
appropriate construction supervisor to stop any work
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that does not meet the Standards. All equipment and
materials used in Company-Owned Interconnection
Facilities to be constructed by Seller and/or its
Contractors shall meet the Standards.
(f)

Acceptance Test Procedures.
(i)

Seller acknowledges that: (aa) Company has multiple
on-going projects with other developers as well as
its own capital improvement projects; (bb) Company
has limited resources to provide engineering
oversight (such as review of plans) to such
projects and to participate in the testing of such
projects; (cc) in order for Company to accommodate
such oversight and testing, it is necessary for
Company to sequentially allocate its resources for
each project a year or more in advance; (dd) the
result is a queue of such projects that reflects
the scheduling commitments of Company's resources
to conduct such oversight and to participate in
such testing; (ee) if a project is behind the
schedule on which Company's resources have been
scheduled for the oversight of such project, or if
a project is not ready for testing at the time
Company's resources have been scheduled for the
testing of such project, or if a project does not
complete testing within the period for which
Company's resources have been scheduled for such
testing, the progress of projects later in the
queue may be adversely affected; (ff) the Test
Ready Deadline that is set forth in Attachment K-1
(Seller's Conditions Precedent and Company
Milestones) reflects the scheduling commitment of
Company's resources to (i) conduct the oversight
necessary to facilitate Seller's achievement of
that Test Ready Deadline, (ii) commence the
Acceptance Test on the Acceptance Testing Milestone
Date that is set forth in Attachment K-1 (Seller's
Conditions Precedent and Company Milestones) and
(iii) thereafter participate in the Control System
Acceptance Test; and (gg) the Project will lose its
place in the queue and will be assigned a new
Acceptance Testing Milestone Date for commencement
of the Acceptance Test that will be behind the
other projects then in the queue if (i) the Seller
fails to satisfy any of the conditions precedent
set forth in Section 2(f)(ii) of this Attachment G
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(Company-Owned Interconnection Facilities) within
the time period specified therein for the task in
question or, if no time period is specified
therein, by the Test Ready Deadline, (ii) the
Seller fails to satisfy any of the Seller's
Conditions Precedent set forth in Attachment K-1
(Seller's Conditions Precedent and Company
Milestones) and/or (iii) the Acceptance Test and
the Control System Acceptance Test are not
satisfactorily completed within the time allotted
to complete such testing.
(ii) The Conduct of the Acceptance Test is subject to
the satisfaction of the following conditions
precedent within the time period specified below
for the task in question or, if no time period is
specified, by the Test Ready Deadline that is set
forth in Attachment K-1 (Seller's Conditions
Precedent and Company Milestones):


Final Single-Line Drawing, and notes, has
received Company's written consent pursuant to
Section 1(a)(i) (Single-Line Drawing, Interface
Block Diagram, Relay List, Relay Settings and
Trip Scheme) of Attachment B (Facility Owned by
Seller) to this Agreement.



Final Relay List and Trip Scheme have received
Company's written consent pursuant to Section
1(a)(i) (Single-Line Drawing, Interface Block
Diagram, Relay List, Relay Settings and Trip
Scheme) of Attachment B (Facility Owned by
Seller) to this Agreement.



Final Interface Block Diagram has received
Company consent pursuant to Section 1(a)(i)
(Single-Line Drawing, Interface Block Diagram,
Relay List, Relay Settings and Trip Scheme) of
Attachment B (Facility Owned by Seller) to this
Agreement.



Final Control System Telemetry and Control List
has received Company consent.



Final phasor measurement unit (PMU) devices, if
applicable, have received Company consent.



Control system design and tunable parameters
reviewed and mutually agreed upon as needed to
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meet the Company requirements in accordance with
Attachment B (Facility Owned by Seller)
Performance Standards.


Agreement on Active Power Control Interface.



No later than 14 Days prior to commencement of
the Acceptance Test:
•• Seller shall have certified to Company that
Seller-Owned Interconnection Facilities have
been installed and commissioned and such
certification has not, prior to the
commencement of the Acceptance Test, been
subsequently challenged by Company on the
basis of on-site observations made by the
Company's representatives following the walkthrough to be conducted pursuant to Section
2(f)(iii) of this Attachment G (Company-Owned
Interconnection Facilities).
•• Seller shall have certified to Company that
any Company-Owned Interconnection Facilities
built by Seller (and/or its Contractors) have
been installed and commissioned and such
certification has not, prior to the
commencement of the Acceptance Test, been
subsequently challenged by Company on the
basis of on-site observations made by the
Company's representatives following the walkthrough to be conducted pursuant to Section
2(f)(iii) of this Attachment G (Company-Owned
Interconnection Facilities).



Any Company-Owned Interconnection Facilities not
built by or on behalf of Seller have been
installed and commissioned.



No later than 7 Days prior to the commencement of
the Acceptance Test, Seller and Company shall
have participated in walk-through of fully
constructed Interconnection Facilities.



Redlined as-built drawings of the Seller-Owned
Interconnection Facilities and any of the
Company-Owned Interconnection Facilities built by
Seller (and/or its Contractors) shall have been
provided to Company.
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Continuous power is being supplied to Company's
protection and SCADA equipment.



Not less than four (4) weeks prior to the
commencement of the Acceptance Test, the high
speed communication lines required under this
Agreement have been commissioned and are ready
for use.



Not less than two (2) weeks prior to the
commencement of the Acceptance Test, Seller and
Company have participated in an on-Site
Acceptance Test coordination meeting.

(iii)

Seller shall provide Company with at least
fourteen (14) Days advance written notice of the
commencement of the Acceptance Test. The
Acceptance Test will be conducted on Business Days
during normal business hours and may take a minimum
of 30 Days to complete. No electric energy will be
delivered from Seller to Company during the
Acceptance Test. No later than thirty (30) Days
prior to conducting the Acceptance Test, Company
and Seller shall agree on a written protocol
setting out the detailed procedure and criteria for
passing the Acceptance Test. Attachment N
(Acceptance Test General Criteria) provides general
criteria to be included in the written protocol for
the Acceptance Test. At the time that Seller
provides its 14-Day notice of the Acceptance Test
to Company, Seller shall concurrently schedule a
site walk-through of the Facility with Company to
occur no later than seven (7) Days prior to the
Acceptance Test. Seller's 14-Day notice to Company
of the Acceptance Test shall constitute its
certification that (i) the completion of the
installation and commissioning of the Seller-Owned
Interconnection Facilities and the Company-Owned
Interconnection Facilities built by Seller (and/or
its Contractors) and (ii) a walk-through by Company
shall demonstrate, to Company's reasonable
satisfaction, Seller's readiness to commence with
the Acceptance Test. If, after the site walkthrough, Company representatives reasonably
determine that Seller is not ready to commence with
the Acceptance Test, the Project will lose its
place in the queue and will be assigned a new Test
Ready Deadline and a new Acceptance Testing
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Milestone Date that will be behind the other
projects then in the queue. In the meantime,
Seller shall remediate the deficiencies identified
by Company, and the process described in this
Section 1(f) (Acceptance Test Procedures) of
Attachment G (Company-Owned Interconnection
Facilities), shall commence again until Seller's
readiness for the Acceptance Test is demonstrated
to Company's reasonable satisfaction. Successful
completion of the Acceptance Test requires
successful completion of each of the individual
tests that comprise the Acceptance Test. Retesting
of any individual test constitutes as restart of
the Acceptance Test if such retesting is required
because of a prior failure of such individual test
or because of a prior test could not be completed
because of a problem with the Facility. Within
fifteen (15) Business Days of completion of the
Acceptance Test and Company's receipt of the final
report setting forth the results of the Acceptance
Test, Company shall notify Seller in writing
whether the Acceptance Test has been passed and, if
so, the date upon which the Acceptance Test was
passed.
(iv) Company will be present when the Acceptance Test is
conducted, and Seller shall promptly correct any
deficiencies identified during the Acceptance Test.
Seller will be responsible for the cost of Company
personnel (and/or Company contractors) performing
the duties (such as reviewing the Plans and
reviewing the construction) necessary for CompanyOwned Interconnection Facilities to be constructed
by Seller (and/or its Contractors). If Company (i)
does not make any inspection or test, (ii) does not
discover defective workmanship, materials or
equipment, or (iii) accepts Company-Owned
Interconnection Facilities (that were constructed
by Seller and or its Contractors), such action or
inaction shall not relieve Seller from its
obligation to do and complete the work in
accordance with the Plans approved by Company.
(g)

As-Built Drawings. Within thirty (30) Days of the
successful completion of the Acceptance Test, Seller
shall provide for Company review a set of the proposed
as-built drawings for the Company-Owned Interconnection
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Facilities constructed by Seller (and/or its
Contractors). Within thirty (30) Days of Company's
receipt of the proposed as-built drawings, Company shall
provide Seller with either (i) its comments on the
proposed as-built drawings or (ii) notice of acceptance
of the proposed as-built drawings as final as-built
drawings. If Company provides comments on the proposed
as-built drawings, Seller shall incorporate such
comments into a final set of as-built drawings and
provide such final as-built drawings to Company within
twenty (20) Days of Seller's receipt of Company's
comments.
3.

Seller Payment To Company for Company-Owned Interconnection
Facilities and Review Of Facility. [TO BE REVISED THROUGH
INTERCONNECTION REQUIREMENTS AMENDMENT TO REFLECT COMPANYBUILD OR DEVELOPER-BUILD SCENARIO, AS APPLICABLE]
(a)

Seller Payment to Company.
(i)

Seller shall pay the Total Estimated
Interconnection Cost, which is comprised of the
estimated costs of (aa) acquiring, constructing and
installing the Company-Owned Interconnection
Facilities to be designed, engineered and
constructed by Company, (bb) the engineering and
design work (including but not limited to Company,
affiliated Company and contracted engineering and
design work) associated with (i) the application
process for the PUC Approval Order, (ii) developing
such Company-Owned Interconnection Facilities and
(iii) reviewing and specifying those portions of
Facility which allow interconnected operations as
such are described in Attachment B (Facility Owned
by Seller) (collectively, the "Engineering and
Design Work"), and (cc) conducting the Acceptance
Test and Control System Acceptance Test. The Total
Actual Interconnection Cost (the actual cost of
items (aa) through (cc)) are the "Total
Interconnection Cost".

(ii) Summary List of Company-Owned Interconnection
Facilities and Related Services to be designed,
engineered and constructed by Company:
[THIS LIST SHOULD GENERALLY INCORPORATE A SUBSET OF THE
LIST IN ATTACHMENT G, SECTION 1(d), PLUS TESTING.]
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(iii)

The following summarizes the Total Estimated
Interconnection Cost of the Company-Owned
Interconnection Facilities to be designed,
engineered and constructed by Company:

[THIS LIST SHOULD INCLUDE ESTIMATED COSTS FOR THE ITEMS
LISTED IN ATTACHMENT G, SECTION 3(a)(ii).]
The Total Estimated Interconnection Cost is $_______.
(b)

Total Estimated Interconnection Costs. The Total
Estimated Interconnection Cost, which, except as
otherwise provided herein, is non-refundable, shall be
paid in accordance with the following schedule:
(i)

Initial Payment: Prior to the execution of the
Interconnection Requirements Amendment, Seller has
paid $___,000.00 to Company;

(ii) Company-Owned Interconnection Facilities
Prepayment: Within thirty (30) Days after the
execution of the Interconnection Requirements
Amendment, the total estimated costs related to the
Engineering and Design Work are due and payable by
Seller to Company;
A.

(iii)

Company shall not be obligated to perform any
work with respect to Company-Owned
Interconnection Facilities until Seller pays
the amounts in Section 3(b)(i) (Initial
Payment) and Section 3(b)(ii) (Company-Owned
Interconnection Facilities Prepayment) of this
Attachment G (Company-Owned Interconnection
Facilities), and receipt of such payment shall
constitute Seller's irrevocable authorization
to Company to perform such engineering and
design work.

Balance of Company-Owned Interconnection
Facilities Prepayment: On the Guaranteed
Procurement Payment Date, the difference between
the portion of the Total Estimated Interconnection
Cost paid to date and the Total Estimated
Interconnection Cost is due and payable by Seller
to Company.
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A.

Company shall not be obligated to perform any
work with respect to Company-Owned
Interconnection Facilities until Seller pays
the amount in this Section 3(b)(iii) (Balance
of Company-Owned Interconnection Facilities
Prepayment) of this Attachment G (CompanyOwned Interconnection Facilities), and receipt
of such payment shall constitute Seller's
irrevocable authorization to Company to
perform such procurement and construction
work.

(c)

True-Up. The final accounting shall take place within
one hundred twenty (120) Days of the first to occur of
(i) the Commercial Operations Date, (ii) the date this
Agreement is declared null and void under either Section
12.5 (Prior to Effective Date) or Section 12.6 (Time
Periods for PUC Submittal Date and PUC Approval) of this
Agreement, or (iii) the date this Agreement is
terminated, whichever occurs first. Company shall be
entitled to an extension for a commercially reasonable
amount of time to complete the final accounting if a
delay in such completion is caused by Seller's delay or
failure to respond to any Company request for
information needed to complete the final accounting or
take any action necessary for Company to complete the
final accounting. Upon completion of the final
accounting, Company shall deliver to Seller an invoice
for payment of the amount, if any, of the difference
between the Total Estimated Interconnection Cost paid to
date and the Total Actual Interconnection Cost, which is
the final accounting of the Total Interconnection Costs.
Payment of such invoice shall be made within thirty (30)
Days of receipt of such invoice from Company. If the
Total Actual Interconnection Cost is less than the
payments received by Company as the Total Estimated
Interconnection Cost, Company shall repay the difference
to Seller within thirty (30) Days of the final
accounting.

(d)

Audit Rights. Seller shall have the right for a period
of one (1) year following receipt of the invoice: (i)
upon reasonable prior notice, to audit the books and
records of Company to the limited extent reasonably
necessary to verify the basis for the amount (if any) by
which the Total Actual Interconnection Cost invoiced to
Seller exceeds the Total Estimated Interconnection Cost,
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and (ii) to dispute the amount of any such excess.
Seller shall not have the right to audit any other
financial records of Company. Company shall make such
information available during normal business hours at
its offices in Hawai‘i. Seller shall pay Company's
reasonable actual, verifiable costs for such audits,
including allocated overhead.
(e)

4.

5.

Ownership. All Company-Owned Interconnection Facilities
including those portions, if any, provided, or provided
and constructed, by Seller shall be the property of
Company.

Ongoing Operation and Maintenance Charges.
(a)

Prior to the Transfer Date. Seller shall operate and
maintain, at its sole cost and expense, Company-Owned
Interconnection Facilities that it or its Contractors
constructed, if any, prior to the Transfer Date.

(b)

On or After the Transfer Date. On and after the
Transfer Date, Company shall own, operate and maintain
Company-Owned Interconnection Facilities.

(c)

Monthly Bill. Company shall bill Seller monthly (or
periodically as costs are incurred) for any reasonable
costs incurred in operating, maintaining and replacing
(to the extent not covered by insurance) Company-Owned
Interconnection Facilities. Company's costs will be
determined on the basis of, but not limited to, direct
payroll, material costs, applicable overhead at the time
incurred, consulting fees and applicable taxes. Seller
shall, within thirty (30) Days after receipt of an
invoice, reimburse Company for such monthly billed
operation and maintenance charges. Company's invoice
will include itemized charges reasonably necessary for
Seller to verify the basis for such charges.

Relocation of Company-Owned Interconnection Facilities.
(a)

In the event that the Land Rights include a relocation
clause and such clause is exercised or if Company-Owned
Interconnection Facilities must be relocated for any
other reason not caused by Company, Seller shall bear
the cost of such relocation. Prior to the relocation of
the Company-Owned Interconnection Facilities Company
shall invoice Seller for the total estimated cost of
relocating the Company-Owned Interconnection Facilities
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(the "Total Estimated Relocation Cost"). Seller shall,
within thirty (30) Days after the invoice date, pay to
Company the Total Estimated Relocation Cost.
(b)

6.

Once the relocation of the Company-Owned Interconnection
Facilities is complete, Company shall conduct a final
accounting of all costs related thereto. Within thirty
(30) Days of the final accounting, which shall take
place within one hundred and twenty (120) Days of
completion of the relocation of Company-Owned
Interconnection Facilities, Seller shall remit to
Company the difference between the Estimated Relocation
Cost paid to date and the total actual relocation cost
incurred by Company (the "Total Actual Relocation
Cost"). If the Total Actual Relocation Cost is less
than the payments received by Company as the Total
Estimated Relocation Cost, Company shall repay the
difference to Seller within thirty (30) Days of the
final accounting.

Guarantee for Interconnection Costs.
(a)

Standby Letter of Credit. To ensure payment by Seller
of all costs and expenses incurred by Company (i) in
excess of the Total Estimated Interconnection Cost paid
in connection with the Company-Owned Interconnection
Facilities to be provided and/or constructed by Company
described in Section 3 (Seller Payment To Company for
Company-Owned Interconnection Facilities and Review Of
Facility) of this Attachment G (Company-Owned
Interconnection Facilities), and (ii) if applicable, in
excess of the Total Estimated Relocation Costs paid in
connection with the relocation of the Company-Owned
Interconnection Facilities as provided in Section 5
(Relocation of Company-Owned Interconnection Facilities)
of this Attachment G (Company-Owned Interconnection
Facilities), Seller shall obtain an Irrevocable Standby
Letter of Credit with no Documentary Requirement
("Standby Letter of Credit") in accordance with the
requirements of Section 6(b) (Requirements of the
Standby Letter of Credit) of this Attachment G (CompanyOwned Interconnection Facilities), wherein Company shall
receive payment from the bank upon request by Company.

(b)

Requirements of the Standby Letter of Credit. The
Standby Letter of Credit shall be (i) in an amount not
less than twenty-five percent (25%) of the Total
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Estimated Interconnection Cost or Total Estimated
Relocation Cost, as applicable, and (ii) in
substantially in the form attached to this Agreement as
Attachment M (Form of Letter of Credit) from a bank
chartered in the United States with a credit rating of
"A-" or better. If the rating (as measured by Standard
& Poors) of the bank issuing the Standby Letter of
Credit falls below A-, Company may require Seller to
replace the Standby Letter of Credit with a Standby
Letter of Credit from another bank chartered in the
United States with a credit rating of "A-" or better.
In connection with the construction of the Company-Owned
Interconnection Facilities, the Standby Letter of Credit
shall be effective from the earlier of (aa) thirty (30)
Days following the Effective Date, or (bb) the date that
Seller requests Company to order equipment or commence
construction on Company-Owned Interconnection
Facilities. In connection with the relocation of the
Company-Owned Interconnection Facilities, if applicable,
the Standby Letter of Credit shall be effective within
thirty (30) Days after Seller receives the invoice from
Company for the Total Estimated Relocation Cost as set
forth in Section 5 (Relocation of Company-Owned
Interconnection Facilities) of this Attachment G
(Company-Owned Interconnection Facilities). The Standby
Letter of Credit shall be in effect through the earlier
of forty-five (45) Days after the final accounting or
seventy-five (75) Days after the Agreement is
terminated. Seller shall provide to Company within
fourteen (14) Days of the date the Standby Letter of
Credit is to be effective as aforesaid, a document from
the bank which indicates that such a Standby Letter of
Credit has been established.
(c)

7.

Other Form of Security. Notwithstanding the foregoing,
in lieu of a Standby Letter of Credit, Company may, at
its sole discretion, agree in writing to accept such
other form of security as Company deems to provide
Company with protection equivalent to a Standby Letter
of Credit.

Land Restoration.
(a)

Definition of "Land". For the purposes of this
Attachment G (Company-Owned Interconnection Facilities),
"Land" means any portion of the Site and any other real

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.

G-16

EXHIBIT 1
APPENDIX J
PAGE 258 OF 362
property where any Company-Owned Interconnection
Facilities are located.
(b)

Removal of Interconnection Facilities. After termination
of this Agreement or in the event this Agreement is
declared null and void under either Section 12.5 (Prior
to Effective Date) or Section 12.6 (Time Periods for PUC
Submittal Date and PUC Approval) of this Agreement, if
requested by Company, Seller shall, at its sole cost and
expense, remove (i) the Company-Owned Interconnection
Facilities from the Land and (ii) the Seller-Owned
Interconnection Facilities from the Land, and, in
conjunction with such removal, shall develop and
implement a program to recycle, to the fullest extent
possible, or to otherwise properly dispose of, all such
removed infrastructure; provided, however, that, Company
may elect to remove all or part of the Company-Owned
Interconnection Facilities and/or Seller-Owned
Interconnection Facilities from the Land because of
operational concerns over the removal of such
Interconnection Facilities, in which case Seller shall
reimburse Company for its costs to remove such CompanyOwned Interconnection Facilities and/or Seller-Owned
Interconnection Facilities. To the extent Seller is
obligated to remove Company-Owned Interconnection
Facilities and/or Seller-Owned Interconnection
Facilities, Seller shall complete such removal within
ninety (90) Days of termination of this Agreement (or
declaration that the Agreement is null and void under
either Section 12.5 (Prior to Effective Date) or Section
12.6 (Time Periods for PUC Submittal Date and PUC
Approval) of this Agreement, or as otherwise agreed to
by both Parties in writing.

