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INTERCONNECTION AND OPERATION AGREEMENT

BETWEEN

NEVADA POWER COMPANY

AND

[GENERATOR]
THIS INTERCONNECTION AND OPERATION AGREEMENT ("Agreement") is made this _____ day of ____________, 2001 ("Effective Date"), by and between Nevada Power Company, a Nevada corporation (hereinafter "Company"), and [Generator,] a ________ limited liability company/limited partnership/corporation [TBD] (hereinafter "Generator"), collectively referred to as the "Parties" or individually as a "Party."
WITNESSETH:
WHEREAS, Company operates and maintains the Transmission System within a defined Control Area;

WHEREAS, Generator will own and operate an approximately 220 MW electric generating facility to be located in Clark County, Nevada, within Company's Control Area

WHEREAS, Generator desires to connect the Facility to the Transmission System and, accordingly, has requested an interconnection agreement with Company to accomplish such interconnection;

WHEREAS, Company is willing to connect the Facility to the  Transmission System; and

WHEREAS, in this Agreement, the Parties desire to provide for the connection of the Facility to the Transmission System and to define the continuing responsibilities and obligations of the Parties with respect thereto.

NOW, THEREFORE, for and in consideration of the promises and mutual covenants herein set forth the Parties hereto agree as follows:

ARTICLE 1 -  DEFINITIONS

Wherever used in this Agreement with initial capitalization, whether used in the singular or the plural, the following terms shall have the meanings as specified herein:

1.1 "Abnormal Condition" shall mean any condition at the Facility or on the Interconnection Facilities, the Transmission System or the transmission system of other utilities which is outside normal operating parameters such that facilities are operating outside their normal ratings or that reasonable operating limits have been exceeded but have not resulted in an Emergency, including, but not limited to, high or low deviations in:  voltage, frequency, power flow, equipment temperature, equipment pressures, and other equipment and operating parameters.

1.2 "Affiliate" shall mean, with respect to a corporation, partnership or other entity, each such other corporation, partnership or other entity that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, such corporation, partnership or other entity.

1.3 "Agents" shall mean the officers, directors, shareholders, employees,  or contractors acting on behalf of a Party.

1.4 "Agreement" shall mean this Interconnection and Operation Agreement between Company and Generator, including all appendices, attachments and any amendments thereto.

1.5 "Ancillary Services" shall mean those services that are necessary to support the transmission of capacity and energy from resources to loads while maintaining reliable operation of the Transmission System in accordance with Good Utility Practice. Such Ancillary Services are listed within the OATT.

1.6 "Applicable Laws and Regulations" shall mean all applicable federal, state and local laws, ordinances, rules and regulations, and all duly promulgated orders and other duly authorized actions of any Governmental Authority having competent jurisdiction over the Parties and/or their respective facilities.

1.7 "Applicable Reliability Criteria" shall mean industry codes, standards, practices, regulations, policies and published criteria for the planning and operation of interconnected electrical transmission systems and generating equipment with which Company is required to comply, including WSCC Reliability Criteria (including the WSCC Reliability Management System Agreement), NERC Criteria for Interconnected System Operations, NERC Planning Standards and Operating Policies, or any power pool, regional or national reliability council or transmission group, independent system operator, regional transmission organization, or coordinating council in which Company is a participant or otherwise having jurisdiction or authority, as such criteria may be amended from time to time, together with any Company-specific system operation and maintenance procedures or policies to the extent not inconsistent with the foregoing.

1.8 "Business Day" shall mean any day other than a Saturday, Sunday, or a day on which commercial banks in the State of Nevada are authorized or required by law to be closed.

1.9 "Company Infrastructure Facilities" shall mean all or part of those certain structures, improvements and facilities of the LV Cogen substation including the 138 kV busses and the structures therefor, dikes, control building and other substation/switchyard buildings, trenches, conduits, control and power cables, batteries, auxiliary equipment, station grounding grid, fencing, lighting and yard improvements, related land or land rights, and any other facilities that provide support for the (name(s) of substation/switchyard), as such infrastructure facilities may be relocated, added to or modified pursuant to Article 3.13.  Company Infrastructure Facilities shall not include: (i) the Company Interconnection Facilities; (ii) any termination facilities associated with any line or transformer termination at the LV Cogen substation; (iii) Company's Metering Equipment and Protective Equipment; or (iv) any __/__ kV transformer banks located at the LV Cogen substation.