(c)

Restoration of the Land. After the termination of this
Agreement (or declaration that the Agreement is null and
void under either Section 12.5 (Prior to Effective Date)
or Section 12.6 (Time Periods for PUC Submittal Date and
PUC Approval) of this Agreement) and removal of the
Company-Owned Interconnection Facilities and/or SellerOwned Interconnection Facilities, as the case may be,
Seller shall, at its sole cost and expense, restore the
Land to its condition prior to construction of such
Company-Owned Interconnection Facilities and/or SellerOwned Interconnection Facilities, as applicable. Land
restoration shall be completed within ninety (90) Days
of termination of this Agreement (or declaration that
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the Agreement is null and void under either Section 12.5
(Prior to Effective Date) or Section 12.6 (Time Periods
for PUC Submittal Date and PUC Approval) of this
Agreement), or as otherwise agreed to by both Parties in
writing.
8.

Transfer of Ownership/Title.
(a)

Transfer of Ownership and Title. On the Transfer Date,
Seller shall transfer to Company all right, title and
interest in and to Company-Owned Interconnection
Facilities to the extent such facilities were designed
and constructed by Seller and/or its Contractors
together with (i) all applicable manufacturers' or
Contractors' warranties which are assignable and (ii)
all Land Rights necessary to own, operate and maintain
Company-Owned Interconnection Facilities on and after
the Transfer Date. Seller shall provide a written list
of the manufacturers' and Contractors' warranties which
will be assigned to Company and the expiration dates of
such warranties no later than thirty (30) Days before
the Transfer Date.

(b)

No Liens or Encumbrances. Company's title to and
ownership of Company-Owned Interconnection Facilities
that were designed and constructed by Seller and/or its
Contractors shall be free and clear of liens and
encumbrances.

(c)

Form of Documents. The transfers to be made to Company
pursuant to this Section 8 (Transfer of Ownership/Title)
of Attachment G (Company-Owned Interconnection
Facilities) shall not require any further payment by
Company. The form of the document to be used to convey
title to the Company-Owned Interconnection Facilities
that were designed and constructed by or on behalf of
Seller shall be substantially in the form set forth in
Attachment H (Form of Bill of Sale and Assignment). The
form of the document(s) to be used to assign leases
shall be substantially in the form set forth in
Attachment I (Form of Assignment of Lease and
Assumption). To the extent Land Rights other than
leases are transferred to Company, appropriate
modifications will be made to Attachment I (Form of
Assignment of Lease and Assumption) to effectuate the
transfer of such Land Rights.
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9.

Governmental Approvals for Any Company-Owned Interconnection
Facilities.
Seller shall obtain at its sole cost and expense all
Governmental Approvals necessary to the construction,
ownership, operation and maintenance of the Company-Owned
Interconnection Facilities. For Company-Owned
Interconnection Facilities to be constructed by Company,
Seller shall provide all Governmental Approvals necessary for
the construction of such Company-Owned Interconnection
Facilities prior to the commencement of construction by
Company. For Company-Owned Interconnection Facilities to be
constructed by Seller, Seller shall obtain all Governmental
Approvals necessary for construction of the Company-Owned
Interconnection Facilities prior to commencement of the
construction activity for which such Governmental Approval is
required. For all other Governmental Approvals for CompanyOwned Interconnection Facilities, Seller shall provide these
prior to the Transfer Date. On or before the Transfer Date,
Seller shall provide Company with (i) copies of all such
Governmental Approvals obtained by Seller regarding the
construction, ownership, operation and maintenance of
Company-Owned Interconnection Facilities that Seller and/or
its Contractors constructed and (ii) documentation regarding
the satisfaction of any condition or requirement set forth in
any Governmental Approvals for Company-Owned Interconnection
Facilities (excluding on-going reporting or monitoring
requirements that may continue beyond the Transfer Date in
accordance with such Governmental Approval) or that such
Governmental Approvals have otherwise have been closed with
the issuing Governmental Authority.

10.

Land Rights.
Seller shall, prior to the commencement of construction of
the Company-Owned Interconnection Facilities (whether to be
built by Seller or by Company) obtain at its sole cost and
expense all Land Rights that are required to construct, own,
operate and maintain the Company-Owned Interconnection
Facilities. Without limitation to the preceding sentence,
Seller shall pay all surveying and mapping costs, appraisal
fees, document preparation fees, recording fees or other
costs. Seller shall use commercially reasonable efforts to
obtain on behalf of the Company perpetual Land Rights for the
Company-Owned Interconnection Facilities. Such Land Rights
shall contain terms and conditions which are acceptable to
Company and the documents setting forth the Land Rights shall
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be provided in advance of execution to Company for its review
and approval and shall be recorded if required by Company.
Following the Execution Date, Seller shall provide as part of
the Monthly Progress Report the status of negotiations with
landowner(s) regarding the Land Rights. Notwithstanding the
foregoing, Company shall have the right in its sole
discretion, at any time upon notice to Seller, to communicate
directly with the landowner(s) and/or participate in the
negotiations with landowner(s) for the Land Rights. For so
long as Seller has the right under this Agreement to sell
electric energy to Company, Seller shall pay for any rents
and other payments due under such Land Rights that are
associated with Company-Owned Interconnection Facilities.
11.

Contracts for Company-Owned Interconnection Facilities.
For all contracts entered into by or on behalf of Seller for
Company-Owned Interconnection Facilities to be designed,
engineered and constructed, in whole or in part, by or on
behalf of Seller, the following shall apply: (i) Company
shall be made an intended third-party beneficiary of such
contracts; and (ii) Company shall be provided with copies of
such executed contracts, which may be redacted but only to
the extent required to prevent disclosure of confidential or
proprietary information of Seller or the counterparty to such
agreement; provided, however, that such redactions may not
conceal information that is necessary for the Company to
determine and exercise Company's rights under such contracts
as a third-party beneficiary.
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ATTACHMENT H
FORM OF BILL OF SALE AND ASSIGNMENT
THIS BILL OF SALE AND ASSIGNMENT ("Bill of Sale"), made as
of the ____ day of _______________, 20___, by ______________________
("Transferor") and __________________________________("Transferee").
W I T N E S S E T H:
1.
Bill of Sale. In consideration of the mutual
covenants and agreements of Transferor and Transferee under the
Power Purchase Agreement for Renewable Dispatchable Generation
between Transferor and Transferee dated ________, 20__ ("PPA") and
other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Transferor does hereby sell,
assign and transfer over to Transferee all of Transferor's right,
title and interest, in and to (i) all the tangible personal property
and fixtures (including but not limited to the items set forth in
Schedule H-1 (Description of Tangible Personal Property and
Fixtures) attached hereto and incorporated herein), that constitutes
what is referred to as the "Company-Owned Interconnection Facilities
to be installed by or on behalf of Seller" (or words to similar
effect) as set forth in Attachment G (Company-Owned Interconnection
Facilities) to the PPA between [Transferor and Transferee] and
(ii) the intangible personal property (including but not limited to
the intangible personal property set forth in Schedule H-2
(Description of Intangible Personal Property)attached hereto and
incorporated herein) owned by Transferor and used or to be used in
the ownership, operation and maintenance of the aforesaid tangible
personal property, to the extent assignable by Transferor, including
without limitation, certificates of occupancy, permits, licenses,
transferable warranties and guaranties, instruments, documents of
title, and general intangibles pertaining to the aforesaid
intangible personal property.
2.
Warranty of Title. Transferor hereby warrants to
Transferee that Transferor is the legal owner of the aforesaid
tangible personal property and the aforesaid intangible personal
property (including but not limited to the property set forth in
Schedule H-1 (Description of Tangible Personal Property and
Fixtures) and Schedule H-2 (Description of Intangible Personal
Property)), and that said property is being sold, assigned and
transferred to Transferee free and clear of all liens and
encumbrances.
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3.
Governing Law. This Bill of Sale shall be governed
by, and construed and interpreted in accordance with, the laws of
the State of Hawai‘i.
[Signatures for Bill of Sale and Assignment
Appear on the Following Page]
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IN WITNESS WHEREOF, Transferor and Transferee have executed this
instrument on the day and year first above written.
____________________________,
a __________________________

______________________________,
a Hawai‘i corporation
By

By

Its
Its____________________
"Transferor"

By
Its
"Transferee"
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SCHEDULE H-1
DESCRIPTION OF
TANGIBLE PERSONAL PROPERTY AND FIXTURES
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SCHEDULE H-2
DESCRIPTION OF INTANGIBLE PERSONAL PROPERTY
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LAND COURT SYSTEM
Return by Mail (
) Pickup (
)

REGULAR SYSTEM

To:

Tax Map Key Nos.:

Total pages: ______

ATTACHMENT I
FORM OF ASSIGNMENT OF LEASE AND ASSUMPTION
THIS ASSIGNMENT is made as of this ______ day of
_______, 20___, by ______________________, a ________________,
whose principal place of business and post office address is
__________________________________________, hereinafter called
the "Assignor," and _____________________________, a Hawai‘i
corporation, whose principal place of business and post office
address is ____________________________, Honolulu, HI 968___,
hereinafter called the "Assignee",
W I T N E S S E T H:
THAT the Assignor, for and in consideration of the sum
of TEN DOLLARS ($10.00) and other good and valuable
consideration to it paid by the Assignee, the receipt and
sufficiency of which are hereby acknowledged, and of the
covenants and agreements of the Assignee hereinafter contained
and on the part of the Assignee to be faithfully kept and
performed, does hereby sell, assign, delegate, transfer, set
over and deliver unto the Assignee, and its successors and
assigns, all of Assignor's right, title and interest in and to
the lease described in Schedule 1 (the "Lease"); together with
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all interests thereto appertaining, and together with the
personal property located on the land thereby demised.
And all of the estate, right, title and interest of
the Assignor in and to the land thereby demised, and all
buildings, improvements, rights, easements, privileges and
appurtenances thereunto belonging or appertaining or used,
occupied and enjoyed in connection with said Lease and the land
thereby demised.
TO HAVE AND TO HOLD the same unto Assignee and its
successors and assigns, for and during the respective unexpired
term of said Lease, and as to said personal property (if any)
absolutely and forever.
AND, in consideration of the premises, the Assignor
does hereby covenant with the Assignee that the Assignor is the
lawful owner of the herein described real property; that said
Lease is in full force and effect and is not in default; that
said real property is free and clear of and from all liens and
encumbrances, except for the lien of real property taxes not yet
by law required to be paid; that the Assignor is the lawful
owner of said personal property (if any) and that Assignor's
title thereto is free and clear of and from all liens and
encumbrances, that the Assignor has good right to sell and
assign said real property and personal property (if any) as
aforesaid; and, that the Assignor will WARRANT AND DEFEND the
same unto the Assignee against the lawful claims and demands of
all persons, except as aforesaid.
AND, in consideration of the foregoing, the Assignee
does hereby promise, covenant and agree to and with the Assignor
and to and with said the lessor under the Lease, that the
Assignee will, effective as of and from the date of the
execution and delivery of this instrument and during the residue
of the term of said Lease, pay the rents thereby reserved as and
when the same become due and payable pursuant to the provisions
of said Lease, and will also faithfully observe and perform all
of the covenants and conditions contained in said Lease which
from and after the date hereof are or ought to be observed and
performed by the lessee therein named, and will at all times
hereafter indemnify and save harmless the Assignor from and
against the nonpayment of said rent and the nonobservance or
nonperformance of said covenants and conditions and each of
them.

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.

I-2

EXHIBIT 1
APPENDIX J
PAGE 270 OF 362
The terms "Assignor" and "Assignee", as and when used
herein, or any pronouns used in place thereof, shall mean and
include the masculine, feminine or neuter, the singular or
plural number, individuals, partnerships, trustees or
corporations and their and each of their respective successors,
heirs, personal representatives, successors in trust and
assigns, according to the context hereof. All covenants and
obligations undertaken by two or more persons shall be deemed to
be joint and several unless a contrary intention is clearly
expressed elsewhere herein. The term "Lease", as and when used
herein, means the lease or sublease demising the leasehold
estate described in Schedule 1, together with all recorded
amendments thereof, if any, whether or not listed in Schedule 1.
The term "rent", as and when used herein, means and includes all
rents, taxes, assessments and any other sums charged pursuant to
the Lease.
This instrument may be executed in any number of
counterparts, each of which shall be deemed an original, but all
of which shall constitute one instrument binding on all the
Parties hereto, notwithstanding that all the Parties are not
signatory to the original or the same counterpart.
[Signatures for Assignment of Lease and Assumption are on
following page.]
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IN WITNESS WHEREOF, Company and Assignor have executed
this instrument as of the date first above written.

By
Name:
Title:
By

Name:
Title:

"Assignor"

__________________________________

By

Name:
Title:

By
Name:
Title:
"Assignee"
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STATE OF HAWAI‘I

)
) SS:
)

CITY AND COUNTY OF HONOLULU

On this ____ day of _________________, 20__, before me
personally appeared ______________________________ and
______________________________, to me known to be the persons
described in and who executed the foregoing instrument, and
acknowledged that such persons executed such instrument as the
free act and deed of such persons and if applicable in the
capacity shown, having been duly authorized to execute such
instrument in such capacity.
Signature:
Print Name: ___
Notary Public, State of Hawai‘i

(Official Stamp or Seal)

My commission expires:

_

NOTARY CERTIFICATION STATEMENT
Document Identification or
Description:

_____________________

___________________________________
___________________________________
Doc. Date _________ No. of Pages:
Jurisdiction:

___

_______ Circuit

(in which notarial act is performed

______________________________________
Signature of Notary
Date of Notarization and
Certification Statement
Printed Name of Notary
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STATE OF HAWAI‘I

)
) SS:
)

CITY AND COUNTY OF HONOLULU

On this ____ day of _________________, 20__, before me
personally appeared ______________________________ and
______________________________, to me known to be the persons
described in and who executed the foregoing instrument, and
acknowledged that such persons executed such instrument as the free
act and deed of such persons and if applicable in the capacity
shown, having been duly authorized to execute such instrument in
such capacity.
Signature:
Print Name: ___
Notary Public, State of Hawai‘i

(Official Stamp or Seal)

My commission expires:

_

NOTARY CERTIFICATION STATEMENT
Document Identification or
Description:

_____________________

___________________________________
___________________________________
Doc. Date _________ No. of Pages:
Jurisdiction:

___

_______ Circuit

(in which notarial act is performed

______________________________________
Signature of Notary
Date of Notarization and
Certification Statement
Printed Name of Notary
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SCHEDULE 1



Description of Lease
To Be Attached
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ATTACHMENT J
COMPANY PAYMENTS FOR ENERGY, DISPATCHABILITY AND AVAILABILITY OF
BESS
1.

Price for Purchase of Electric Energy. Commencing on the
Commercial Operations Date, Company shall pay Seller for
electric energy produced by the Facility and delivered to the
Point of Interconnection in response to Company Dispatch in
accordance with this Agreement at the rate of
$[_________]/MWh. Company shall not pay for electric energy
delivered to the Point of Interconnection from the BESS to
the extent such energy was originally taken from the grid to
charge the BESS. If the BESS is delivering electric energy
to the Point of Interconnection in response to Company
Dispatch during a period in which a portion of the energy
stored in the BESS is attributable to electric energy that
was originally taken from the grid, the electric energy
delivered to the Point of Interconnection from the BESS
during such period shall be deemed to be produced by the
Facility for purposes of the first sentence of this Section 1
(Price for Purchase of Electric Energy) until no portion of
the energy stored in the BESS is attributable to the
production of the Facility. [DRAFTING NOTE: COMPANY WILL
SEEK INPUT DURING THE NEGOTIATION PROCESS ON HOW TO ISOLATE
THE ENERGY THAT IS NOT BE PAID FOR AND ANTICIPATES THAT
WHATEVER SOLUTION IS ARRIVED AT WILL BE UNIFORM ACROSS ALL
PAIRED RESOURCES PPAs.]

2.

Lump Sum Payment for Purchase of Dispatchability. Commencing
on the Commercial Operations Date, Company shall pay Seller
for the availability of the Facility's Net Energy Potential,
subject to the Renewable Resource Variability, to respond to
Company Dispatch in accordance with this Agreement, as well
as for the BESS Services, a monthly Lump Sum Payment as
calculated and adjusted as set forth in Section 3
(Calculation of Lump Sum Payment) of this Attachment J
(Company Payments for Energy, Dispatchability and
Availability of BESS). The monthly Lump Sum Payment shall be
calculated and adjusted to reflect changes in the estimate of
the Facility's Net Energy Potential as such estimate is
revised from time to time as more fully set forth in
Attachment U (Calculation and Adjustment of Net Energy
Potential) to this Agreement.

3.

Calculation of Lump Sum Payment. The monthly Lump Sum
Payment shall be calculated and adjusted as follows:
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i.

Lump Sum Payment During First Benchmark Period. During
the First Benchmark Period, the monthly Lump Sum Payment
shall be equal to one-twelfth (1/12th) of the product
(rounded to the nearest cent) obtained by multiplying
the Unit Price by the First NEP Benchmark.

ii.

Lump Sum Payment During Second Benchmark Period.
a.

One purpose of the Second Benchmark Period is to
provide the Seller, in the event that the Initial
NEP OEPR Estimate is less than NEP RFP Projection,
with a limited period during which Seller will have
an opportunity, by having a Subsequent OEPR
prepared pursuant to Section 3(b) (Voluntary
Subsequent OEPR) of Attachment U (Calculation
Adjustment of Net Energy Potential) to this
Agreement, to obtain an adjustment to the NEP OEPR
Estimate used to calculate the Lump Sum Payment,
subject to (i) the cap on any upward adjustment
imposed by the limitation that the estimate of Net
Energy Potential that is used to calculate the Lump
Sum Payment shall not exceed the NEP RFP Projection
and (ii) the risk that any Subsequent OEPR might
result in a downward adjustment to the NEP OEPR
Estimate used to calculate the Lump Sum Payment.
Accordingly, for each calendar month during the
Second Benchmark Period, the monthly Lump Sum
Payment shall be equal to one-twelfth (1/12th) of
the product (rounded to the nearest cent) obtained
by multiplying the Unit Price by the lesser of the
(w) the NEP RFP Projection or (x) the NEP OEPR
Estimate of the OEPR that is most recent as of the
first Day of such calendar month. For avoidance of
doubt:
1.

On the first Day of the Second Benchmark
Period, the most recent OEPR will be the
Initial OEPR;

2.

If no Subsequent OEPR is issued under Section
3 (Subsequent OEPRs) of Attachment U
(Calculation and Adjustment of Net Energy
Potential) to this Agreement for an OEPR
Period of Record ending prior to the end of
the third (3rd) Contract Year, the "most recent
OEPR" during the entirety of the Second
Benchmark Period will be the Initial OEPR;
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3.

If any Subsequent OEPR is prepared for an OEPR
Period of Record ending prior to the
commencement of the fourth (4th) Contract Year,
the monthly Lump Sum Payment shall, for the
period commencing on the first Day of the
calendar month following the month during
which an OEPR Evaluator issues such Subsequent
OEPR, be equal to one-twelfth (1/12th) of the
product (rounded to the nearest cent) obtained
by multiplying the Unit Price by the lesser of
(w) the NEP OEPR Estimate obtained from such
Subsequent OEPR or (x) the NEP RFP Projection.
The monthly Lump Sum Payment calculated as
aforesaid shall remain in effect through the
first to occur of (y) the end of the Term or
(z) the end of the calendar month during which
an OEPR Evaluator issues the next Subsequent
OEPR (if any) that is required or permitted
under Section 4 (Preparation of OEPR) of
Attachment U (Calculation and Adjustment of
Net Energy Potential) to this Agreement.

iii. Lump Sum Payment Following Second Benchmark Period.
a.

As of the first Day of the fourth (4th) Contract
Year, the estimate of Net Energy Potential that was
used to calculate the Lump Sum Payment for the last
calendar month of the Second Benchmark Period shall
continue in effect as the estimate of Net Energy
Potential that is used to calculate the Lump Sum
Payment until the end of the calendar month during
which an OEPR Evaluator issues the first Subsequent
OEPR for an OEPR Period of Record ending on or
after the commencement of the fourth (4th) Contract
Year and, effective at the end of such calendar
month, the Second NEP Benchmark that was in effect
immediately prior to the issuance of such
Subsequent OEPR shall constitute the "Most Recent
Prior NEP Benchmark" under clause (i) of the
definition of that term set forth in this
Agreement. For avoidance of doubt, if no
Subsequent OEPR is issued for an OEPR Period of
Record ending on or after the commencement of the
fourth (4th) Contract Year, the Second NEP Benchmark
that was used to calculate the Lump Sum Payment for
the last calendar month of the Second Benchmark
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Period shall continue in effect for the balance of
the Term as the estimate of Net Energy Potential
that is used to calculate the Lump Sum Payment.
b.

iv.