1.10 "Company Interconnection Facilities" shall mean all equipment and facilities owned, operated and maintained by Company, including any modifications, additions, or upgrades made to such facilities, which, in conjunction with the Generator Interconnection Facilities, are necessary to connect the Facility to the Transmission System, as such are so designated and described in Appendix A.  Company Interconnection Facilities includes Company's Metering Equipment, Protective Equipment and Joint Use Facilities. [need greater clarity on how Joint Use Facilities are intended to work]

1.11 "Control Area" shall mean an electric power system to which a common automatic generation control scheme is applied in order to:  (i) match, at all times, the power output of the generators within the electric power system and capacity and energy purchased from entities outside the electric power system with the load within the electric power system; (ii) maintain scheduled interchange with other Control Areas within the limits of Good Utility Practice; (iii) maintain the frequency of the electric power system within reasonable limits in accordance with Good Utility Practice; and (iv) provide sufficient generating capacity to maintain operating reserves in accordance with Good Utility Practice.

1.12 "Cost Responsibility Ratio" shall mean the ratio used to determine Generator's responsibility for the costs incurred by Company in maintaining the Company Infrastructure Facilities, as determined in accordance with Appendix F.

1.13 "Due Diligence" shall mean the exercise of commercially reasonable efforts to perform a required act on a timely basis and in accordance with Good Utility Practice.

1.14 "Effective Date" shall have the meaning set forth in the preamble.

1.15 "Electricity" shall mean the capacity, energy, and Ancillary Services produced by the Facility.

1.16 "Emergency" shall mean any circumstance, combination of circumstances or condition of the Facility, the Interconnection Facilities, the Transmission System, or another interconnected transmission system which is likely to endanger life or property necessitating immediate action to avert serious injury to persons or serious damage to property.

1.17 "Environmental Laws" shall mean all federal, state, and local laws (including common laws), regulations, rules, ordinances, codes, decrees, judgments, binding directives, or judicial or administrative orders relating to the protection, preservation or restoration of human health, the environment, or natural resources, including, without limitation, laws relating to the releases or threatened releases of Hazardous Substances into any media (including without limitation, ambient air, surface water, groundwater, land, surface and subsurface strata) or otherwise relating to the manufacture, processing, distribution, use treatment, storage, release, transport, and handling of Hazardous Substances.

1.18 "Event of Default" shall have the meaning set forth in Article 6.1.1 hereof.

1.19 "Facility" shall mean the electric generating facility with a nominal rating of approximately 220 MW, to be constructed by Generator on the tract of land located adjacent to the LV Cogen facility in Clark County, Nevada.

1.20 "FERC" shall mean the Federal Energy Regulatory Commission, or any successor thereto.

1.21 "Force Majeure" shall have the meaning set forth in the OATT, provided that neither a Curtailment (as defined in the OATT) shall not be an event of Force Majeure under this Agreement.

1.22 "Generation Imbalance" shall have the meaning set forth in Article 4.7 hereof.

1.23 "Generator Interconnection Facilities" shall mean all equipment and facilities owned, operated and maintained by Generator from the Facility to the Interconnection, including any modifications, additions, or upgrades made to such facilities, which, in conjunction with the Company Interconnection Facilities, are necessary to connect the Facility to the Transmission System, as such are so designated and described in Appendix A.  Generator Interconnection Facilities includes Generator's Metering Equipment, Protective Equipment and Joint Use Facilities.

1.24 "Good Utility Practice(s)" shall mean any of the practices, methods and acts engaged in or approved by a significant portion of the electric utility and independent power generation industries during the relevant time period, or any of the practices, methods and acts which, in the exercise of reasonable judgment in light of the facts known at the time the decision was made, could have been expected to accomplish the desired result at a reasonable cost consistent with good business practices, reliability, safety and expedition.  Good Utility Practice is not intended to be limited to the optimum practice, method, or act to the exclusion of all others, but rather to be acceptable practices, methods, or acts generally accepted in the region.

1.25 "Governmental Authority" shall mean any court, tribunal, arbitrator, authority, agency, commission, official or other instrumentality of the United States, any foreign country or any domestic or foreign state, county, city or other political subdivision or any Native American tribal council or similar governing entity.

1.26 "Hazardous Substances" shall mean:

(a) any petro-chemical or petroleum products, oil or coal ash, radioactive materials, radon gas, asbestos in any form that is or could become friable, urea formaldehyde foam insulation and transformers or other equipment that contain dielectric fluid which may contain levels of polychlorinated biphenyls;

(b) any chemicals, materials, or substances defined as or included in the definition of "hazardous substances," "hazardous wastes," "hazardous materials," "restricted hazardous materials," "extremely hazardous substances," "toxic substances," "contaminants," or "pollutants," or words of similar meaning and regulatory effect; or

(c) any other chemical, material, or substance, exposure to which is prohibited, limited or regulated by applicable Environmental Laws.

1.27 "Indemnified Party" shall have the meaning set forth in Article 8.1 hereof.

1.28 "Interconnection" shall have the meaning set forth in Article 3.1 hereof.

1.29 "Interconnection Facilities" shall mean the Company Interconnection Facilities and the Generator Interconnection Facilities, collectively.

1.30 "Interconnection Point" shall mean the point of demarcation between the Transmission System and the Facility, shown in Appendix A, where the Generator Interconnection Facilities connect to the Transmission System.

1.31 "Interconnection Studies" shall mean any studies conducted by Company to investigate the impact of the Facility addition on the Transmission System and to determine the design, specifications, and cost estimate for the Company Interconnection Facilities and System Upgrades required to accommodate the connection of the Facility to the Transmission System.

1.32 "Joint Use Facilities" shall mean those facilities identified in Appendix B hereto that are owned by either Generator or Company and which are primarily used for generation operations but which are also essential to the operational reliability of the Transmission System and are, therefore, jointly operated by Generator and Company, as such Joint Use Facilities may be relocated, added to or modified pursuant to Article 3.13. [unclear what this covers, how this is to work, cost responsibilities, etc., -- need to discuss]
1.33 "Metering Equipment" shall mean those metering facilities of Company and Generator specified in Appendix B and any additions or modifications thereto from time to time.

1.34 "Metering Point" shall mean the point at which the amount of Electricity delivered to the Transmission System is measured, as identified in Appendix A.

1.35 "NERC" shall mean the North American Electric Reliability Council, including any successor thereto or any regional reliability council thereof.

1.36 "OATT" shall mean the Company's open access transmission tariff under which non-discriminatory open access transmission service over the Transmission System is offered, as filed with FERC, and as amended or supplemented from time to time, or any successor tariff.

1.37 "Optional System Upgrades" shall mean the upgrades required for overloads that increase transmission capacity in order to allow the Generator's power to flow on Transmission System.  Payment for Optional System Upgrades entitles Generator to credits against future transmission charges. [need to discuss specifics of what is intended here]
1.38 "Party" shall mean a party to this Agreement named in the preamble above, its successors, or any permitted assignees.

1.39 "Person" shall mean any individual, Governmental Authority, corporation, limited liability company, partnership, limited partnership, trust, association or other entity.

1.40 "Pre-Commercial Testing" shall have the meaning set forth in Article 3.10.1 hereof.

1.41 "Protective Equipment" shall mean such protective relay systems, locks and seals, breakers, automatic synchronizers, associated communication equipment and other control schemes and protective apparatus owned either by Generator or Company as are reasonably necessary under Good Utility Practice for the economic, reliable and safe operation of the Facility in parallel with the Transmission System as set forth on Appendix B.

1.42 "Required System Upgrades" shall mean the upgrades required for short circuit and stability that are necessary for safe and reliable connection whether or not there is output from Generator. [discuss as noted above]
1.43 "RTO" shall mean any FERC-approved independent system operator or regional transmission organization to which Company may transfer operational control of its transmission facilities, or any portion thereof.

1.44 "System Upgrades" shall mean the minimum necessary system upgrades to the Company Infrastructure Facilities for short circuit, stability and overloads that would not have been required but for the connection of the Facility to the Transmission System, as such facilities are so designated and described in Appendix A.  System Upgrades include both Required System Upgrades and Optional System Upgrades.  Appendix A identifies all System Upgrades and further identifies those upgrades as either Required System Upgrades or Optional System Upgrades.