In order to facilitate planning for the Company
System, no increase in Net Energy Potential (and
hence in the monthly Lump Sum Payment) shall be
permitted under this Agreement as a consequence of
any Subsequent OEPR that is prepared for an OEPR
Period of Record ending on or after the expiration
of the Second Benchmark Period. Accordingly, if
any such Subsequent OEPR is prepared, the monthly
Lump Sum Payment shall, for the period commencing
on the first Day of the calendar month following
the month during which an OEPR Evaluator issues
such Subsequent OEPR, be equal to one-twelfth
(1/12th) of the product (rounded to the nearest
cent) obtained by multiplying the Unit Price by the
lesser of (w) the NEP OEPR Estimate obtained from
such Subsequent OEPR or (x) the Most Recent Prior
NEP Benchmark. The monthly Lump Sum Payment
calculated as aforesaid shall remain in effect
through the first to occur of (y) the end of the
Term or (z) the end of the calendar month during
which an OEPR Evaluator issues the next following
Subsequent OEPR (if any) that is required or
permitted under Section 3 (Subsequent OEPRs) of
Attachment U (Calculation and Adjustment of Net
Energy Potential) to this Agreement. If any such
next following Subsequent OEPR is issued, the
monthly Lump Sum Payment shall, for the period
commencing on the first Day of the calendar month
following the calendar month during which an OEPR
Evaluator issues such Subsequent OEPR, be recalculated and adjusted as provided in this Section
3.iii.b of this Attachment J (Company Payments for
Energy, Dispatchability and Availability of BESS)
and shall continue in effect for the period
provided in the preceding sentence.

Under the Company's previous forms of as-available power
purchase agreements for renewable energy, the
independent power producer was compensated for the
production and delivery of electrical energy and assumed
the risk of non-payment for events such as Force Majeure
that prevented such production and delivery. Although
under this Agreement most of Seller's compensation will
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be in the form of a Lump Sum Payment rather than for the
production and delivery of electrical energy, it is not
the intent of the Parties that Seller should be entitled
to unrestricted compensation in circumstances in which
an independent power producer would not have been able
to earn compensation under the Company's prior form of
power purchase agreements (i.e., if the Facility or any
portion thereof is unable to produce and deliver
electric energy). Although the liquidated damages that
are payable if the PV System Equivalent Availability
Factor fails to satisfy the PV System Equivalent
Availability Factor Performance Metric address this
issue in certain of the circumstances when the PV System
or a portion thereof is unable to generate electric
energy, the PV System Equivalent Availability Factor
does not account for events of Force Majeure because
such events are included in the ExcludedTime
classification under Section 2.5(a) (Calculation of the
PV System Equivalent Availability Factor) of this
Agreement. Accordingly, and without limitation to the
generality of the foregoing provisions of this Section 3
(Calculation of Lump Sum Payment) of this Attachment J
(Company Payments for Energy, Dispatchability and
Availability of BESS), the monthly Lump Sum Payment
shall be adjusted downward pro rata for each Day or
portion thereof during the calendar month in question
that the Facility inverter(s) or a portion thereof was
not available to respond to Company Dispatch because of
a Force Majeure condition (i) affecting the Facility or
any portion thereof or (ii) that otherwise delays or
prevents the Seller from making the Facility inverter(s)
in question or a portion thereof available for Company
Dispatch.
v.

Example 1: if a Facility has ten inverter(s) and, during
the month of May (which has 31 calendar days), one
inverter is not available to respond to Company Dispatch
for a period of 15 Days due to a Force Majeure condition
as aforesaid, the monetary amount of the resulting
downward adjustment to the monthly Lump Sum Payment for
the month of May would be calculated as follows:
Monetary Amount
of Downward
Adjustment
where:
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MLSP = The monthly Lump Sum Payment that would be
payable for such month but for the downward adjustment.
For purposes of determining the monetary amount of the
foregoing downward adjustment, the product obtained by
multiplying a monetary value by a fraction shall be
rounded to the nearest cent.
4.

Test Energy. Company shall use reasonable efforts to accept
test energy that is delivered as part of the normal testing
for generators (such as energy delivered to Company during
the Control System Acceptance Test but not during the
Acceptance Test), provided Seller shall use reasonable
efforts to coordinate such normal testing with Company so as
to minimize adverse impacts on the Company System and
operations. Company shall not compensate Seller for test
energy.

5.

Tax Credit Pass Through. Company acknowledges and agrees
that the Federal Refundable Tax Credit and Federal NonRefundable Tax Credit shall inure to the benefit of the
Claiming Entity; provided, however, that Seller acknowledges
and expressly agrees that the Federal Refundable Tax Credit
and Federal Non-Refundable Tax Credit, with regard to
Seller's Facility, have been calculated into the Contract
Pricing based on the maximization of such credits. In the
event that Seller's Facility does not gain the benefit of the
Federal Refundable Tax Credit and/or the Federal NonRefundable Tax Credit, Seller expressly acknowledges and
agrees that it shall not seek to amend the Contract Pricing.
(a)

Because the Hawai‘i tax treatment that will apply to
renewable energy technologies on the Commercial
Operations Date is uncertain, the parties acknowledge
that the Contract Pricing was set assuming Seller will
not be eligible for any Hawai‘i Renewable Energy Tax
Credit. The intent of this Section 5 (Tax Credit Pass
Through) is to entitle Company, for the benefit of its
customers, to a payment equal to 100% of the maximum
Hawai‘i Renewable Energy Tax Credit for which Seller is
eligible with respect to the Facility and receives
during the Term, as more fully set forth in this Section
5 (Tax Credit Pass Through).

(b)

If, as of the Commercial Operations Date, or, if not
available at the Commercial Operations Date, at any
subsequent time during the Term, a Hawai‘i Refundable
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Tax Credit is reasonably available to Seller or its
Affiliates with respect to the Facility, the following
shall apply:
(i)

Seller or Seller's Affiliate will apply for such
Hawai‘i Refundable Tax Credit, it being understood
and agreed that if Seller applies for a Hawai‘i
Refundable Tax Credit as of the Commercial
Operations Date, it shall have fulfilled its
obligations hereunder to apply for the Hawai‘i
Refundable Tax Credit;

(ii)

Seller shall make a payment to Company in an
amount equal to one hundred percent (100%) of the
Net Amount of such Hawai‘i Refundable Tax Credit
within thirty (30) Days after funds are received
from the Hawai‘i Department of Taxation;

(iii) Upon application for the Hawai‘i Refundable Tax
Credit, an officer of Seller will deliver to
Company a notice (A) describing Seller's efforts
to apply for and obtain the Hawai‘i Refundable Tax
Credit, (B) confirming that Seller has applied for
the Hawai‘i Refundable Tax Credit, and (C)
certifying that Seller has used commercially
reasonable efforts to apply for and obtain the
maximum reasonably available Hawai‘i Refundable
Tax Credit as provided in this Section 5 (Tax
Credit Pass Through);
(iv)

(c)

Upon receipt of any funds from the Hawai‘i
Department of Taxation for the Hawai‘i Refundable
Tax Credit, an officer of Seller or an Affiliate
of Seller, if applicable, will deliver a notice to
Company certifying (A) the amount of funds
received, (B) and the amount of payment that will
be made to Company, net of federal tax an any
documented and reasonable financial, legal,
administrative, and other costs required to claim
and transfer such funds to Seller, as supported by
the officer's certificate as to the amount of such
costs and the reasonableness thereof.

If, as of the Commercial Operations Date, a Hawai‘i
Refundable Tax Credit is unavailable, but a Hawai‘i NonRefundable Tax Credit is available to Seller or its
Affiliates with respect to the Facility, or at any
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subsequent time during the Term, a Hawai‘i NonRefundable Tax Credit becomes available to Seller or its
Affiliates with respect to the Facility, notwithstanding
that Seller may have applied for a Hawai‘i Refundable
Tax Credit, and in either case Seller can utilize, or
enable its investors to utilize, such Hawai‘i NonRefundable Tax Credit, the following shall apply:
(i)

Seller or an Affiliate of Seller will apply for
any available Hawai‘i Non-Refundable Tax Credit,
it being understood and agreed that if Seller
applies for a Hawai‘i Non-Refundable Tax Credit as
of the Commercial Operations Date, it shall have
fulfilled its obligations hereunder to apply for
the Hawai‘i Non-Refundable Tax Credit;

(ii)

Seller shall make a payment to Company in an
amount equal to one hundred percent (100%) of the
Net Amount of such Hawai‘i Non-Refundable Tax
Credit that Seller can utilize in the tax year in
question within sixty (60) Days after the filing
date of the applicable tax return for the tax year
in which such Hawai‘i Non-Refundable Tax Credit is
utilized;

(iii) Upon the filing of the applicable tax return(s),
an officer of Seller or an Affiliate of Seller, if
applicable, will deliver a notice to Company (A)
describing Seller's efforts to apply for and
obtain the Hawai‘i Non-Refundable Tax Credit, (B)
confirming that Seller has applied for the Hawai‘i
Non-Refundable Tax Credit, and (C) certifying that
Seller has used commercially reasonable efforts to
apply for and obtain the maximum reasonably
available Hawai‘i Non-Refundable Tax Credit as
provided in this Section 5 (Tax Credit Pass
Through);
(iv)

Upon receipt of any funds for the Hawai‘i NonRefundable Tax Credit, an officer of Seller or an
Affiliate of Seller, if applicable, will deliver a
notice to Company certifying (A) the amount of
funds received, (B) and the amount of payment that
will be made to Company, net of federal tax and
any documented and reasonable financial, legal,
administrative, and other costs required to claim,
monetize and transfer such funds to Seller, as
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supported by the officer's certificate as to the
amount of such costs and the reasonableness
thereof;
(d)

Seller shall use commercially reasonable efforts to
apply for and obtain the maximum reasonably available
Hawai‘i Refundable and/or Non-Refundable Tax Credit as
provided in this Section 5 (Tax Credit Pass Through).
If Seller fails to apply for and to use commercially
reasonable efforts to obtain such Hawai‘i Renewable
Energy Tax Credit as described above, then Company shall
be entitled to liquidated damages in an amount equal
[$150,000 per MW of Contract Capacity]. Seller and
Company agree and acknowledge that (i) the failure to
use commercially reasonable efforts as provided in the
preceding sentence would result in damages to Company in
the form of reduction or loss of a benefit for Company's
customers that would be difficult or impossible to
calculate with certainty and (ii) [Note - insert amount
that equals $150,000 per MW of Contract Capacity] is an
appropriate approximation of such damages. Company's
right to collect liquidated damages as described in this
Section 5(d) shall constitute Company's exclusive remedy
and fulfillment of all Seller's liability with respect
to its obligations to maximize the amount of Hawai‘i
Renewable Energy Tax Credit. Such liquidated damages
shall be provided to Company in the form of a lump sum
payment by Seller or as an energy price credit against
any amounts due by Company to Seller for energy
purchases under this Agreement, as Company reasonably
determines.

(e)

If, prior to the application in Section 5(b) or filing
in Section 5(c) of this Attachment J (Company Payments
for Energy, Dispatchability and Availability of BESS),
as applicable, a change in tax law occurs to introduce a
Hawai‘i Production Tax Credit or an alternative
renewable tax credit, Seller will use commercially
reasonable efforts to determine which tax strategy is
likely to result in the larger Net Amount (based on net
present value for tax credits earned over time) of
usable tax credits. If, based on such efforts, Seller
determines that either Section 5(b) or Section 5(c)
would result in a larger Net Amount of usable tax
credits, an officer of Seller will deliver a notice to
Company certifying that Seller has reasonably determined
that the selected form of Hawai‘i Renewable Energy Tax
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Credit is likely to result in the larger Net Amount
(based on net present value for tax credits earned over
time) of usable tax credits and explaining the rationale
for such determination. If, however, Seller reasonably
determines that such Hawai‘i Production Tax Credit is
likely to result in the larger Net Amount (based on net
present value for tax credits earned over time) of
usable tax credits and that it reasonably can obtain
such Hawai‘i Production Tax Credit, Seller shall
promptly notify Company in writing and explain the
rationale for such determination, and Seller and Company
shall negotiate in good faith and use commercially
reasonable efforts to agree upon lump sum payments
and/or credits or adjustments to the Contract Price and
other terms of this Agreement as may be required to best
benefit Company's customers with 100% of the Net Amount
of such tax benefits and preserve the intended economic
benefits to the Parties arising from this Agreement.
(f)

Company reserves the right to have Seller's application
for the Hawai‘i Renewable Energy Tax Credit in Section
5(b) or Section 5(c), or the Hawai‘i Production Tax
Credit or alternative tax credit under Section 5(e) of
this Attachment J (Company Payments for Energy,
Dispatchability and Availability of BESS) reviewed by an
Independent Tax Expert to determine if such application
is expected to maximize available tax credits to best
benefit Company's customers, in which case, the
provisions of this Section 5(f) shall apply. Company
shall deliver to Seller a written notice (the
"Nomination Notice") of: (i) the names of three persons
qualified and willing to accept appointment as an
Independent Tax Expert; (ii) a description provided by
each nominee of his or her qualifications to serve as an
Independent Tax Expert; (iii) a written undertaking by
each nominee to review Seller's tax credit strategy and
application, and (iv) each nominee's fee proposal.
Seller and Company shall agree on a mutually acceptable
person to serve as the Independent Tax Expert within ten
(10) Business Days of Seller's receipt of Company's
written notice. If the Parties fail to agree upon a
mutually acceptable Independent Tax Expert within the
aforesaid ten Business Day period, such disagreement
shall be resolved pursuant to Section 3(g) of this
Attachment J (Company Payments for Energy,
Dispatchability and Availability of BESS). Seller shall
pay the fees and expenses of the Independent Tax Expert.
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(g)

Any dispute arising under this Attachment J (Company
Payments for Energy, Dispatchability and Availability of
BESS) shall constitute a "Dispute" within the meaning of
Article 28 (Dispute Resolution) of this Agreement and
shall be resolved as provided in said Article 28
(Dispute Resolution).

(h)

For purposes of this Attachment J (Company Payments for
Energy, Dispatchability and Availability of BESS), an
Affiliate of Seller is a company that directly or
indirectly controls, is controlled by, or is under
common control with Seller, and Seller may perform its
obligations under this Attachment J (Company Payments
for Energy, Dispatchability and Availability of BESS)
directly or through one or more Affiliates.
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[ATTACHMENT K WILL BE REVISED TO REFLECT
THE RESULTS OF IRS]
ATTACHMENT K
GUARANTEED PROJECT MILESTONES
[For Developer Interconnection Build]

Guaranteed Project
Milestone Date

Description of Each Guaranteed Project
Milestone

[SPECIFY DATE
CERTAIN]

Construction Financing Milestone: Provide
Company with documentation reasonably
satisfactory to Company evidencing
(i) the closing on financing for the
Facility including ability to draw on
funds by [insert same date certain as in
left column] or (ii) the financial
capability to construct the Facility
("Construction Financing Closing
Milestone").

[SPECIFY DATE
CERTAIN]

Permit Application Filing Milestone:
Provide Company with documentation
reasonably satisfactory to Company
evidencing the filing by or on behalf of
Seller of the following applications for
Governmental Approvals required for the
ownership, construction, operation and
maintenance of the Facility: County Plan
Approval

[SPECIFY DATE
CERTAIN]

Guaranteed Commercial Operations Date.
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[ATTACHMENT K WILL BE REVISED TO REFLECT
THE RESULTS OF IRS]
ATTACHMENT K-1
SELLER'S CONDITIONS PRECEDENT AND COMPANY MILESTONES
[For Developer Interconnection Build]
Seller's
Conditions
Precedent Date

Description of Each of Seller's Conditions
Precedent
Seller shall make payment to Company of the
amount required under Section 3(b)(ii) of
Attachment G (Company-Owned Interconnection
Facilities)
Seller shall provide Company a right of entry
for the Company-Owned Interconnection
Facilities site(s).

Seller shall make payment to Company of the
amount required under Section 3(b)(iii) of
Attachment G (Company-Owned Interconnection
Facilities)
Seller's engineering, procurement and
construction ("EPC") contractor shall obtain
grading permit.
Seller's EPC contractor shall obtain and
provide Company all permits (other than any
required occupancy permits, if applicable),
licenses, easements and approvals to
construct the Company-Owned Interconnection
Facilities, including the building permit.
No later than
three (3) months
prior to the
commencement of
the Acceptance
Test

Seller shall provide station service power,
if applicable, as required by Company.
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No later than
three (3) months
prior to the
commencement of
the Acceptance
Test

Seller or Seller's EPC contractor shall have
Hawaiian Telcom Backup (or equivalent)
installed which shall consist of a 1.5 Mbps
Routed Network Services circuit for backup
SCADA communications from Company's
Substation at Seller's Facility to Company's
EMS located at 820 Ward Avenue, Honolulu,
Hawaii.
Seller's EPC contractor shall complete
installation of physical bus and structures
within Company's substation up to the demark
point as necessary to interconnect.

[specify date]
("Test Ready
Deadline")

Seller's EPC contractor shall complete
construction of the Seller-Owned
Interconnection Facilities, the Seller shall
have satisfied the conditions precedent to
the conduct of the Acceptance Test set forth
in Section 2 (f)(ii) of Attachment G
(Company-Owned Interconnection Facilities)
and Seller is otherwise ready to conduct the
Acceptance Test.
Seller shall close grading permit, unless
Seller provides documentation establishing,
to Company's reasonable satisfaction, that
closing the grading permit is not required by
the relevant Governmental Authority prior to
energization, testing and use of the
Facility.
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COMPANY MILESTONES
If Seller satisfies the foregoing Seller's Conditions Precedent,
the following Company Milestones shall apply:
Company
Milestone Date
[__] Business
Days following
the Test Ready
Deadline

Description of Each Company Milestone
Company shall, subject to Seller's continued
satisfaction of the requirements set forth in
Section 2 (f)(ii) and Section 2 (f)(iii) of
Attachment G (Company-Owned Interconnection
Facilities), commence Acceptance Testing.
Energization of Company-Owned Interconnection
Facilities, provision of back-feed power to
support commissioning.
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[ATTACHMENT L WILL BE REVISED TO REFLECT
THE RESULTS OF IRS]
ATTACHMENT L
REPORTING MILESTONES
[For Developer Interconnection Build]
Reporting Milestone
Date

Description of Each Reporting Milestone

[Date]

Seller shall provide Company with a
redacted copy of the executed Facility
equipment, engineering, procurement and
construction ("EPC") or other general
contractor agreements. Under no
circumstances shall redactions conceal
information that is necessary for Company
to verify its rights under the Agreement.

[Date]

Seller shall provide Company with
redacted copies of executed purchase
orders/contracts for the delivery of
Facility inverters.

[Date]

Building Permit: Seller or Seller's EPC
contractor shall obtain building permit.

[Date]

Construction Start Date (defined as the
start of civil work on Site).

[Date]

Seller shall have laid the foundation for
all Facility buildings, generating
facilities and step-up transformer
facilities.

[Date]

All inverters for the Facility shall have
been installed at the Site.

[Date]

The step-up transformer shall have been
installed at the Site.
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ATTACHMENT M
FORM OF LETTER OF CREDIT
Page 1 of 2
[Bank Letterhead]
[Date]
Beneficiary:

Hawaiian Electric Company, Inc.

[Address]
[Bank's Name]
[Bank's Address]
Re:

[Irrevocable Standby Letter of Credit Number]

Ladies and Gentlemen:
We hereby establish, in your favor, our irrevocable standby
Letter of Credit Number _____ (this "Letter of Credit") for the
account of [Applicant's Name] and [Applicant's Address] in the
initial amount of $__________ [dollar value] and authorize you,
Hawaiian Electric Company, Inc. ("Beneficiary"), to draw at sight
on [Bank's Name].
Subject to the terms and conditions hereof, this Letter of
Credit secures [Project Entity Name]'s certain obligations to
Beneficiary under the Power Purchase Agreement dated as of
____________ between [Project Entity Name] and Beneficiary.
This Letter of Credit is issued with respect to the following
obligations:_______.
This Letter of Credit may be drawn upon under the terms and
conditions set forth herein, including any documentation that must
be delivered with any drawing request.
Partial draws of this Letter of Credit are permitted. This
Letter of Credit is not transferable. Drafts on us at sight shall
be accompanied by a Beneficiary's signed statement signed by a
representative of Beneficiary as follows:
The undersigned hereby certifies that (i) I am duly
authorized to execute this document on behalf of
Hawaiian Electric Company, and [(ii) the amount of the
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draft accompanying this certification is due and owing
to Hawaiian Electric Company under the terms of the
Power Purchase Agreement dated as of ____________,
between _____________, and Hawaiian Electric Company,
Inc.][(ii) the Letter of Credit will expire in less
than thirty (30) days, it has not been replaced or
extended and collateral is still required under
Section ___ of the Power Purchase Agreement*].
Such drafts must bear the clause "Drawn under [Bank's Name
and Letter of Credit Number _____________ and date of Letter of
Credit.]"
All demands for payment shall be made by presentation of
originals or copies of documents, or by facsimile transmission of
documents to [Bank Fax Number] or other such number as specified
from time to time by the bank. If presentation is made by facsimile
transmission, you may contact us at [Bank Phone Number] to confirm
our receipt of the transmission.
Your failure to seek such a
telephone confirmation does not affect our obligation to honor
such a presentation. If presented by facsimile, original documents
are not required.
This letter of credit shall expire one year from the date
hereof. Notwithstanding the foregoing, however, this letter of
credit shall be automatically extended (without amendment of any
other term and without the need for any action on the part of the
undersigned or Beneficiary) for one year from the initial
expiration date and each future expiration date unless we notify
you and Applicant in writing at least thirty (30) days prior to
any such expiration date that this letter of credit will not be so
extended.
Any such notice shall be delivered by registered or
certified mail, or by FedEx, both to:
Beneficiary at:
Director, Renewable Acquisition Division
Hawaiian Electric Company, Inc.
Central Pacific Plaza
220 South King Street, 21st Floor
Honolulu, Hawai‘i 96813
and to
*

For draw relating to lapse of Letter of Credit while credit support is still required pursuant to the Power
Purchase Agreement.
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SVP and Chief Financial Officer
Hawaiian Electric Company, Inc.
900 Richards Street, 4th Floor
Honolulu, Hawai‘i 96813
And to Applicant at:
______________________________
______________________________
______________________________
______________________________
We hereby agree with drawers that drafts and documents as
specified above will be duly honored upon presentation to [Bank's
Name] and [Bank's Address] if presented on or before the thencurrent expiration date hereof.
Payment of any amount under this Letter of Credit by [Bank]
shall be made as the Beneficiary shall instruct on the next
Business Day after the date the [Bank] receives all documentation
required hereunder, in immediately available funds on such date.
As used in this Letter of Credit, the term "Business Day" shall
mean any day other than a Saturday or Sunday or any other day on
which banks in the State of [Note – insert State of bank's
location] are authorized or required by law to be closed.
Unless otherwise expressly stated herein, this irrevocable
standby letter of credit is issued subject to the rules of the
International Standby Practices, International Chamber of Commerce
publication no. 590 ("ISP98").

[Bank's Name]:
By:
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ATTACHMENT N
ACCEPTANCE TEST GENERAL CRITERIA
[THIS ATTACHMENT WILL NEED TO BE MODIFIED BASED ON THE TYPE AND
DESIGN OF THE FACILITY AND RESULTS OF THE IRS]
Upon final completion of Company review of the Facility's
drawings, final test criteria and procedures shall be agreed
upon by Company and Seller no later than thirty (30) Days prior
to conducting the Acceptance Test in accordance with the
Agreement. The Acceptance Test may include the following:
1.

Interconnection.
(a)

Based on manufacturer's specification, test the local
operation of the Facility's ____kV breakers, which
connect the Facility to Company System – must open and
close locally using the local controls. Test and
ensure that the status shown on the Energy Management
System (EMS) is the same as the actual physical status
in the field.

(b)

Remotely test the operation of the Facility's ___kV
breakers which connect the Facility to Company System
– must open and close remotely from Company's EMS.
Test and ensure that the status shown on the EMS is
the same as the actual physical status in the field.

(c)

Relay test engineers to connect equipment and simulate
certain inputs to test and ensure that the protection
schemes such as any under/over frequency and
under/over voltage protection or the Direct Transfer
Trip operate as designed. (For example, a fault
condition may be simulated to confirm that the breaker
opens to sufficiently clear the fault. Additional
scenarios may be tested and would be outlined in the
final test criteria and procedures.) Seller to also
test the synchronizing mechanisms to which the
Facility would be synchronizing and closing into the
Company System to ensure correct operation. Other
relaying also to be tested as specified in the
protection review of the IRS and on the single line
diagram, Attachment E (Single-Line Drawing and
Interface Block Diagram) for the Facility.
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2.

(d)

All ____ kV breaker disconnects and other high voltage
switches will be inspected to ensure they are properly
aligned and operated manually or automatically (if
designed).

(e)

Switching Station inspections – The Switching Station
may be inspected to test and ensure that the equipment
that Seller has installed is installed and operating
correctly based upon agreed to design. Wiring may be
field verified on a sample basis against the wiring
diagrams to ensure that the installed equipment is
wired properly. The grounding mat at the Switching
Station may be tested to make sure there is adequate
grounding of equipment.

(f)

Communication testing – Communication System testing
to occur to ensure correct operation. Detailed scope
of testing will be agreed by Company and Seller to
reflect installed systems and communication paths that
tie the Facility to Company’s communications system.

(g)

Various contingency scenarios to be tested to ensure
adequate operation, including testing contingencies
such as loss of communications, and fault simulations
to ensure that the Facility’s ___ kV breakers, if any,
open as they are designed to open. (Back up relay
testing)

(h)

Metering section inspection; verification of metering
PTs, CTs, and cabinet and the installation of Company
meters.

Telephone Communication.
(a)

Test to confirm Company has a direct line to the
Facility control room at all times and that it is
programmed correctly.

(b)

Test to confirm that the Facility operators can
sufficiently reach Company System Operator.

If agreed by the Parties in writing, some requirements may be
postponed to the Control Systems Acceptance Test.
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ATTACHMENT O
CONTROL SYSTEM ACCEPTANCE TEST CRITERIA
[THIS ATTACHMENT WILL NEED TO BE MODIFIED BASED ON THE TYPE AND
DESIGN OF THE FACILITY AND RESULTS OF THE IRS]
Final test criteria and procedures shall be agreed upon by Company
and Seller no later than thirty (30) Days prior to conducting the
Control System Acceptance Test ("CSAT") in accordance with Good
Engineering and Operating Practices and with the terms of this
Agreement. The Control System RTU Points List is necessary for
the effective operation of the Company System and will be tested
during the Control System Acceptance Test.
The Control System Acceptance Test is comprised of two parts, a
set of onsite (at Facility) specific tests and a monitoring
performance test. These tests may include the following:
On-site Tests:
1.

SCADA Test to verify the status and analog telemetry, and if
the remote controls between the Company's EMS and the
Facility are working properly end-to-end.

2.

Dispatch Test to verify if the Facility's active power limit
controls and the Active Power Control Interface with the
Company's EMS are working properly. The Test is generally
conducted by setting different active power setpoints and
limits and observing the proper dispatch of the appropriate
ramp rate of the Facility's real power output.

3.

Control Test for Voltage Regulation to verify the Facility
can properly perform automatic voltage regulation as defined
in this Agreement. Test is generally conducted by making
small adjustments of the voltage setpoint and verifying by
observation that the Facility regulates the voltage at the
point of regulation to the setpoint by delivering/receiving
reactive power to/from the Company System to maintain the
applicable setpoint according to the reactive power control
and the reactive amount requirements of Sections 3(a)
(Reactive Power Control) and Section 3(b) (Reactive Amount)
of Attachment B (Facility Owned by Seller) to this Agreement.

4.

Frequency Regulation Control Test to verify the Facility
provides a frequency droop response as defined in this
Agreement. Test is generally conducted by making adjustments
of the frequency reference setting and verifying by
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observation that the Facility responds per droop and deadband
settings.
5.

Fast Frequency Response Control Test to verify the Facility
provides the fast frequency response required in this
Agreement. Test is generally conducted by simulating rate of
change of frequency and/or frequency inputs and verifying by
observation that the Facility responds per design and
settings. [DRAFTING NOTE: This test only applies if Facility
provides fast frequency response.]

6.

Loss-of-Communication Test to verify the Facility will
properly shutdown upon the failure of the direct-transfertrip communication system. Test is generally conducted by
simulating a communications failure and observing the proper
shutdown of the Facility.

7.

Round Trip Efficiency Test to verify that the round trip
efficiency of the BESS is not less than [_______] percent
([____]%). [DRAFTING NOTE: The round trip efficiency
percentage will be taken from Seller's response to the RFP.]

8.

Capacity Test to verify the BESS Capacity Ratio.

Monitoring Test:
a)

The monitoring test requires the Facility to operate as it
would in normal operations.

b)

To ensure useful and valid test data is collected, the
monitoring test shall end when one of the following criteria
is met:
A.

The Facility's power production is greater than 85% of
its Allowed Capacity, for at least four (4) hours in any
continuous 24-hour CSAT period.

B.

The recorded renewable energy resource at the Facility is
above [600 W/m2] [a Measured Wind Speed of 9 meters per
second] for at least eight (8) hours in any continuous
48-hour CSAT period.

C.

14 continuous Days from the start of the CSAT.

c)

At the end of the test, an evaluation period is selected
based on the criteria that triggered the end of the test.

d)

The performance of the Facility during the period of a
successfully completed monitoring test is evaluated for,
e.g., voltage regulation, frequency response, dispatch
control, operating limits and ramp rate performance, to
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verify the performance meets the requirements of this
Agreement. The Facility is considered to have complied with
a requirement if the Facility was compliant with the
requirement at least 99.0% of the time during the evaluation
period and the Facility does not grossly violate the
requirement when the Facility was in violation. The Parties
understand and agree that these compliance conditions are
limited only to determining whether the Facility successfully
completes the CSAT monitoring test and are not for use in
determining compliance during Commercial Operations, shall
not be considered a waiver of any of the performance
standards of Seller, all of which are hereby reserved, and
shall not alleviate Seller from any of its obligations under
the Agreement.
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ATTACHMENT P
SALE OF FACILITY BY SELLER
1.

Company's Right of First Negotiation Prior to End of the
Term.
(a)

Right of First Negotiation. Commencing as of the
Commercial Operations Date, should Seller desire to
sell, transfer or dispose of its right, title, or
interest in the Facility, in whole or in part, including
a Change in Control (as defined below), then, other than
through an "Exempt Sale" (as defined below):
(i)

Seller shall first offer to sell such interest to
Company by providing Company with written notice of
the same (the "Offer Notice"), which notice shall
identify the proposed purchase price for such
interest (including a description of any
consideration other than cash that will be
accepted) (the "Offer Price") and any other
material terms of the intended transaction, and
Company may, but shall not be obligated to,
purchase such interest at the Offer Price and upon
the other material terms and conditions specified
in the Offer Notice, and in accordance with the
terms and conditions of this Attachment P (Sale of
Facility by Seller). Seller shall provide to
Company as part of the Offer Notice, information in
its possession regarding the Facility to allow
Company to conduct due diligence on the potential
purchase, including, but not limited to information
on the operational status of the Facility and its
components, and the amount of debt or other
material Seller obligations remaining with respect
to the Facility (the Offer Notice and due diligence
information on the Facility are collectively
referred to as, the "Offer Materials"). Within
five (5) Days of Company's receipt of the Offer
Materials, if Company believes the due diligence
information is incomplete, Company shall specify in
writing the additional information Company requires
to conduct its due diligence. The date on which
Company receives the Offer Materials from Seller is
referred to hereinafter as the "Offer Date."

(ii) If Company desires to purchase such interest,
Company shall indicate so by delivering to Seller a
binding, written offer to purchase such interest at
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the Offer Price and on the terms and conditions
specified in the Offer Notice within thirty (30)
Days of the Offer Date (an "Acceptance Notice").
In the event Company timely delivers an Acceptance
Notice, Seller shall sell and transfer to Company
the interest substantially on the terms and
conditions contained in the Offer Notice consistent
with this Attachment P (Sale of Facility by Seller)
and in accordance with definitive documentation to
be entered into between Seller and Company. The
Parties shall have sixty (60) Days from the
Company's Acceptance Notice, or such other extended
timeframe as agreed to by the Parties in writing,
to negotiate in good faith, the terms and
conditions of a purchase and sale agreement. The
period beginning with the Offer Date and ending
with such sixty (60) Day period (as may be extended
as aforesaid) is referred to as the "Right of First
Negotiation Period".
(iii)

Seller shall not solicit any offers for the
sale of such interest to any other party during the
Right of First Negotiation Period unless, during
that period, Company provides Seller with written
notice that Company no longer desires to purchase
such interest, whereupon negotiations shall
terminate.

(iv) In the event that (A) Company fails to timely
deliver an Acceptance Notice, (B) Company delivers
a notice to Seller that it no longer desires to
purchase the interest, or (C) the Parties are not
able to execute a purchase and sale agreement
within the 60-Day period set forth in Section
1(a)(ii) of this Attachment P (Sale of Facility by
Seller), Seller may for a period of two hundred
seventy (270) Days following the event specified in
subsection (A), (B) or (C) above, commence
solicitation of offers and negotiations from and
with other parties for the sale of such interest.
If the interest is not transferred to a purchaser
or purchasers for any reason within the two hundred
seventy (270) Day period, the interest may only be
transferred by again complying with the procedures
set forth in this Section 1(a) (Right of First
Negotiation) of Attachment P (Sale of Facility by
Seller); provided, however, if Seller and the
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prospective purchaser have entered into definitive
agreement(s) for the sale of the interest that was
reasonably expected to close within such two
hundred seventy (270) Day period and such
agreement(s) remain in full force and effect
between Seller and such prospective purchaser and
are subject to conditions precedent that are
expected to be satisfied within a reasonable
period, the two hundred seventy (270) Day period
shall be extended as to such agreement(s) and such
prospective purchaser for up to one hundred eighty
(180) additional Days or, if sooner, until such
date that such agreement(s) have been terminated,
cancelled or otherwise become no longer in full
force and effect.
(v)

After expiration of the Right of First Negotiation
Period, Company will not be precluded from
providing offers or proposals to Seller along with
other prospective purchasers in accordance with any
offer or bid procedures established by Seller in
its discretion.

(b)

Change in Ownership Interests and Control of Seller.
Commencing as of the Commercial Operations Date, the
Right of First Negotiation shall also be triggered by a
transfer or sale of an ownership interest in Seller
(whether in a single transaction or a series of related
or unrelated transactions) following which [Note –
insert parent entity] or an entity controlled by [parent
entity] is no longer a direct or indirect owner of at
least fifty-one percent (51%) of the equity interest or
voting control of Seller (excluding any equity interest
or voting control of Seller held by a tax equity
investor or for Financing Purposes (as defined below))
(such transfer of ownership interest and change in
control collectively referred to as a "Change in
Control"); provided, however that a transfer or sale
whereby [parent entity] retains the possession, directly
or indirectly, or the power to direct or cause the
direction of the management and policies of Seller,
whether through ownership, by contract, or otherwise,
shall not be deemed a Change in Control.

(c)

Exempt Sales. Exempt Sales shall not trigger a Right of
First Negotiation and shall not require the consent of
Company. As used herein, "Exempt Sales" means: (i) a
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change in ownership of the Facility or equity interests
in Seller resulting from the direct or indirect transfer
or assignment by or of Seller in connection with
financing or refinancing of the Facility ("Financing
Purposes"), including, without limitation, any exercise
of rights or remedies (including foreclosure) with
respect to Seller's right, title, or interest in the
Facility or equity interests in Seller undertaken by any
financing party in accordance with applicable financing
documents, and including, without limitation, (x) a sale
and leaseback of the Facility, (y) an inverted lease,
(z) a sale or transfer of equity in Seller to facilitate
a tax credit financing (including any partnership "flip"
transaction), (ii) a disposition of equipment in the
ordinary course of operating and maintaining the
Facility, (iii) a sale that does not result in a Change
in Control, and (iv) a sale or transfer of any interest
in Seller or the Facility to one or more companies
directly or indirectly controlling, controlled by or
under common control with Seller.
(d)

Seller's Right to Transfer. The provisions of this
Section 1(d) (Seller's Right to Transfer) shall apply
(i) from the Execution Date through the Commercial
Operations Date and (ii) from the Commercial Operations
Date in the event that Company does not consummate a
purchase pursuant to its exercise of the Right of First
Negotiation in accordance with the terms and conditions
of this Attachment P (Sale of Facility by Seller). In
such circumstances, Seller shall, subject to the prior
written consent of Company, which consent shall not be
unreasonably withheld, conditioned or delayed, have the
right to transfer or sell the Facility to any person or
entity which proposes to acquire the Facility with the
intent to continue the operation of the Facility in
accordance with the provisions of this Agreement
pursuant to an assignment of this Agreement. Company
shall consent to the assignment of this Agreement to
such prospective purchaser upon receiving documentation
from Seller establishing, to Company's reasonable
satisfaction, that the assignee (i) has a tangible net
worth of $100,000,000 or a credit rating of "BBB-" or
better and has the ability to perform its financial
obligations hereunder (or provides a guaranty from an
entity that meets this description) in a manner
consistent with the terms and conditions of this
Agreement; and (ii) has experience in the ownership and
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at least five (5) years of experience in the operation
(or contracts with an entity that has at least five (5)
years of experience in the operation) of power
generation and BESS facilities; provided, however, that
Company shall be deemed to have consented to the
assignment if, within ten (10) Business Days of
receiving from Seller the documentation establishing
that the assignee meets all the foregoing criteria,
Company does not either (y) deliver the required consent
to Seller, or (z) notify Seller which of the foregoing
criteria is not established by such documentation.
Notwithstanding the foregoing, Company consent shall not
be required for any Exempt Sale.
(e)

Purchase and Sale Agreement and PUC Approval. In the
event that Company exercises its Right of First
Negotiation under Section 1(a) (Right of First
Negotiation) of this Attachment P (Sale of Facility by
Seller) and the Parties conclude a purchase and sale
agreement, such agreement shall contain, at a minimum,
the terms set forth in Section 4 (Purchase and Sale
Agreement) of this Attachment P (Sale of Facility by
Seller), and such agreement shall be subject to PUC
Approval as provided in Section 5 (PUC Approval) of this
Attachment P (Sale of Facility by Seller).

(f)

Right of First Refusal. In the event the Parties fail
to agree upon a sale of the Facility or an interest in
the Facility to Company prior to the expiration of the
Right of First Negotiation Period, the provisions of
this Section 1(f) (Right of First Refusal) of this
Attachment P (Sale of Facility by Seller)shall apply if
(i) Seller thereafter offers to sell the Facility to a
third party for less than (as applicable) the final
amount Company had offered to purchase the Facility or
(ii) an ownership interest in the Facility that would
result in a Change in Control is offered for sale to a
third party that is less than the proportionate share of
(as applicable) the final amount Company had offered to
purchase the Facility. (By way of example, if the final
amount offered by Company to purchase the Facility was
$100, and the ownership interest being offered for sale
is 75%, the "proportionate share" is $75, such that an
offer to sell such ownership interest for less than $75
would trigger this Section 1(f) (Right of First Refusal)
of this Attachment P (Sale of Facility by Seller).)
Seller shall notify Company in writing of an offer that
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triggers this Section 1(f) (Right of First Refusal) of
this Attachment P (Sale of Facility by Seller) and
Company shall have the right to purchase the Facility
for the amount of such offer on similar terms and
conditions consistent with this Attachment P (Sale of
Facility by Seller) and subject to PUC Approval;
provided, that Company shall have one (1) month in which
to notify Seller of its intent to exercise this right.
If the offer of which Seller notifies Company as
aforesaid is an offer to sell the Facility, Company
shall have the right to purchase the Facility for the
amount of such offer on similar terms and conditions.
If the offer of which Seller notifies Company as
aforesaid is an offer to sell an ownership interest that
could result in a Change in Control, Company shall have
the right to purchase the Facility by a price that is
proportionate to the amount at which such ownership
interest was offered on the terms and conditions to be
negotiated by the Parties on the basis of Section 4
(Purchase and Sale Agreement) of this Attachment P (Sale
of Facility by Seller), and otherwise consistent with
this Attachment P (Sale of Facility by Seller). (By way
of example, if a 75% ownership Interest is being offered
for sale at $75, the proportionate amount at which
Company shall have the right to purchase the Facility
would be $100.)
2.

Company's Right of First Negotiation to Purchase at End of
Term.
(a)

Option of Exclusive Negotiation Period. Company shall
have the option of an exclusive negotiation period to
negotiate a purchase of the Facility on the last Day of
the Term, and all rights of Seller therein or relating
thereto. Company shall indicate its preliminary
interest in exercising the option for exclusive
negotiation by delivering to Seller a notice of its
preliminary interest not less than two (2) years prior
to the last Day of the Term. If Company fails to
deliver such notice by such date, Company's option shall
terminate.

(b)

Negotiations. Once Company has given such notice of
preliminary interest to Seller, for a period not to
exceed three (3) months, Company shall have the
exclusive right to negotiate in good faith with Seller,
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the terms of a purchase and sale agreement pursuant to
which Company may purchase the Facility, which purchase
and sale agreement shall include, without limitation,
the terms set forth in Section 4 (Purchase and Sale
Agreement) of this Attachment P (Sale of Facility by
Seller) and a price equal to the Offer Price as
presented by Seller in accordance with the procedures
identified in Section 1(a)(i) through (v) of this
Attachment P (Sale of Facility by Seller). The Parties
may agree in writing to extend this period for
negotiations. (Such period, as extended as aforesaid,
is referred to herein as the "Exclusive Negotiation
Period.") Seller shall not solicit any offers or
negotiate the terms for the sale of the Facility with
any other entity during the Exclusive Negotiation
Period, unless, during the Exclusive Negotiation Period,
Company gives written notice that such negotiations are
terminated.
(c)

Purchase and Sale Agreement and PUC Approval. In the
event that Company exercises its right of exclusive
negotiation under Section 2(a) (Option of Exclusive
Negotiation Period) of this Attachment P (Sale of
Facility by Seller) and the Parties conclude a purchase
and sale agreement pursuant to Section 2(b)
(Negotiations) of this Attachment P (Sale of Facility by
Seller), such agreement shall contain, at a minimum, the
terms set forth in Section 4 (Purchase and Sale
Agreement) of this Attachment P (Sale of Facility by
Seller), and such agreement shall be subject to PUC
Approval as provided in Section 5 (PUC Approval) of this
Attachment P (Sale of Facility by Seller).

(d)

Right of First Refusal. In the event the Parties fail
to agree upon a sale of the Facility to Company prior to
the expiration of the Exclusive Negotiation Period
provided in Section 2(b) (Negotiations) of this
Attachment P (Sale of Facility by Seller), and Seller
thereafter offers to sell the Facility to a third party
for less than the final amount Company had offered to
purchase the Facility, Seller shall notify Company in
writing of such offer and Company shall have the right
to purchase the Facility for the amount of such offer
and on no less favorable terms and conditions consistent

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.

P-7

EXHIBIT 1
APPENDIX J
PAGE 306 OF 362
with this Attachment P (Sale of Facility by Seller) and
subject to PUC Approval; provided, however, that Company
shall have one (1) month in which to notify Seller of
its intent to exercise this right. The Right of First
Refusal shall not apply to any offer to purchase the
Facility received from a third party more than twelve
(12) months after the end of the Term.
3.

Procedure to Determine Fair Market Value of the Facility.
(a)

If the Parties have agreed to effectuate a sale of the
Facility pursuant to Section 24.5 (Consolidation) and
are unable to agree on the fair market value of the
Facility, each of Company and Seller shall engage the
services of an independent appraiser experienced in
appraising power generation assets similar to the
Facility to determine separately the fair market value
of the Facility. Subject to the appraisers' execution
and delivery to Seller of a suitable confidentiality
agreement in form reasonably acceptable to Seller,
Seller shall provide both appraisers full access to the
books, records and other information related to the
Facility required to conduct such appraisal. Company
shall pay all reasonable fees and costs of both
appraisers, subject to Section 3(c) of this Attachment P
(Sale of Facility by Seller). Each of Company and
Seller shall use reasonable efforts to cause its
appraisal to be completed within two (2) months
following the engagement of the independent appraisers.
If for any reason (other than failure by Seller to
provide full access to Company's appraiser) one of the
appraisals is not completed within such two (2) month
period, the results of the other, completed appraisal
shall be deemed to be the Appraised Fair Market Value of
the Facility. Each Party may provide to both appraisers
(with copies to each other) a list of factors which the
Parties suggest be taken into consideration when the
appraisers generate their appraisals.

(b)

Company and Seller shall exchange the results of their
respective appraisals when completed and, in connection
therewith, the Parties and their appraisers shall confer
in an attempt to agree upon the fair market value of the
Facility.
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4.

(c)

If, within thirty (30) Days after completion of both
appraisals, the Parties cannot agree on a fair market
value for the Facility, within ten (10) Days thereafter,
the first two appraisers shall by mutual consent choose
a third independent appraiser. If the first two
appraisers fail to agree upon a third appraiser, such
appointment shall be made by DPR upon application of
either Party. The Parties shall direct the third
appraiser (i) to select one of the appraisals generated
by the first two appraisers as the Appraised Fair Market
Value of the Facility (without compromise, aka
"baseball" arbitration), and (ii) to complete his or her
work within one month following his or her retention.
If the third appraiser selects the appraisal originally
generated by Seller's appraiser, Company shall pay the
fees and costs of the third appraiser. If the third
appraiser selects the appraisal originally generated by
Company's appraiser, Seller shall pay the fees and costs
of the third appraiser and shall pay or reimburse
Company for the costs of Seller's original appraiser.

(d)

The "Appraised Fair Market Value of the Facility" means
the fair market value determined by appraisal pursuant
to Section 3(a) or Section 3(c) of this Attachment P
(Sale of Facility by Seller) as applicable.

Purchase and Sale Agreement. The purchase and sale agreement
("PSA") concluded by the Parties pursuant to this Attachment
P (Sale of Facility by Seller) (as applicable) shall contain,
among other provisions, the following:
(a)

Seller shall, as of the closing of the sale, convey
title to the Facility consistent with the state of title
in existence as of the date of execution of the PSA,
including all rights of Seller in the Facility or
relating thereto, free and clear of all liens, claims,
encumbrances, or rights of others, except any Permitted
Lien;

(b)

To the extent assignable or transferrable, Seller shall
assign or transfer to Company all of Seller's interest
in all Project Documents and Governmental Approvals that
are then in effect and that are utilized for the
operation or maintenance of the Facility;
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(c)

Seller shall execute and deliver to Company such deeds,
bills of sale, assignments and other documentation as
Company may reasonably request to convey title to the
Facility consistent with the state of title in existence
as of the date of execution of the PSA, free from all
liens, claims, encumbrances, or rights of others, except
any Permitted Lien;

(d)

Seller shall cause all liens on the Facility for monies
owed (including liens arising from Financing Documents),
and any liens in favor of Seller's affiliates, to be
released prior to closing on the sale of the Facility to
Company;

(e)

Seller shall warrant, as of the date of the closing of
the sale of the Facility to Company, title to the
Facility consistent with the state of title in existence
as of the date of execution of the PSA, is free and
clear of all other liens, claims, encumbrances and
rights of others, except any Permitted Lien;

(f)

Company shall have no liability for damages (including
without limitation, any development and/or investment
losses, liabilities or damages, and other liabilities to
third parties) incurred by Seller on account of
Company's purchase of the Facility, nor any other
obligation to Seller except for the purchase price, and
Seller shall indemnify Company against any such losses,
liabilities or damages;

(g)

Company shall assume all of Seller's obligations with
respect to the Facility accruing from and after the date
of closing on the sale of the Facility to Company,
including (i) to the extent assignable, all Permits held
by, for, or related to the Facility, and (ii) all of
Seller's agreements with respect to the Facility
provided to and approved by Company at least thirty (30)
Days prior to the date of closing on the sale of the
Facility to Company, except for such agreements Company
has elected to terminate, in which case any related
termination expenses shall be, at Company's option, paid
directly by Company and deducted from the purchase
price;

(h)

Seller shall indemnify Company against all of Seller's
obligations with respect to the Facility accruing
through the date of closing the sale of the Facility to
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Company, and Company shall indemnify Seller against all
of Company's obligations with respect to the Facility
accruing from and after the date of closing on the sale
of the Facility to Company;
(i)

Unless otherwise agreed to by the Parties, Seller makes
no representations or warranties with respect to the
condition of the Facility, and Company shall purchase
the Facility on an as-is basis;

(j)

Seller shall warrant that, except as disclosed to and
approved by Company in writing at least thirty (30) Days
prior to the date of closing on the sale of the Facility
to Company, the Facility has been operated by Seller in
conformity with all Laws;

(k)

Seller shall warrant that Seller provided full access to
Company and each appraiser in connection with the
procedure to determine fair market value provided in
Section 3 (Procedure to Determine Fair Market Value of
the Facility) of this Attachment P (Sale of Facility by
Seller);

(l)

If applicable, Seller's lease of the Site from Company
will terminate and Seller will relinquish all rights,
privileges and obligations relating to such lease; and

(m)

Seller shall maintain the Facility in accordance with
Good Engineering and Operating Practices between
appraisal and the closing date.

As used in this Attachment P (Sale of Facility by Seller),
"Permitted Lien" shall mean (i) any lien for taxes not yet
due or delinquent or being contested in good faith by
appropriate proceedings, (ii) any lien arising in the
ordinary course of business by operation of applicable Laws
with respect to a liability not yet due or delinquent or that
is being contested in good faith, (iii) all matters that are
disclosed (whether or not subsequently deleted or endorsed
over) on any survey, in the title policies insuring any Land
Rights or in any title commitments, title reports or other
title materials, (iv) any matters that would be disclosed by
a complete and correct survey of the Property, (v) zoning,
planning, and other similar limitations and restrictions, and
all rights of any Governmental Authority to regulate the Site
and/or the Facility, (vi) all matters of record, (vii) any
lien that is released on or prior to closing of the sale of
the Facility to Company, (viii) statutory or common law liens
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in favor of carriers, warehousemen, mechanics and
materialmen, and statutory or common law liens to secure
claims for labor, materials or supplies arising in the
ordinary course of business which are not delinquent, and
(ix) the matters agreed by the Parties, to the extent that
such Permitted Liens are taken into account at arriving at
the appraised value.
5.

PUC Approval. Any purchase and sale agreement related to the
Facility entered into by the Parties is subject to approval
by the PUC and the Parties' respective obligations thereunder
are conditioned upon receipt of such approval, except as
specifically provided otherwise therein.
(a)

Company shall submit the purchase and sale agreement to
the PUC for approval within thirty (30) Days after
execution by both Parties, but Company does not extend
any assurances that PUC approval will be obtained.
Seller will provide reasonable cooperation to expedite
obtaining an approval order from the PUC, including
providing information requested by the PUC and parties
to the PUC proceeding in which approval is being sought.
Seller understands that lack of cooperation may result
in Company's inability to file an application with the
PUC and/or failure to receive PUC approval. Unless
otherwise agreed to in writing by the Parties, neither
Company nor Seller shall seek reconsideration, appeal,
or other administrative or judicial review of any
unfavorable PUC order. The Parties agree that neither
Party has control over whether or not a PUC approval
order will be issued and each Party hereby assumes any
and all risk arising from, or relating in any way to,
the inability to obtain a satisfactory PUC order and
hereby releases the other Party from any and all claims
relating thereto.

(b)

Seller shall seek participation without intervention in
the PUC docket for approval of the purchase and sale
agreement pursuant to applicable rules and orders of the
PUC. The scope of Seller's participation shall be
determined by the PUC. However, Seller expressly agrees
to seek participation for the limited purpose and only
to the extent necessary to assist the PUC in making an
informed decision regarding the approval of the purchase
and sale agreement. If the Seller chooses not to seek
participation in the docket, then Seller expressly
agrees and knowingly waives the right to claim, before
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the PUC, in any court, arbitration or other proceeding,
that the information submitted and the application
requesting the PUC approval are insufficient to meet
Company's burden of justifying that the terms of the
purchase and sale agreement are just and reasonable and
in the public interest, or otherwise deficient in any
manner for purposes of supporting the PUC's approval of
the purchase and sale agreement. Seller shall not seek
in the docket and Company shall not disclose any
confidential information to Seller that would provide
Seller with an unfair business advantage or would
otherwise harm the position of others with respect to
their ability to compete on equal and fair terms.
(c)

In order to constitute an approval order from the PUC
under this Section 5 (PUC Approval) of this Attachment P
(Sale of Facility by Seller), the order must approve the
purchase and sale agreement, Company's funding
arrangements and Company's acquisition of the Facility,
shall not contain any terms and conditions deemed to be
unacceptable by Company, and be in a form deemed
reasonable by Company in its sole, but non-arbitrary,
discretion.

(d)

The Final Non-Appealable Order from the PUC must be
obtained within six (6) months of the submission of the
purchase and sale agreement to the PUC, or any extension
of such period as agreed by the Parties in writing
within ten (10) Days of the expiration of the six (6)
month period; provided, however, that if the purchase
and sale agreement governs a sale of the Facility
executed pursuant to Section 24.5 (Consolidation) of
this Agreement, the Final Non-Appealable Order must be
obtained within twelve (12) months of the submission of
the purchase and agreement to the PUC, or any extension
of such period as agreed by the Parties in writing
within ten (10) Days of the expiration of the twelve
(12) month period. The term "Final Non-appealable Order
from the PUC" means an Approval Order from the PUC (i)
that is not subject to appeal to any Circuit Court of
the State of Hawai‘i, Intermediate Court of Appeals of
the State of Hawai‘i, or the Supreme Court of the State
of Hawai‘i, because the period permitted for such an
appeal has passed without the filing of notice of such
an appeal, or (ii) that was affirmed on appeal to any
Circuit Court of the State of Hawai‘i, Intermediate
Court of Appeals of the State of Hawai‘i, or the Supreme
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Court of the State of Hawai‘i, or was affirmed upon
further appeal or appellate process, and that is not
subject to further appeal, because the jurisdictional
time permitted for such an appeal and/or further
appellate process such as a motion for reconsideration
or an application for writ of certiorari has passed
without the filing of notice of such an appeal or the
filing for further appellate process. Such Final NonAppealable Order from the PUC shall constitute and be
referred to as "PUC Approval" for purposes of this
Attachment P (Sale of Facility by Seller).

6.

(e)

If a Final Non-Appealable Order from the PUC has not
been obtained prior to the deadline provided in Section
5(b) of this Attachment P (Sale of Facility by Seller),
either Party may give written notice to the other Party
that it does not wish to proceed further with a sale of
the Facility to Company.

(f)

If the Final Non-appealable Order from the PUC does not
satisfy the conditions set forth in Section 5(a) of this
Attachment P (Sale of Facility by Seller), either (i)
the Parties may agree to renegotiate and submit a
revised purchase and sale agreement to the PUC, or (ii)
either Party may give written notice to the other Party
that it does not wish to proceed further with a sale of
the Facility to Company.

Make Whole Amount. For purposes of Section 24.5
(Consolidation), the "Make Whole Amount" shall be equal to
the sum of the following: (a) Seller's book value (including
depreciation on a twenty-five (25) year straight line basis)
of all actual verifiable costs of studies, designs,
engineering, and construction of the Facility and all
Interconnection Facilities (including any Company-Owned
Interconnection Facilities paid for by Seller), including
cancellation charges and other costs of unwinding
construction and demobilization if the determination is made
prior to the Commercial Operation Date, (b) Seller's book
value of all actual verifiable costs and expenses acquiring
real estate rights for the Facility and Interconnection
Facilities, (c) Seller's book value of all actual verifiable
costs and expenses incurred in obtaining Governmental
Approvals, (d) Seller's book value of all actual verifiable
costs of financing the Facility and the Interconnection
Facilities, including fees and expenses of bankers,
consultants and counsel, and any discounts or premiums paid
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in connection with any financing, (e) any actual verifiable
costs of repaying any financing in connection with a sale,
including prepayment penalties or premiums, make whole
payments, minimum interest payments, breakage fees, payments
on account of taxes, duties and other costs, and other costs
of unwinding swaps or other hedges, (f) other breakage, make
whole or indemnity payments arising as the result of
Company's purchase of the Facility, (g) tax costs, including
recapture of federal or state tax credits and payment of
transfer taxes, and (h) interest on the foregoing amounts at
annual rate equal to the Prime Rate plus two percent (2%) as
in effect from time to time from the date incurred through
the date of payment, with all such costs being demonstrated
by Seller with support and verified by Company. The items
described in clauses (e), (f) and (g) (and clause (h) to the
extent applicable to clauses (e), (f) and/or (g)) are
referred to as the "Financial Termination Costs".
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ATTACHMENT Q
[RESERVED]
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ATTACHMENT R
REQUIRED INSURANCE
(See also Article 18 (Insurance))
1.

Worker's Compensation and Employers' Liability. This
coverage shall include Worker's Compensation, Temporary
Disability and other similar insurance required by applicable
State or U.S. federal laws. If exposure exists, coverage
required by the Longshore and Harbor Worker's Compensation
Act (33 U.S.C. §688) shall be included. Employers' Liability
coverage limits shall be no less than:
Bodily Injury by Accident Bodily Injury by Disease Bodily Injury by Disease -

2.

$1,000,000 each Accident
$1,000,000 each Employee
$1,000,000 policy limit

General Liability Insurance.
(i)

This coverage shall include Commercial General Liability
Insurance or the reasonable equivalent thereof, covering
all operations by or on behalf of Seller. Such coverage
shall provide insurance for bodily injury and property
damage liability for the minimum limits of liability
indicated below and shall include coverage for:
(a)

Premises, operations, and mobile equipment,

(b)

Products and completed operations,

(c)

Claims resulting from alleged damage to the
environment and damage or injury caused by
hazardous conditions or hazardous materials to the
extent such coverage is appropriate and available
at a commercially reasonable cost,

(d)

Blanket contractual liability,

(e)

Broad form property damage (including completed
operations),

(f)

No exclusion for (XCU) explosion, collapse and
underground hazard,

(g)

Personal injury liability, and

(h)

Failure to supply liability, which may be provided
as a sublimit of $1,000,000 per occurrence under
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the general liability policy, on ISO endorsement CG
22 50 or equivalent, so long as such coverage is
available on a commercially reasonable basis.
(ii) Limits of liability for Bodily Injury & Property Damage
shall be:
$10,000,000 combined single limit per occurrence and;
$20,000,000 aggregate annually
(iii)Coverage limits may be satisfied using Umbrella and/or
Excess Liability insurance policies.
3.

Automobile Liability Insurance. This insurance shall include
coverage for owned (if any), leased and non-owned
automobiles. The minimum limits of liability shall be a
combined single limit for bodily injury and property damage
of Two Million Dollars ($2,000,000) for each occurrence and
in the aggregate annually. If exposure exists, the policy
shall be endorsed to include Transportation Pollution
Liability insurance, covering hazardous materials to be
transported by Seller, as appropriate.

4.

Builders All Risk Insurance. This insurance shall include
but not be limited to coverage for wind including named
windstorm, earthquake, flood, perils, property in transit
(excluding ocean transit), off-site storage - property in
temporary storage or assembly away from the project site,
testing, covering all materials, equipment, machinery and
supplies of any nature whatsoever, the property of the Seller
or of others for which the Seller may have assumed
responsibility, used or to be used in or incidental to the
site preparation, demolition of existing structures, erection
and/or fabrication and/or reconstruction and/or repair of the
project insured, including temporary works (all scaffolding,
formworks, fences, shoring, hoarding, false work and
temporary buildings and all incidental to the project) from
the start of construction through the earlier of the
Commercial Operations Date or the effective date of the
policy coverage set forth in Section 5 (All Risk
Property/Comprehensive Mechanical and Electrical Breakdown
Insurance (Upon Completion of Construction)) of this
Attachment R (Required Insurance). The amount of coverage
shall be purchased on a full replacement cost basis, except
for earthquake, windstorm and flood perils which shall be
provided as sublimits and aggregate limits supported by a
Probable Maximum Loss (PML) study and/or Catastrophe (CAT)
Modeling report, if such insurance amounts are appropriate
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and available on commercially reasonable terms. The coverage
shall be written on an "All Risks" completed value form and
may allow for reasonable other sublimits for transit and for
incidental offsite storage. Coverage shall be extended to
include testing. Such policies shall be endorsed to require
that the coverage afforded shall not be canceled (except for
nonpayment of premiums) or reduced without at least thirty
(30) Days' prior written notice to Seller and Company;
provided, however, that such endorsement shall provide (i)
that the insurer may not cancel the coverage for non-payment
of premium without giving Seller and Company ten (10) Days'
notice that Seller has failed to make timely payment thereof,
and (ii) that, subject to the consent of the Facility Lender,
Seller or Company shall thereupon have the right to pay such
premium directly to the insurer.
5.

All Risk Property/Comprehensive Mechanical and Electrical
Breakdown Insurance (Upon Completion of Construction). This
insurance shall provide All Risk Property Coverage (including
the perils of wind including named windstorm, earthquake, and
flood) and Comprehensive Mechanical and Electrical Breakdown
Coverage against damage to the Facility. The amount of
coverage shall be purchased on a full replacement cost basis
(no coinsurance shall apply) except for earthquake, windstorm
and flood perils which shall be provided as sublimits and
aggregate limits supported by a Probable Maximum Loss (PML)
study and/or Catastrophe (CAT) Modeling reports, if such
insurance amounts are appropriate and available on
commercially reasonable terms. Such coverage may allow for
other reasonable sublimits. Such policies shall be endorsed
to require that the coverage afforded shall not be canceled
(except for nonpayment of premiums) or reduced without at
least thirty (30) Days' prior written notice to Seller and
Company; provided, however, that such endorsement shall
provide (i) that the insurer may not cancel the coverage for
non-payment of premium without giving Seller and Company ten
(10) Days' notice that Seller has failed to make timely
payment thereof, and (ii) that, subject to the consent of the
Facility Lender, Seller or Company shall thereupon have the
right to pay such premium directly to the insurer.

6.

Business Interruption Insurance (Upon Completion of
Construction). This insurance shall provide coverage for all
of Seller's costs to the extent that they would not be
eliminated or reduced by the failure of the Facility to
operate for a period of at least twelve (12) months following
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a covered physical damage loss deductible period or
reasonable dollar deductible or waiting period.
7.

[Reserved]

8.

Ocean Transit. Seller shall take reasonable action to ensure
that the risk of loss or damage to any material items of
equipment which are subject to ocean transit is adequately
protected against by the terms of delivery from contractors
or suppliers of such equipment or Seller's own insurance
coverage.
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ATTACHMENT S
FORM OF MONTHLY PROGRESS REPORT
1.

Instructions

Any capitalized terms used in this report which are not defined
herein shall have the meaning ascribed to them in the Power
Purchase Agreement for Renewable As-Available Energy by and
between [___________________]("Seller"), and Hawaiian Electric
Company, Inc., a Hawai‘i corporation, dated ____________, (the
"Agreement").
In addition to the remedial action plan requirement set forth in
Article 13 (Guaranteed Project Milestones Including Commercial
Operations) of the Agreement, Seller shall review the status of
each Construction Milestone of the construction schedule (the
"Schedule") for the Facility and identify such matters
referenced in clauses (i)-(v) below as known to Seller and which
in Seller's reasonable judgment are expected to adversely affect
the Schedule, and with respect to any such matters, shall state
the actions which Seller intends to take to ensure that the
Construction Milestones will be attained by their required
dates. Such matters may include, but shall not be limited to:
(i)
Any material matter or issue arising in connection
with a Governmental Approval, or compliance therewith, with
respect to which there is an actual or threatened dispute over
the interpretation of a law, actual or threatened opposition to
the granting of a necessary Governmental Approvals, any
organized public opposition, any action or expenditure required
for compliance or obtaining approval that Seller is unwilling to
take or make, or in each case which could reasonably be expected
to materially threaten or prevent financing of the Facility,
attaining any Construction Milestone, or obtaining any
contemplated agreements with other parties which are necessary
for attaining any Construction Milestone or which otherwise
reasonably could be expected to materially threaten Seller's
ability to attain any Construction Milestone.
(ii)
Any development or event in the financial markets or
the independent power industry, any change in taxation or
accounting standards or practices or in Seller's business or
prospects which reasonably could be expected to materially
threaten financing of the Facility, attainment of any
Construction Milestone or materially threaten any contemplated
agreements with other parties which are necessary for attaining
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any Construction Milestone or could otherwise reasonably be
expected to materially threaten Seller's ability to attain any
Construction Milestone;
(iii)
A change in, or discovery by Seller of, any legal or
regulatory requirement which would reasonably be expected to
materially threaten Seller's ability to attain any Construction
Milestone;
(iv)
Any material change in the Seller's schedule for
initiating or completing any material aspect of the Facility;
(v)
The status of any matter or issue identified as
outstanding in any prior Monthly Progress Report and any
material change in the Seller's proposed actions to remedy or
overcome such matter or issue.
For the purpose of this report, "EPC Contractor" means the
contractor responsible for engineering, procurement and
construction of the Facility, including Seller if acting as
contractor, and including all subcontractors.
2.

Executive Summary

2.1

Major activities completed

Please provide a cumulative summary of the major activities
completed for each of the following aspects of the Facility
(provide details in subsequent sections of this report):
2.1.1

[Insert Construction Milestones from Attachment K
and Attachment L, if needed]

2.1.2

Financing

2.1.3

Governmental Approvals for Development

2.1.4

Site Control

2.1.5

Land Rights for Company-Owned Interconnection
Facilities

2.1.6

Design and Engineering

2.1.7

Major Equipment Procurement

2.1.8

Construction
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2.1.9

Interconnection

2.1.10

Startup Testing and Commissioning

2.2. Major activities recently performed
Please provide a summary of the major activities performed for
each of the following aspects of the Facility since the previous
report (provide details in subsequent sections of this report):

2.3

2.2.1

[Insert Construction Milestones from Attachment K
and Attachment L, if needed]

2.2.2

Financing

2.2.3

Development Permits

2.2.4

Site Control

2.2.5

Land Rights for Company-Owned Interconnection
Facilities

2.2.6

Design and Engineering

2.2.7

Major Equipment Procurement

2.2.8

Construction

2.2.9

Interconnection

2.2.10

Startup Testing and Commissioning

Major activities planned but not completed

Please provide a summary of the major activities that were
planned to be performed since the previous report but not
completed as scheduled, including the reasons for not completing
the activities, for each of the following aspects of the
Facility:
2.3.1

[Insert Construction Milestones from Attachment K
and Attachment L, if needed]

2.3.2

Financing

2.3.3

Governmental Approvals for Development
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2.4

2.3.4

Site Control

2.3.5

Land Rights for Company-Owned Interconnection
Facilities

2.3.6

Design and Engineering

2.3.7

Major Equipment procurement

2.3.8

Construction

2.3.9

Interconnection

2.3.10

Startup Testing and Commissioning

Major activities expected during the current month

Please provide a summary of the major activities to be performed
during the current month for each of the following aspects of
the Facility (provide details in subsequent sections of this
report):
2.4.1

Construction Milestones

2.4.2

Financing

2.4.3

Governmental Approvals

2.4.4

Site Control

2.4.5

Land Rights for Company-Owned Interconnection
Facilities

2.4.6

Design and Engineering

2.4.7

Major Equipment procurement

2.4.8

Construction

2.4.9

Interconnection

2.4.10

Startup Testing and Commissioning
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3.

Milestones

3.1

Milestone schedule

Please list all Construction Milestones specified in Attachment
K and Attachment L and state the current status of each.

Milestone Date
Specified in the
Agreement

Construction
Milestone

3.2

Status
(e.g., on
schedule, delayed
due to [specify
reason]; current
expected
completion date)

Remedial Action Plan (if applicable)

Provide a detailed description of Seller's course of action and
plan to achieve the missed Construction Milestones and all
subsequent Construction Milestones by the Guaranteed Commercial
Operation Date using the outline provided below.

4.

3.2.1

Identify Missed Construction Milestone

3.2.2

Explain plans to achieve missed Construction
Milestone

3.2.3

Explain plans to achieve subsequent Construction
Milestones

3.2.4

Identify and discuss (a) delays in engineering
schedule, equipment procurement, and construction
and interconnection schedule and (b) plans to
remedy delays as a result of the missed
Construction Milestones

Financing

Please provide the schedule Seller intends to follow to obtain
financing for the Facility. Include information about each
stage of financing.
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Activity
(e.g., obtain $xx for yy
stage from zz)

5.

Completion Date
__/__/____ (expected /
actual)
__/__/____ (expected /
actual)

Project Schedule

Please provide a copy of the current version of the overall
Facility schedule (e.g., Work Breakdown Structure, Gantt chart,
MS Project report, etc.). Include all major activities for
Governmental Approvals for Development, design and engineering,
procurement, construction, interconnection and testing.
6.

Governmental Approvals

6.1

Environmental Impact Review

Please provide information about the primary environmental
impact review for the Facility. Indicate whether dates are
expected or actual.
Agency
Date of application/submission
Date application/submission deemed
complete by agency
Date of initial study (if applicable)
Process (e.g., Notice of Exemption,
Negative Declaration, Mitigated
Negative Declaration, Environmental
Impact Report)
Date of Notice of Preparation
Date of Draft ND/MND/EIR
Date Notice of Determination filed at
OPR or County Clerk
Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.

S-6

__/__/____
(expected /
actual)
__/__/____
(expected /
actual)
__/__/____
(expected /
actual)

__/__/____
(expected /
actual)
__/__/____
(expected /
actual)
__/__/____
(expected /
actual)

EXHIBIT 1
APPENDIX J
PAGE 325 OF 362
Governmental Approvals
Please describe each of the Governmental Approvals to be
obtained by Seller and the status of each:

Agency / Approval

6.3

Status Summary
e.g., dates of application /
hearing / notice / etc. (note
whether dates are anticipated
or actual); major activities
(indicate whether planned, in
progress and/or completed);
primary reasons for possible
delay, etc.

Governmental Approval activities recently performed

Please list all Governmental Approval activities that occurred
since the previous report.
6.4 Governmental Approval activities expected during the
current month
Please list all Governmental Approval activities that are
expected to occur during the current month.
6.5

Governmental Approval Notices received from EPC Contractor

Please attach to this Monthly Progress Report copies of any
notices related to Governmental Approval activities received
since the previous report, whether from EPC Contractor or
directly from Governmental Authorities.
7.
Site Control
7.1

Table of Site Control schedule
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If not obtained prior to execution of the Agreement, please
provide the schedule Seller intends to follow to obtain control
of the Site (e.g., purchase, lease).
Activity

7.2

Completion Date
__/__/____ (expected /
actual)
__/__/____ (expected /
actual)

Site Control activities recently performed

Please explain in detail the property acquisition activities
that were performed since the previous report.
7.3

Site Control activities expected during the current month

Please explain in detail the site control activities that are
expected to be performed during the current month.
8.
Land Rights for the Company-Owned Interconnection
Facilities
8.1

Table of Land Rights schedule for Company-Owned
Interconnection Facilities

If not obtained prior to execution of the Agreement, please
provide the schedule Seller intends to follow to obtain control
of the Land for the Company-Owned Interconnection Facilities
(e.g., purchase, lease).
Activity

8.2

Completion Date
__/__/____ (expected /
actual)
__/__/____ (expected /
actual)

Land Control activities recently performed

Please explain in detail the property acquisition activities
that were performed since the previous report.
8.3

Land Control activities expected during the current month

Please explain in detail the Land control activities that are
expected to be performed during the current month.
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9.

Design and Engineering

9.1

Design and engineering schedule

Please provide the name of the EPC Contractor, the date of
execution of the EPC Contract, and the date of issuance of a
full notice to proceed (or equivalent).
Please list all major design and engineering activities, both
planned and completed, to be performed by Seller and the EPC
Contractor.
Name of EPC
Contractor /
Subcontractor

9.2

Activity

Completion Date
__/__/____
(expected /
actual)
__/__/____
(expected /
actual)

Design and engineering activities recently performed

Please explain in detail the design and engineering activities
that were performed since the previous report.
9.3

Design and engineering activities expected during the
current month

Please explain in detail the design and engineering activities
that are expected to be performed during the current month.
10.

Major Equipment Procurement

10.1 Major equipment to be procured
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Please list all major equipment to be procured by Seller or the
EPC Contractor:

Equipment
Description

Manufacturer

Equipment
Description

No.
Ordered

Delivery Date
(indicate
whether
expected or
actual)
__/__/____
(expected /
actual)
__/__/____
(expected /
actual)

No.
Made

No.
On-Site

Installation
Date
(indicate
whether
expected or
actual)
__/__/____
(expected /
actual)
__/__/____
(expected /
actual)

No.
Install
ed

No.
Tested

10.2 Major Equipment procurement activities recently performed
Please explain in detail the major equipment procurement
activities that were performed since the previous report.
10.3 Major Equipment procurement activities expected during the
current month
Please explain in detail the major equipment procurement
activities that are expected to be performed during the current
month.
11.

Construction

11.1 Construction activities
Please list all major construction activities, both planned and
completed, to be performed by Seller or the EPC Contractor.
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Activity

EPC Contractor /
Subcontractor

Completion Date
__/__/____
(expected /
actual)
__/__/____
(expected /
actual)

11.2 Construction activities recently performed
Please explain in detail the construction activities that were
performed since the previous report.
11.3 Construction activities expected during the current month
Please explain in detail the construction activities are
expected to be performed during the current month.
11.4 EPC Contractor Monthly Construction Progress Report
Please attach a copy of the Monthly Progress Reports received
since the previous report from the EPC Contractor pursuant to
the construction contract between Seller and EPC Contractor,
certified by the EPC Contractor as being true and correct as of
the date issued.
12.

Interconnection

12.1 Interconnection activities
Please list all major interconnection activities, both planned
and completed, to be performed by Seller or the EPC Contractor.

Activity

Name of EPC
Contractor /
Subcontractor

Completion Date
__/__/____
(expected /
actual)
__/__/____
(expected /
actual)

12.2 Interconnection activities recently performed
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Please explain in detail the interconnection activities that
were performed since the previous report.
12.3 Interconnection activities expected during the current
month
Please explain in detail the interconnection activities that are
expected to be performed during the current month.
13.

Startup Testing and Commissioning

13.1 Startup testing and commissioning activities
Please list all major startup testing and commissioning
activities, both planned and completed, to be performed by
Seller or the EPC Contractor.

Activity

Name of EPC
Contractor /
Subcontractor

Completion Date
__/__/____
(expected /
actual)
__/__/____
(expected /
actual)

13.2 Startup testing and commissioning activities recently
performed
Please explain in detail the startup testing and commissioning
activities that were performed since the previous report.
13.3 Startup testing and commissioning activities expected
during the current month
Please explain in detail the startup testing and commissioning
activities that are expected to be performed during the current
month.
14.

Safety and Health Reports

14.1 Accidents
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Please describe all Facility-related accidents reported since
the previous report.
14.2 Work stoppages
Please describe all Facility-related work stoppages from that
occurred since the previous report.
Please describe the effect of work stoppages on the Facility
schedule.
15.

Community Outreach

Please describe all community outreach efforts undertaken since
the last report.
16.

Certification

I, ____________, on behalf of and as an authorized
representative of [_______________], do hereby certify that any
and all information contained in this Seller's Monthly Progress
Report is true and accurate, and reflects, to the best of my
knowledge, the current status of the construction of the
Facility as of the date specified below.
By:_______________________________
Name:_____________________________
Title:______________________________
Date:______________________________
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ATTACHMENT T
MONTHLY REPORTING AND DISPUTE
RESOLUTION BY INDEPENDENT AF EVALUATOR
1.

Monthly Report. Commencing with the month during which the
Commercial Operations Date is achieved, and for each
calendar month thereafter during the Term, Seller shall
provide to Company a Monthly Report in Excel, Lotus or such
other format as Company may require, which Monthly Report
shall include (i) the data for the calendar month in
question populated into the form of "Monthly Report" below,
(ii) the data for the BESS Measurement Period ending with
the calendar month in question populated into the form of
"BESS Measurement Period Report" below, and (iii) Seller's
calculations of the performance metrics and any liquidated
damages assessments for the LD Period ending with such
calendar month as set forth below. Seller shall deliver
such Monthly Report to Company by the fifth (5th) Business
Day following the close of the calendar month in question.
Seller shall deliver the Monthly Report electronically to
the address provided by the Company. Company shall have the
right to verify all data set forth in the Monthly Report by
inspecting measurement instruments and reviewing Facility
operating records. Upon Company's request, Seller shall
promptly provide to Company any additional data and
supporting documentation necessary for Company to audit and
verify any matters in the Monthly Report.

Monthly Report

NAME OF IPP FACILITY: [Facility Name]
MONTHLY REPORT PERIOD: [Month Day, Year] to [Month Day, Year]

BESS Measurement Period Report
NAME OF IPP FACILITY: [Facility Name]
BESS MEASUREMENT PERIOD: [Month Day, Year] to [Month Day, Year]
Enter the applicable information from which the IPP is using to demonstrate satisfaction of the BESS
Capacity Performance Metric during the reporting period. This can either be from a BESS Capacity Test
performed during the period or taken from operational data reflecting the net output of the BESS.

Date/Time Start

Date/Time End

Total MWh
delivered to the
POI
(A)
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Enter the information for each ExcludedTime event during the reporting period. Dates and times should
be entered to the nearest minute. Duration, size of reduction, maximum rated output, and equivalent
hours should be rounded to 1 decimal place.

Date/Time
Start
(A)

Date/Time End
(B)

Size of
Reduction
(MW)
(D)

Duration
(hrs)
(C) = (B‐A)

Maximum
Rated Output
(MW)
(E)

Equivalent
Hours
(hrs)
(C x D)/E

…
Calendar hours in the reporting period:
Total equivalent ExcludedTime for the reporting period (from above):
Period Hours (PH) in the reporting period:
PH from the last three (3) reporting periods:
PH for the last four (4) reporting periods:
Enter the information for each Outage during the reporting period. Dates and times should be entered
to the nearest minute. Duration should be rounded to 1 decimal place.

Date/Time Start
(A)

Date/Time End
(B)

Duration
(hrs)
(B‐A)

…
Calendar hours in the reporting period:
Total Outage hours for the reporting period (from above):
Available Hours (AH) in the reporting period:
AH from the last three (3) reporting periods:
AH for the last four (4) reporting periods:
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Enter the information for each Planned Deration event during the reporting period. Dates and times
should be entered to the nearest minute. Duration, size of reduction, maximum rated output, and
equivalent hours should be rounded to 1 decimal place.

Date/Time
Start
(A)

Date/Time End
(B)

Size of
Reduction
(MW)
(D)

Duration
(hrs)
(C) = (B‐A)

Maximum
Rated Output
(MW)
(E)

Equivalent
Hours
(hrs)
(C x D)/E

…
Total equivalent planned derated hours (EPDH) for the reporting period:
EPDH from the last three (3) reporting periods:
EPDH for the last four (4) reporting periods:
Enter the information for each Unplanned Deration event during the reporting period. Dates and times
should be entered to the nearest minute. Duration, size of reduction, maximum rated output, and
equivalent hours should be rounded to 1 decimal place.

Date/Time
Start
(A)

Date/Time End
(B)

Size of
Reduction
(MW)
(D)

Duration
(hrs)
(C) = (B‐A)

Maximum
Rated Output
(MW)
(E)

Equivalent
Hours
(hrs)
(C x D)/E

…
Total equivalent unplanned derated hours (EUDH) for the reporting period:
EUDH for the last three (3) reporting periods:
EUDH for the last four (4) reporting periods:

Enter the Available Hours, EPDH, EUDH, and Period Hours for the last four (4) reporting periods as
calculated above.
AH
(A)

EPDH
(B)

EUDH
(C)
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Enter the information for each Forced Outage during the reporting period. Dates and times should be
entered to the nearest minute. Duration should be rounded to 1 decimal place.

Date/Time Start
(A)

Date/Time End
(B)

Duration
(hrs)
(B‐A)

…
Total Forced Outage Hours (FOH) for the reporting period (from above):
FOH from the last three (3) reporting periods:
FOH for the last four (4) reporting periods:
Enter the FOH and EUDH for the last four (4) reporting periods as calculated above.

FOH
(A)

2.

EUDH
(B)

BESS Annual Equivalent Forced
Outage Factor
100% x (A + B)/8760

Monthly Report Disagreements.
(a)

Notice of Disagreement With Monthly Report. Within
ten (10) Business Days following the close of the
calendar month in question, Seller shall provide to
Company the Monthly Report for such calendar month and
the LD Period, the MPR Assessment Period and the BESS
Measurement Period (if any) ending with such calendar
month, as provided in Section 1 (Monthly Report) of
this Attachment T (Monthly Reporting and Dispute
Resolution by Independent AF Evaluator). Within ten
(10) Business Days after Company's receipt of a
Monthly Report, Company shall provide written notice
to Seller of any Monthly Report Disagreement,
including with respect to the data for the calendar
month covered by such Monthly Report and Seller's
calculation of, as applicable, (i) the PV System
Equivalent Availability Factor for the LD Period
ending with such calendar month, (ii) the MPR for the
MPR Assessment Period ending with such calendar month,
or (iii) any of the BESS Capacity Ratio, the BESS
Annual Equivalent Availability Factor or the BESS
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Equivalent Forced Outage Factor for the BESS
Measurement Period (if any) ending with such calendar
month ("Notice of Disagreement"). Together with any
such Notice of Disagreement, the Company shall include
its own calculations and other support for its
position. If Company fails to provide a Notice of
Disagreement within said 10-Business Day period, the
Monthly Report provided by Seller shall be deemed to
be accepted by Company and shall no longer be subject
to dispute by Company or Seller.
(b)

[Reserved]

(c)

Submission of Monthly Report Disagreement to
Independent AF Evaluator. Upon issuance of a Notice
of Disagreement, the Parties shall review the contents
of the Monthly Report(s) together with such Notice of
Disagreement and attempt to resolve such Monthly
Report Disagreement. If the Parties are able to agree
on a resolution of any Monthly Report Disagreement,
the resulting corrected Monthly Report(s) in question
shall be set forth in a writing executed by both
Parties, following which (i) such corrected Monthly
Reports shall no longer be subject to dispute by
either Party and (ii) to the extent such resolution of
such Monthly Report Disagreement affects future
Monthly Reports, such future Monthly Reports shall be
prepared, and the PV System Equivalent Availability
Factor, the MPR, the BESS Annual Equivalent Factor and
the BESS Annual Equivalent Forced Outage Factor in
such future Monthly Reports shall be calculated, in a
manner consistent with such resolution.
If the
Parties are unable to resolve such Monthly Report
Disagreement within ten (10) Business Days after
Company's issuance of such Notice of Monthly Report
Disagreement, either Party may, within five (5)
Business Days after the end of such 10-Business Day
period, submit the unresolved Monthly Report
Disagreement to an Independent AF Evaluator for
resolution.

(d)

[Reserved]

(e)

Appointment of Independent AF Evaluator. If either
Party decides to submit an unresolved Monthly Report
Disagreement to an Independent AF Evaluator, it shall
provide written notice to that effect (the "Submission
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Notice") to the other Party, which notice shall
designate which of the engineering firms on the OEPR
Consultants List is to act as the Independent AF
Evaluator for purposes of resolving such dispute;
provided, however, for purposes of facilitating
consistency in the resolution of Monthly Report
Disagreements, all Monthly Report Disagreements
concerning the same Performance Metric arising out of
any one or more of the twelve (12) Monthly Reports
issued for a given Contract Year shall be submitted to
the same Independent AF Evaluator unless such
Independent AF Evaluator declines to accept any such
submission(s). A Submission Notice must be provided
within the 5-Business Day period provided in Section
2(c) (Submission of Monthly Report Disagreement to
Independent AF Evaluator) of this Attachment T
(Monthly Reporting and Dispute Resolution by
Independent AF Evaluator). The Parties shall each pay
fifty percent (50%) of the fees and expenses charged
by the Independent AF Evaluator.
(f)

Eligibility for Appointment as Independent AF
Evaluator. Both Parties agree that the engineering
firms listed in Section 4(j) (Acceptable Persons and
Entities) of Attachment U (Calculation and Adjustment
of Net Energy Potential) are fully qualified to serve
as Independent AF Evaluator. By mutual agreement
between the Parties in writing, a name or names may be
added to or removed from the OEPR Consultants List at
any time. In no event shall there be less than three
(3) names on the OEPR Consultants List.

(g)

Participation of Parties. Promptly following the
issuance of a Submission Notice as provided in
Section_2(e) (Appointment of Independent AF Evaluator)
of this Attachment T (Monthly Reporting and Dispute
Resolution by Independent AF Evaluator), Seller and
Company shall provide the Independent AF Evaluator
which such data as they consider to be material to the
resolution of the disputed issue(s). Seller and
Company shall also provide such additional data and
information as the Independent AF Evaluator may
reasonably request. The Parties shall assist the
Independent AF Evaluator throughout the process of
resolving such dispute, including making key personnel
and records available to the Independent AF Evaluator,
but neither Party shall be entitled to participate in

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.

T-6

EXHIBIT 1
APPENDIX J
PAGE 338 OF 362
any meetings with personnel of the other Party or
review of the other Party's records. However, the
Independent AF Evaluator will have the right to
conduct meetings, hearing or oral arguments in which
both Parties are represented.
(h)

Written Decision of Independent AF Evaluator. The
terms of engagement with the Independent AF Evaluator
shall require the Independent AF Evaluator to issue
its written decision resolving the disputed issues
submitted to it within the applicable time period set
forth below, which time periods are subject to any
tolling that may be applicable pursuant to Section
2(i) (Sequence to Resolving Interrelated
Disagreements) of this Attachment T (Monthly Reporting
and Dispute Resolution by Independent AF Evaluator):
(a) 30 Days as measured from the issuance of the
Submission Notice; or (b) such other time period as
the Parties may agree in writing. Unless otherwise
agreed by the Parties in writing:
(i)

for a Performance Metric Disagreement concerning
the PV System Equivalent Availability Factor, the
written decision of the Independent AF Evaluator
shall set forth (aa) for the calendar month in
question, the correct values for AH, EPDH, EUDH
and PH to be used in calculations under Section
2.5 (PV System Equivalent Availability Factor;
Liquidated Damages; Termination Damages) of this
Agreement as determined by such Independent AF
Evaluator if any such values were in dispute and
(bb) for the LD Period ending with the calendar
month in question, the PV System Equivalent
Availability Factor for such LD Period as
determined by such Independent AF Evaluator if
such PV System Equivalent Availability Factor was
in dispute;

(ii) for a Performance Metric Disagreement concerning
the MPR, the written decision of the Independent
AF Evaluator shall set forth (aa) the correct
data points from the operational data set for the
calendar month in question to be used in the
calculation of MPR under Section 2.6(a)
(Calculation of Measured Performance Ratio) for
the MPR Assessment Periods that include such
calendar month if any such data points were in
Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.

T-7

EXHIBIT 1
APPENDIX J
PAGE 339 OF 362
dispute, (bb) if a MPR Test was conducted during
the month in question, the correct data points
from such MPR Test to be used in the calculation
of MPR under Section 2.6(a) (Calculation of
Measured Performance Ratio) of this Agreement for
the MPR Assessment Periods that include the month
preceding the month covered by the Monthly Report
in question if any such data points were in
dispute and (cc) for the MPR Assessment Period
ending with the calendar month in question, the
Measured Performance Ratio if such Measured
Performance Ratio was in dispute;
(iii)

for a Performance Metric Disagreement
concerning the BESS Capacity Ratio, the written
decision of the Independent AF Evaluator shall
set forth the BESS Capacity Ratio for the BESS
Measurement Period ending with the calendar month
in question;

(iv) for a Performance Metric Disagreement concerning
the BESS Annual Equivalent Availability Factor,
the written decision of the Independent AF
Evaluator shall set forth (aa) the correct values
to be used for AH, EPDH, EUDH and PH under
Attachment X (BESS Annual Equivalent Availability
Factor) for the calendar month in question if any
such values were in dispute and (bb) the BESS
Annual Equivalent Availability Factor for the
BESS Measurement Period ending with the calendar
month in question if such BESS Annual Equivalent
Availability Factor was in dispute; and
(v)

for a Performance Metric Disagreement concerning
the BESS Annual Equivalent Forced Outage Factor,
the written decision of the Independent AF
Evaluator shall set forth (aa) the correct values
for FOH and EUDH under Attachment Y (BESS Annual
Equivalent Forced Outage Factor) for the calendar
month in question if any such values were in
dispute and (bb) the BESS Annual Equivalent
Forced Outage Factor for the BESS Measurement
Period ending with the calendar month in question
if such BESS Annual Equivalent Forced Outage
Factor was in dispute.
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3.

(i)

Sequence for Resolving Interrelated Disagreements. If
at the time a Performance Metric Disagreement is
submitted to an Independent AF Evaluator pursuant to
Section 2(e) (Appointment of Independent AF Evaluator)
of this Attachment T (Monthly Reporting and Dispute
Resolution by Independent AF Evaluator) there are one
or more other unresolved Performance Metric
Disagreements concerning the same Performance Metric
and the same LD Period that are pending before a
different Independent AF Evaluator, and the resolution
of such other Performance Metric Disagreement(s) is
necessary to the resolution of the Performance Metric
Disagreement that has been newly submitted to a new
Independent AF Evaluator as aforesaid, the time period
for such new Independent AF Evaluator to issue its
written decision resolving such newly submitted
Performance Metric Disagreement shall be tolled until
such pending Performance Metric Disagreement(s) have
been resolved. For avoidance of doubt, it is the
intent of the Parties that disagreements over
performance ratio data and calculations for a given
calendar month or a given BESS Measurement Period
shall (i) not be subject to resolution twice and (ii)
once resolved, shall not be reopened.

(j)

Final, Conclusive and Binding. The Parties
acknowledge the inherent uncertainty in calculating
the Performance Metrics, and hereby assume the risk of
such uncertainty and waive any right to dispute the
qualification of the person or entity appointed as the
Independent AF Evaluator pursuant to Section 2(e)
(Appointment of Independent AF Evaluator) of this
Attachment T (Monthly Reporting and Dispute Resolution
by Independent AF Evaluator) and/or the
appropriateness of the methodology used by Independent
AF Evaluator in resolving such Performance Metric
Disagreements. Without limitation to the generality
of the preceding sentence, the decision of the
Independent AF Evaluator as to each Performance Metric
Disagreement submitted to an Independent AF Evaluator
shall be final, conclusive and binding upon Company
and Seller and shall not be subject to further dispute
under Article 28 (Dispute Resolution) of the
Agreement.

Periodic Review of Method of Calculating and Reporting
Performance Metric. At least once per Contract Year,
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Company shall review the method of calculating and
reporting Performance Metric under this Agreement to
determine if other variables should be incorporated into
such calculations. Any revisions to the Performance Metric
calculations in this Agreement shall be mutually agreed to
by both Seller and Company.
4.

Future Changes in Reporting Requirements. Seller shall
reasonably cooperate with any Company requested revisions
to the Monthly Report to include additional data that may
be necessary from time to time to enable Company to comply
with any new reporting requirements directed by the PUC or
otherwise imposed under applicable Laws.
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ATTACHMENT U
CALCULATION AND ADJUSTMENT OF NET ENERGY POTENTIAL

1.

Net Energy Potential.
(a)

Net Energy Potential and the Intent of the Parties.
The essence of this Agreement is that Company is
paying to Seller a Lump Sum Payment in exchange for
Company's right to dispatch, subject to Renewable
Resource Variability, the Facility's Net Energy
Potential. Under this Agreement, "Net Energy
Potential": (i) constitutes an estimated single number
with a P-Value of 95 for annual Net Energy that could
be produced by the Facility based on the estimated
long-term monthly and annual total of such production
over a period of ten years; (ii) is subject to
adjustment from time to time as provided in this
Attachment U (Calculation and Adjustment of Net Energy
Potential); and (iii) as so adjusted, provides a basis
for calculating and adjusting the Lump Sum Payment, as
provided in Section 3 (Calculation of Lump Sum
Payment) of Attachment J (Company Payments for Energy,
Dispatchability and Availability of BESS) to this
Agreement. It is the intent of the Parties that the
estimate of Net Energy Potential, as calculated and
adjusted as foresaid, should reflect the following
risk allocation between the Parties under this
Agreement:
(i)

Seller has assumed the risk of downward
adjustment to the Net Energy Potential (and hence
the Lump Sum Payment) to account for any of the
following circumstances:
(aa) if the Renewable Resource Baseline (as
estimated on the basis of the typical
meteorological year as derived from the
Site's measured meteorological data) is
lower than Seller had assumed when it
submitted its RFP Proposal;
(bb) if the as-built design and construction of
the Facility is not as efficient in
generating electrical energy and delivering
such electric energy to the Point of
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Interconnection as Seller had assumed when
it submitted its RFP Proposal; and
(cc) if the Facility's level of operational
efficiency is below the standard of
comparable facilities;
(ii) Company has assumed the risk of the following
(i.e., the following are to be disregarded for
purposes of estimating Net Energy Potential (and
hence the Lump Sum Payment)):
(aa) Renewable Resource Variability; and
(bb) the possibility that, at any given moment,
Company does not need to dispatch any or all
of the electric energy that the Facility is
then capable of generating and delivering to
the Point of Interconnection.
The foregoing is not intended as an exhaustive list of
the risks assumed by either Party under this Agreement
or as a limitation on the circumstances that an OEPR
Evaluator, in its professional judgment, may decide to
take into account in preparing its OEPR under Section
4(e) (Terms of Engagement) of this Attachment U
(Calculation and Adjustment of Net Energy Potential).
(b)

NEP RFP Projection. In its RFP Proposal, the Seller
projected that the Facility would have a Net Energy
Potential (as defined in this Agreement) of
______________ MWh [Note – insert NEP from RFP
proposal] and provided the plane of array irradiance
data used in arriving at the NEP RFP Projection, and
Company relied on Seller's NEP RFP Projection in
deciding to contract with Seller in lieu of other
developers. Among the fundamentals of the bargain
evidenced in this Agreement is that there will be
consequences to Seller if (i) the IE Energy Assessment
does not support the NEP RFP Projection and/or (ii)
the operational performance of the Facility indicates
a Net Energy Potential that is below the applicable
thresholds set forth in this Attachment U (Calculation
and Adjustment of Net Energy Potential).

(c)

NEP IE Estimate and Company-Designated NEP Estimate.
Prior to the closing of the construction financing for

Model RDG PPA (PV+BESS)
Hawaiian Electric Company, Inc.

U-2

EXHIBIT 1
APPENDIX J
PAGE 344 OF 362
the Facility but in no event later than the Commercial
Operations Date, the Seller shall provide Company with
a copy of the IE Energy Assessment Report and the data
on plane of array irradiance and corresponding power
output used in arriving at the NEP IE Estimate. In
addition, Seller shall obtain from the administrative
agent of the Facility Lender and provide to Company,
at financial close of the construction debt financing,
a confirmation letter confirming to Company that the
IE Energy Assessment Report including the data on
plane of array of irradiance and corresponding power
output used in arriving at the NEP IE Estimate
provided by Seller to Company is the final energy
assessment prepared for the Facility Lender as part of
the Facility Lender's due diligence leading up to the
Facility Lender's legally binding commitment (subject
to certain conditions precedent) to provide a specific
amount of financing for the Project as evidenced by
the Facility Lender's execution of the Financing
Documents. If the IE Energy Assessment Report fails to
provide a NEP IE Estimate that is consistent with the
requirements of this Agreement in all material
respects, or if the data on plane of array of
irradiance and corresponding power output used in
arriving at the NEP IE Estimate is not provided, or if
the aforementioned confirmation letter is not
provided, Company shall have the option, exercisable
by written notice to Seller issued no later than 30
Days, or such longer period as the Parties may agree
in writing, following the first to occur of Company's
receipt of (i) the IE Energy Assessment Report or (ii)
notice that Company will not be provided with a copy
of the IE Energy Assessment Report and the data on
plane of array of irradiance and corresponding power
output used in arriving at the NEP IE Estimate, to
designate such Company-Designated NEP Estimate as
Company, in its sole discretion, determines to be
reasonable in light of the information then available
to Company. In connection with Company's decision as
to whether to designate a Company-Designated NEP
Estimate, Company shall have the right to require
Seller to pay for an energy assessment to be performed
by an independent engineer selected by Company. In
such case, the aforesaid 30-Day period for Company's
decision to designate a Company-Designated NEP
Estimate shall be tolled for the time necessary to
prepare such assessment. If Company fails, within the
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aforesaid 30-Day period as such period may be tolled
as provided in the preceding sentence, to designate a
Company-Designated NEP Estimate, the NEP RFP
Projection shall constitute the First NEP Benchmark,
unless the Parties agree in writing on a lower First
NEP Benchmark.
(d)

NEP IE Estimate, Liquidated Damages and Seller's Null
and Void Right. If the NEP IE Estimate is higher than
the NEP RFP Projection, the NEP RFP Projection shall
constitute the First NEP Benchmark. In any other
case, Seller shall have the option to declare this
Agreement null and void by written notice to Company
as follows:
(i)

if (aa) the NEP IE Estimate is lower than the NEP
RFP Projection and (bb) Seller issues its null
and void notice to Company not later than 30 Days
after issuance of the IE Energy Assessment
Report; or

(ii) if (aa) Company exercises its right to designate
a Company-Designated NEP Estimate under Section
1(c) (NEP IE Estimate and Company-Designated NEP
Estimate) of this Attachment U (Calculation and
Adjustment of Net Energy Potential), (bb) such
Company-Designated NEP Estimate is lower than the
NEP RFP Projection, and (cc) Seller issues its
null and void notice to Company not later than 30
Days after Company's notice of the CompanyDesignated NEP Estimate.
If Seller fails to declare this Agreement null and
void under the conditions set forth in either clause
(i) or clause (ii) above, then: (x) the NEP IE
Estimate or the Company-Designated NEP Estimate, as
applicable, shall thereafter constitute the First NEP
Benchmark and (y) Seller shall, within five (5)
Business Days following the expiration of the
applicable 30-Day period for the issuance of Seller's
null and void notice, pay liquidated damages equal to
$10 for every MWh by which the NEP RFP Projection
exceeds the First NEP Benchmark for the initial
Contract Year.
2.

Initial OEPR. Following the Initial NEP Verification Date,
the Initial OEPR shall be prepared pursuant to the process
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set forth in Section 4 (Preparation of OEPR) of this
Attachment U (Calculation and Adjustment of Net Energy
Potential) and the Initial NEP OEPR Estimate shall be as
set forth in or derived from the Initial OEPR, as more
fully set forth in Section 4(e) (Terms of Engagement) of
this Attachment U (Calculation and Adjustment of Net Energy
Potential). If the Initial NEP OEPR Estimate differs from
the First NEP Benchmark, the Lump Sum Payment shall be
recalculated and adjusted as provided in Section 3.ii (Lump
Sum Payment During Second Benchmark Period) of Attachment J
(Company Payments for Energy, Dispatchability and
Availability of BESS) to this Agreement.
3.

Subsequent OEPRs.
(a)

Required Subsequent OEPR. If Seller makes any changes
to the Facility that involve (i) replacing any step-up
transformer(s) or (ii) making any other changes (e.g.,
changing the characteristics of the Facility equipment
or the specifications used in the IRS) that Company
reasonably determines require an updated IRS, then
Seller shall also be required to have a subsequent
OEPR prepared as of the first Day of the calendar
month following the second anniversary of the date
such change to the Facility was completed.

(b)

Voluntary Subsequent OEPR. Without limitation to the
generality of Section 3(a) (Required Subsequent OEPR)
of this Attachment U (Calculation and Adjustment of
Net Energy Potential), if the Seller makes any changes
to the Facility (e.g., replacing original equipment)
that does not trigger a required Subsequent OEPR but
which changes Seller has reasonable grounds to believe
will improve the Facility's Net Energy Potential,
Seller shall have a one-time option, exercisable by
written notice to Company issued not less than 120
Days prior to the Applicable NEP Verification Date, of
having a subsequent OEPR prepared as of a date no
sooner than 12 months following completion of the then
most recent OEPR.

(c)

Subsequent OEPR and Adjustment to Lump Sum Payment.
If the Subsequent NEP OEPR Estimate differs from the
Most Recent Prior NEP Benchmark, the Lump Sum Payment
shall be recalculated and adjusted as provided in
Section 3.iii (Lump Sum Payment Following Second
Benchmark Period) of Attachment J (Company Payments
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for Energy, Dispatchability and Availability of BESS)
to this Agreement.
4.

Preparation of OEPR. The following provisions apply to the
Initial OEPR and any Subsequent OEPR:
(a)

Selection of OEPR Evaluator. No later than 90 Days
prior to the Applicable NEP Verification Date, Company
and Seller shall select, in accordance with the terms
of this Section 4(a) (Selection of OEPR Evaluator), an
independent engineering firm from the firms listed on
the OEPR Consultants List (the "OEPR Evaluator") to
prepare an operational energy production report
("OEPR"). Each party shall select the names of two
(2) firms from the OEPR Consultants List. If there is
mutual agreement on one or both of the named firms,
then the Seller shall select one of the named firms to
serve as the OEPR Evaluator. If there is no agreement
on any of the named firms, then Seller shall select
one of the firms named by the Company.

(b)

Eligibility for Appointment as OEPR Evaluator. Both
Parties agree that the engineering firms listed in
Section 4(j) of this Attachment U (Calculation and
Adjustment of Net Energy Potential) are fully
qualified to prepare the OEPR. By mutual agreement
between the Parties in writing, a name or names may be
added to or removed from the OEPR Consultants List at
any time. In no event shall there by less than three
(3) names on the OEPR Consultants List.

(c)

OEPR Period of Record. It is the intent of the
Parties that the OEPR shall be prepared using measured
meteorological and production data from the OEPR
Period of Record. However, although the OEPR Period
of Record is a twelve-month period, the Parties
acknowledge that, in certain circumstances (e.g.,
Force Majeure), there may not be twelve months of data
available for the OEPR Period of Record. In such
case, (i) it is the intent of the Parties that the
OEPR be prepared using such measured meteorological
and production data that is available from the OEPR
Period of Record and (ii) Parties may, by written
agreement, direct the OEPR Evaluator to use such
additional data outside of the OEPR Period of Record
as the Parties may agree. The preceding sentence does
not constitute a limitation on the professional
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judgment of the OEPR Evaluator as to the
appropriateness of using measured meteorological
and/or production from outside of the OEPR Period of
Record.
(d)

Participation of Parties. Promptly following the
Applicable NEP Verification Date, Seller and Company
shall provide the OEPR Evaluator with such data from
the OEPR Period of Record as they consider to be
material to the preparation of the OEPR. Seller and
Company shall also provide such additional data and
information as the OEPR Evaluator may reasonably
request. The Parties shall assist the OEPR Evaluator
throughout the process of preparing the OEPR,
including making key personnel and records available
to the OEPR Evaluator, but neither Party shall be
entitled to participate in any meetings with personnel
of the other Party or review of the other Party's
records. However, the OEPR Evaluator will have the
right to conduct meetings, hearings or oral arguments
in which both Parties are represented. Seller and
Company shall have forty-five (45) Days from issuance
of the draft OEPR Report to review and provide
feedback to the OEPR Evaluator on such report.

(e)

Terms of Engagement. Upon selection of the OEPR
Evaluator, as set forth in this Attachment U
(Calculation and Adjustment of Net Energy Potential),
the Seller shall retain and contract with the OEPR
Evaluator in accordance with the terms of this
Attachment U (Calculation and Adjustment of Net Energy
Potential). The OEPR Evaluator's scope of work and
expected deliverables for all OEPRs must be acceptable
to Company and shall, among other things, require the
OEPR Evaluator to provide (i) an estimated single
number with a P-Value of 95 for annual Net Energy that
could be produced by the Facility based on the
estimated long-term monthly and annual total of such
production over a period of ten years; (ii) the data
on plane of array of irradiance and corresponding
power output used in arriving at the aforementioned
estimated annual Net Energy; (iii) the GPR Performance
Metric as provided in Section 2.6(b)(ii) (Commencing
With Initial OEPR) or Section 2.6(b)(iii) (Commencing
With First Subsequent OEPR and Thereafter) of this
Agreement, as applicable; and (iv) any additional
information that may be reasonably required by a Party
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with respect to the methodology used by the OEPR
Evaluator to reach its conclusion. The provisions of
this Attachment U (Calculation and Adjustment of Net
Energy Potential) do not impose a limit on the OEPR
Evaluator's professional judgment as to what other
estimates (if any) to include in the OEPR. Without
limiting the professional judgment of the OEPR
Evaluator in estimating the Net Energy Potential and
GPR Performance Metric, the following is a general
description of how the Parties anticipate that the
OEPR Evaluator will proceed:
The purpose of an OEPR is to implement the
intent of the Parties as set forth in
Section 1(a) (Net Energy Potential and the
Intent of the Parties) of this Attachment U
(Calculation and Adjustment of Net Energy
Potential) by evaluating (i) whether, when
the Renewable Resource Baseline (as
estimated by the OEPR Evaluator on the basis
of the typical meteorological year as
derived from the Site's measured
meteorological data) is present and the
Facility is in Full Dispatch, the Facility
is capable of doing what the Parties
expected the Facility to do: i.e.,
generating and delivering to the Point of
Interconnection electric energy in an amount
consistent with the then applicable Net
Energy Potential of the Facility (i.e., the
estimate of Net Energy Potential then being
used to calculate the monthly Lump Sum
Payment pursuant to Section 3 (Calculation
of Lump Sum Payment) of Attachment J
(Company Payments for Energy,
Dispatchability and Availability of BESS to
this Agreement); and (ii) if the Facility is
not doing what the parties expected in this
regard, identifying a new estimated single
number with a P-Value of 95 for annual Net
Energy that could be generated and delivered
by the Facility based on the estimated longterm monthly and annual total of such
production over a period of the next ten
years.
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At a high level, the analysis relies on
reported Actual Output (i.e., energy
delivered to the Point of Interconnection)
during the OEPR Period of Record to estimate
Facility performance over a future
evaluation period of ten years. The data
from the OEPR Period of Record are first
quality screened and evaluated. One-time
events are assessed and removed from the
record where appropriate. Values for
potential energy are then calculated from
the reported energy production measured at
the Point of Interconnection by adjusting
for 100% availability and undispatched
energy. Suitable long-term reference data
sets are then identified by analyzing the
reference for irradiance and the normalized
values for potential energy production at
the Point of Interconnection over the OEPR
Period of Record. Relationships between
selected long-term reference irradiance data
sets and normalized values for potential
energy production at the Point of
Interconnection are used to calculate longterm values for such on a monthly and annual
basis. Finally, estimates of future
Facility availability (taking into account
anticipated maintenance) and losses (such as
system degradation and balance of plant
losses) are applied in order to calculate
the Net Energy Potential. For this purpose,
no reductions are made for future estimates
of energy that Company may choose not to
dispatch. If a copy of the IE Energy
Assessment Report is available to the OEPR
Evaluator, the OEPR Evaluator should review
such Report before commencing preparation of
the OEPR and evaluate whether it is
appropriate for the OEPR Evaluator to take
into account any of the work reflected in
the IE Energy Assessment Report.
(f)

Timeline and Fees. The terms of engagement with the
OEPR Evaluator shall require the OEPR Evaluator to
issue an OEPR that shall include a NEP OEPR Estimate
and a Guaranteed Measured Performance Ratio Benchmark
within 30 Days following the NEP Applicable
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Verification Date ("First OEPR"). The Parties shall
each pay fifty percent (50%) of the fees and expenses
charged by the OEPR Evaluator in connection with the
Initial OEPR. For the Initial OEPR, the OEPR
Evaluator's fees and costs must be acceptable to
Company. Seller shall pay all of the fees and
expenses charged by the OEPR Evaluator in connection
with any Subsequent OEPR. Seller shall also pay for
any reasonable internal fees and costs incurred by the
Company as a result of its participation in the
process set forth in Section 4(d) (Participation of
Parties) of this Attachment U (Calculation and
Adjustment of Net Energy Potential).
(g)

Review of the First OEPR Evaluator Report. In the
event Company or Seller does not agree with the NEP
OEPR Estimate or GPR Performance Metric determined by
the First OEPR Evaluator, Seller or Company may,
within 30 Days of issuance of the First OEPR, engage,
at its own cost, a different expert evaluator from the
OEPR Consultants List (the "Second OEPR Evaluator") to
prepare a second OEPR that shall include a NEP OEPR
Estimate or GPR Performance Metric, as applicable
("Second OEPR"). The terms of engagement with the
Second OEPR Evaluator shall require the Second OEPR
Evaluator to issue the Second OEPR within 60 Days
following the date of its appointment. In the event
the NEP OEPR Estimates or GPR Performance Metric, as
applicable, provided by the First OEPR Evaluator and
the Second OEPR Evaluator are different then, within
ten (10) Days of the issuance of the Second OEPR, the
Parties shall, with the two evaluators, confer in an
attempt to mutually agree upon a NEP OEPR Estimate or
GPR Performance Metric, as applicable ("OEPR
Conference").

(h)

Review of the Second OEPR Evaluator Report. If the
Parties are unable to agree upon an NEP OEPR Estimate
or GPR Performance Metric, as applicable, within 30
Days of the OEPR Conference, then within ten (10) Days
thereafter the First OEPR Evaluator and Second OEPR
Evaluator shall, by mutual agreement, select a third
firm from the OEPR Consultants List to act as an
independent OEPR Evaluator ("Third OEPR Evaluator").
The Third OEPR Evaluator shall not be a person from
the same entity as the First OEPR Evaluator or the
Second OEPR Evaluator. The Parties shall direct the
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Third OEPR Evaluator to review the First OEPR and
Second OEPR and select one as the final and binding
NEP OEPR Estimate and/or GPR Performance Metric, as
applicable ("Third OEPR"). The Third OEPR Evaluator
shall complete its review and selection of the NEP
OEPR Estimate within thirty (30) Days following his or
her retention. If the Third OEPR Evaluator selects
the First OEPR, then the Party requesting the Second
OEPR shall pay for the cost of the Third OEPR. If the
Third OEPR Evaluator selects the Second OEPR, then the
Parties shall each pay fifty percent (50%) of the fees
and expenses charged by the Third OEPR Evaluator in
connection with the Third OEPR.
(i)

Final, Binding and Conclusive. The Parties
acknowledge the inherent uncertainty in estimating the
Net Energy Potential and GPR Performance Metric and
hereby assume the risk of such uncertainty and waive
any right to dispute any of the qualification of the
person or entity appointed as the OEPR Evaluator
pursuant to Section 4(a) (Selection of OEPR Evaluator)
and Section 4(b) (Eligibility for Appointment as OEPR
Evaluator) of this Attachment U (Calculation and
Adjustment of Net Energy Potential) of this Agreement,
the appropriateness of the methodology used by OEPR
Evaluator in preparing the OEPRs, the NEP OEPR
Estimate and/or the GPR Performance Metric. Without
limitation to the generality of the preceding
sentence, the determination of the NEP OEPR Estimate
and GPR Performance Metric in the First OEPR, Second
OEPR (if applicable), or final decision of the Third
OEPR Evaluator (if applicable) shall be final,
conclusive and binding upon Company and Seller and
shall not be subject to further dispute under Article
28 (Dispute Resolution) of the Agreement; provided
that, nothing in this Section 4(i) (Final, Binding and
Conclusive) of this Attachment U (Calculation and
Adjustment of Net Energy Potential) shall preclude
Seller from engaging an OEPR Evaluator to issue a
Subsequent OEPR as allowed pursuant to Section 3
(Subsequent OEPRs) of this Attachment U (Calculation
and Adjustment of Net Energy Potential).

(j)

Acceptable Persons and Entities. The OEPR Evaluator
and Second OEPR Evaluator shall be selected from the
following engineering firms listed below, subject to
such additions or deletions effectuated by the Parties
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as provided in Section 2(f) (Eligibility for
Appointment as Independent AF Evaluator) of Attachment
T (Monthly Reporting and Dispute Resolution by
Independent AF Evaluator) to this Agreement and
Section 4(b) (Eligibility for Appointment as OEPR
Evaluator) of this Attachment U (Calculation and
Adjustment of Net Energy Potential):
DNV GL
UL
Black & Veatch
Leidos Engineering
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Attachment V
SUMMARY OF MAINTENANCE AND INSPECTION PERFORMED
IN PRIOR CALENDAR YEAR
(See Article 5)
DATE WORK ORDER SUBMITTED: 06/28/96
WO#: 11451
EQUIPMENT #: 1CCF-TNK-1
EQUIPMENT DESCRIPTION: AMMONIA STORAGE TANK 1
PROBLEM DESCRIPTION: PURCHASE EMERGENCY ADAPTER FITTINGS FOR
UNLOADING GASPRO TANKS TO STORAGE TANK
WORK PERFORMED:
OPERATION.

PURCHASED THE NEW ADAPTERS AND VERIFIED THEIR

COMPLETION DATE: 06/28/96
WORK ORDER COMPLETED BY: AA
------------END OF CURRENT WORK ORDER-----------DATE WORK ORDER SUBMITTED: 05/19/96
WO#: 11136
EQUIPMENT #: 1WSA-BV-12
EQUIPMENT DESCRIPTION: MAKE-UP PI ISOLATION
PROGRAM DESCRIPTION: 'D' MAKE-UP PUMP PI ISOLATION FITTING LEAKING
ON SPOOL SIDE
WORK PERFORMED: REMOVED AND REPLACED FITTINGS AND FLANGES WITH
STAINLESS STEEL. THIS WORK WAS DONE DURING PUMP OVERHAUL ON WO
1374. JH
COMPLETION DATE: 06/28/96
WORK ORDER COMPLETED BY: BB
------------END OF CURRENT WORK ORDER----------
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ATTACHMENT W
BESS TESTS
Prior to achieving Commercial Operations and in each BESS
Measurement Period, unless waived by Company, Seller shall
demonstrate that the BESS satisfies the following:
Maintains output provided by the Company through a control
setpoint, as measured at the Point of Interconnection, and is
able to continuously dispatch the full BESS Contract Capacity
("BESS Capacity Test").
Demonstrates the charging/discharging requisite to satisfy
the performance standard set forth in Section 3(o) (Round
Trip Efficiency) of Attachment B (Facility Owned by Seller)
("RTE Test").
The RTE Test requires measurement of Charging Energy at the
Point of Interconnection (MWh from the grid) from BESS 0% State
of Charge to bring the BESS to a 100% State of Charge, followed
by measurement at the Point of Interconnection of the MWh
delivered to the grid to bring the BESS to a 0% State of Charge.
The RTE Test will be conducted concurrently with the BESS
Capacity Test.
The BESS Capacity Test can only be performed when the BESS is at
the lower of: (i) its maximum State of Charge or (ii) 100% State
of Charge prior to the start of the BESS Capacity Test and
during the BESS Capacity Test the Company Dispatch allows for
continuous dispatch of the BESS to 0% State of Charge with
energy delivered to the Point of Interconnection.
For the purposes of evaluating the BESS Capacity Test, the "BESS
Capacity Ratio" shall be equal to the number, expressed as a
percentage, equal to the total MWh delivered to the Point of
Interconnection during the BESS Capacity Test, divided by the
BESS Contract Capacity. Further, the BESS Capacity Test will be
deemed to be "passed" or "satisfied" to the extent the BESS
Capacity Ratio is not less than 100% (the "BESS Capacity
Performance Metric").
For the purposes of evaluating the RTE Test, the RTE Ratio shall
be equal to the number, expressed as a percentage, equal to the
total MWh delivered to the Point of Interconnection during the
BESS Capacity Test, divided by the "Charging Energy" measured at
the Point of Interconnection. For purposes of the RTE Test, the
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charging cycle shall begin when the BESS is at a 0% State of
Charge prior to the commencement of the BESS Capacity Test and
the Charging Energy is the amount of energy imported from the
grid, as measured at the Point of Interconnection, that brings
the BESS to a 100% State of Charge. The formula is RTE = MWh
discharge/MWh charge. The RTE Test will be deemed to have been
"passed" or "satisfied" to the extent the RTE is not less than
the performance standard (the "RTE Performance Metric") set
forth in Section 3(o) (Round Trip Efficiency of Attachment B
(Facility Owned by Seller).
Except for the BESS Capacity Test conducted prior to Commercial
Operations, Seller shall, in lieu of conducting a BESS Capacity
Test, be permitted to demonstrate satisfaction of the BESS
Capacity Performance Metric by reference to the operational data
reflecting the net output of the BESS from the Point of
Interconnection for such BESS Measurement Period.
Except for the RTE Test conducted prior to Commercial
Operations, Seller shall, in lieu of conducting a RTE Test, be
permitted to demonstrate satisfaction of the RTE Performance
Metric by reference to the operational data reflecting the
charging/discharging of the BESS from the Point of
Interconnection during such BESS Measurement Period.
Any BESS Capacity Test or RTE Test (each a "BESS Test" and
collectively, the "BESS Tests"), other than where the BESS
Capacity Performance Metric or RTE Performance Metric, as
applicable, is demonstrated by reference to operational data as
provided below, shall be performed at a time reasonably
requested by the Company in its sole discretion. For purposes
of the preceding sentence, the PV System may be shutdown to
ensure there are no restrictions or limitations imposed that
would lower the maximum output of the BESS, provided that any
such shutdown of the PV System would be considered Reserve
Shutdown Hours for the purpose of calculation of the PV System
Equivalent Availability Factor pursuant to Section 2.5(a)
(Calculation of the PV System Equivalent Availability Factor).
Within a BESS Measurement Period, Seller shall be permitted up
to a total of three (3) BESS Tests to demonstrate satisfaction
of the BESS Capacity Performance Metric and the RTE Performance
Metric for such BESS Measurement Period, unless additional
such tests are authorized by Company. Company shall provide
notice to Seller no less than three (3) Business Days prior to
conducting a BESS Test.
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At any time prior conducting the third BESS Capacity Test
noticed by Company for a BESS Measurement Period, Seller may
demonstrate satisfaction of the BESS Capacity Performance Metric
by reference to operational data reflecting the net output of
the BESS from the Point of Interconnection for such BESS
Measurement Period. If, during a BESS Measurement Period,
Seller both fails to pass a BESS Capacity Test noticed by
Company and fails to demonstrate satisfaction of the BESS
Capacity Performance Metric by reference to operational data for
such BESS Measurement Period, the BESS shall nevertheless be
deemed to have satisfied the BESS Capacity Performance Metric
for the applicable BESS Measurement Period if either (i) Company
failed to notice at least three BESS Capacity Tests during such
BESS Measurement Period, or (ii) Seller was unable to perform at
least two (2) such noticed BESS Capacity Tests during such BESS
Measurement Period due to (a) conditions on the Company System
other than Seller-Attributable Non-Generation or (b) an act or
omission by Company.
At any time prior to conducting the third RTE Test noticed by
Company for a BESS Measurement Period, Seller may demonstrate
satisfaction of the RTE Performance Metric by reference to
operational data reflecting charging/discharging of the BESS
from the Point of Interconnection during such BESS Measurement
Period. If, during a BESS Measurement Period, Seller both fails
to pass a RTE Test noticed by Company and fails to demonstrate
satisfaction of the RTE Performance Metric by reference to
operational data for such BESS Measurement Period, the BESS
shall nevertheless be deemed to have satisfied the RTE
Performance Metric for the applicable BESS Measurement Period
if either (i) Company failed to notice at least three RTE Tests
during such BESS Measurement Period, or (ii) Seller was unable
to perform at least two (2) such noticed RTE Tests during such
BESS Measurement Period due to (a) conditions on the Company
System other than Seller-Attributable Non-Generation or (b) an
act or omission by Company.
Company shall have the right to attend, observe and receive the
results of all BESS Tests. Seller shall provide to Company the
results of each BESS Test (including time stamped graphs of
system performance based in operational data or test data) no
later than ten (10) Business Days after the performance of such
BESS Test.
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ATTACHMENT X
BESS ANNUAL EQUIVALENT AVAILABILITY FACTOR
To the extent the Commercial Operations Date occurs on a date
other than the first day of a BESS Measurement Period, the
period between the Commercial Operations Date and the first day
of the next BESS Measurement Period if any, shall be ignored for
purposes of this BESS Availability Test.
For the purposes of calculating the BESS Annual Equivalent
Availability Factor for the first three (3) full BESS
Measurement Periods in the first Contract Year, the calculation
will assume that the BESS is one hundred percent (100%)
available for the remaining hours of the Contract Year.
"BESS Annual Equivalent Availability Factor" shall be calculated
as follows:
BESS Annual
Equivalent
Availability
Factor

= 100%

Where:
PH is period hours (8760 hours; except leap year is
8784) minus ExcludedTime.
Available Hours (AH) is the number of hours that the
BESS is not on Outage. It is sum of all Service Hours
(SH) + Reserve Shutdown Hours (RSH).
An "Outage" exists whenever the entire BESS is offline
and unable to charge or discharge electric energy and
is not in Reserve Shutdown state.
Service Hours (SH) is the number of hours during the
LD Period the BESS is online and (i) charging from the
PV System or (ii) discharging electric energy to the
Company System.
Reserve Shutdown Hours (RSH) is the number of hours
the BESS is available but not charging or discharging
electric energy or is offline for reasons other than
Seller-Attributable Non-Generation.
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EPDH is the equivalent planned derated hours,
including Planned Derations (PD) and Maintenance
Derations (D4). A Planned Deration is when the BESS
experiences a Deration scheduled well in advance and
for a predetermined duration. A Maintenance Deration
is a Deration that can be deferred beyond the end of
the next weekend (Sunday at midnight or before Sunday
turns into Monday) but requires a reduction in
capacity before the next Planned Deration (PD). Each
individual Deration is transformed into equivalent
full outage hour(s) by multiplying the actual duration
of the Deration (hours) by (i) the size of the
reduction (MW) divided by (ii) Maximum Rated Output.
These equivalent hour(s) are then summed.
EUDH is the equivalent unplanned derated hours. An
Unplanned Deration (Forced Derating) occurs when the
BESS experiences a Deration that requires a reduction
in availability before the end of the nearest
following weekend. Unplanned Derations include only
those due to Seller-Attributable Non-Generation or
those by Company pursuant to Section 8.3 (Company
Rights of Dispatch). Each individual Unplanned
Deration is transformed into equivalent full outage
hour(s) by multiplying the actual duration of the
Deration (hours) by (i) the size of the reduction (MW)
divided by (ii) the Maximum Rated Output. These
equivalent hour(s) are then summed.
A "Deration" exists when, due to Seller-Attributable
Non-Generation, the BESS is available but at less than
full capacity. Each individual Deration is transformed
into equivalent full outage hour(s) by multiplying the
actual duration of the derating (hours) by the size of
the reduction (MW) and dividing by the Maximum Rated
Output. These equivalent hour(s) are then summed.
For the avoidance of doubt, if the BESS is in an
Outage it cannot also be in a Deration.
ExcludedTime is unavailability as a result of the
entire BESS or a portion of the BESS being unavailable
due to Force Majeure. The hours and/or equivalent
hours of ExcludedTime shall not be added to Available
Hours and shall be subtracted from Period Hours. Each
event that counts as ExcludedTime is transformed into
equivalent full outage hour(s) by multiplying the
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actual duration of the event by the size of the
reduction (MW) and dividing by Maximum Rated Output.
These hour(s) are then summed.
The effect of Force Majeure is taken into account in
calculating the BESS Annual Equivalent Availability
Factor over a 12 calendar month period as follows:
When such 12 month period contains a month during
which the BESS or a portion of the BESS is unavailable
due to Force Majeure, then such month shall be
excluded from the 12 month period and the calculation
period shall be extended back in time to include the
next previous month during which there was no such
unavailability of the BESS or a portion thereof due to
Force Majeure.
The following examples are provided as illustrative examples
only:
Example A: BESS System was continuously available, with no
maintenance or Unplanned (Forced) Derations. In this case AH =
8760, EPDH and EUDH = 0 hours
BESS EAF =
Example B:

100%

8,760 0
8,760

= 100%

Maintenance Deration Hours = 168 hours
Equivalent Unplanned (Forced) Derated Hours = 100

hours
AH = 8,760 – 168= 8,592
BESS EAF = 100%
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ATTACHMENT Y
BESS ANNUAL EQUIVALENT FORCED OUTAGE FACTOR

𝐸𝐹𝑂𝐹

𝐹𝑂𝐻 𝐸𝑈𝐷𝐻
8760

100%

Where:
Equivalent Unplanned (Forced) Derated Hours (EUDH) is the equivalent
unplanned derated hours. Each (Unplanned Forced) Deration of the
BESS is transformed into equivalent full outage hour(s). This is
calculated by multiplying the actual duration of the Deration
(hours) by (i) the size of the reduction (MW) divided by (ii) the
Maximum Rated Output. These equivalent hour(s) are then summed for
the BESS Measurement Period and added to the sum of the EUDH for the
immediately preceding three (3) full BESS Measurement Periods.


Hours of Deration x Size of Reduction)/Maximum Rated Output

Forced Outage Hours (FOH) = Sum of all hours experienced during
Forced Outages during the applicable BESS Measurement Period and the
sum of all hours experienced during Forced Outages during the
immediately preceding three (3) full BESS Measurement Periods, in
each case caused by Seller-Attributable Non-Generation.
Unplanned (Forced) Derating: A Deration that requires a reduction
in capacity of the BESS before the end of the nearest following
weekend.
Unplanned (Forced) Outage: An outage that requires removal of the
entire BESS from service before the end of the nearest following
weekend that is not planned.
EXAMPLE CALCULATION:
Assume a 50 MW BESS that for the BESS Measurement Period in question
was completely out of service for 50 hours. For the BESS
Measurement Period in question, it also had the following deratings:
Duration of Derating
100 Hours
20 Hours
50 Hours

MW Size Reduction
25 MW
20 MW
5 MW
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During the three preceding BESS Measurement Periods, the BESS had a
total of 150 Forced Outage Hours and a total of 100 Equivalent
Forced Derated Hours.
FOH = 50 hours + 150 hours = 200 hours
EUDH = ((100x25)/50)+((20x20)/50))+((50x5)/50))+100 = 163 hours
𝐸𝐹𝑂𝐹

100%

200 163
8760
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