1.45 "Termination Costs" shall mean the costs incurred by Company upon termination of this Agreement in taking one or more of the following actions in accordance with Article 2.4:  (i) returning, or cancelling pending orders made by Company for, equipment or facilities required for the Interconnection; (ii) removing any portion of the Company Interconnection Facilities or System Upgrades; and (iii) performing such work as may be necessary to ensure the safety of persons and property and to preserve the integrity of the Transmission System.

1.46 "Transmission System" shall mean the transmission facilities owned, operated, or controlled by Company that are used to provide transmission service under the OATT, including any modifications or upgrades made to such facilities.

1.47 "WSCC" shall mean the Western Systems Coordinating Council, or any successor thereto.

1.48 "WSCC Reliability Management System Agreement" shall mean the WSCC Reliability Management System Agreement to be executed prior to the Effective Date between Generator and Company, substantially in the form attached hereto as Appendix E.

1.49 "(name of substation/switchyard)" shall mean the ____ kV switchyard, a basic [breaker-and-a-half/ring/main and transfer] bus scheme, owned by Company and comprising: (i) the Infrastructure Facilities; (ii) the termination facilities for [list names of line and transformer terminations] including power circuit breakers, disconnect switches and the structures therefor; and (iii) associated Company communication facilities, Joint-Use Facilities, Metering Equipment and Protective Equipment as defined in Appendix B; and (iv) any __/__ kV transformer banks. [how is this different from Company Infrastrucure Facilities?]
ARTICLE 2 -  TERM AND TERMINATION OF AGREEMENT

2.1 Term
2.1.1 This Agreement shall become effective on the Effective Date, provided that if the Parties are unable to agree on all of the terms and conditions of this Agreement in time to allow for the Facility to achieve interconnection as of the projected commercial operation date, Generator may require Company to file this Agreement with FERC in unexecuted form as provided by the terms of the OATT.  In such case, interconnection service will commence as provided for in the OATT and upon resolution of any issues between the Parties this Agreement shall be revised and amended accordingly.  [note: technically, it is hard to see exactly how this would work if neither party has signed the agreement; presumably the FERC filing is an "extra-contractual right" which we can assert regardless of what is provided herein; need to discuss]
2.1.2 Subject to and in accordance with the terms and conditions of this Agreement, this Agreement shall remain in full force and effect from the Effective Date until (a) termination by the mutual agreement of the Parties; (b) earlier termination as permitted or provided for under this Agreement; [(c) Generator terminates the Agreement after providing Company sixty (60) days' written notice;] for discussion or (d) Generator permanently abandons, cancels or terminates the development, construction or operation of the Facility.

2.1.3 Unless no longer required by FERC, any termination of this Agreement permitted hereunder shall not take effect until FERC either authorizes a request by either Party seeking termination of this Agreement or accepts a written notice of termination.

2.2 Effect of Expiration or Termination of Agreement on Liabilities and Obligations
Expiration or termination of this Agreement shall not relieve Generator or Company of any liabilities or obligations arising hereunder prior to the date termination becomes effective.  Applicable provisions of this Agreement shall continue in effect after expiration, cancellation, or termination hereof to the extent provided for herein and to the extent necessary to provide for final billings, billing adjustments, and the determination and enforcement of liability and indemnification obligations arising from acts or events that occurred while this Agreement was in effect.  In addition, upon termination of this Agreement, unless on account of an Event of Default of Company, Generator shall be responsible for any Termination Costs incurred by Company.
2.3 Regulatory Approvals
2.3.1 Generator shall use commercially reasonable efforts to obtain in a timely manner any federal, state, or other regulatory consents, approvals, certifications, filings or orders that may be required for Generator's execution, delivery or performance of this Agreement and any amendments hereto.

2.3.2 Company shall use commercially reasonable efforts to obtain in a timely manner any federal, state, or other regulatory consents, approvals, certifications, filings or orders that may be required for Company's execution, delivery or performance of this Agreement and any amendments hereto. Generator agrees to assist Company, if necessary, in obtaining such approvals or making such filings as promptly as practicable.  Company shall file this Agreement and, if necessary, any amendments hereto with FERC, and any other Governmental Authority, to the extent required by any Applicable Laws and Regulations.  Generator agrees to reasonably cooperate with Company with respect to such filing(s) and to provide any information reasonably required by Company to comply with applicable filing requirements.  Either Party may, in the applicable FERC proceeding and in accordance with applicable FERC rules and regulations, contest or challenge any FERC order regarding this Agreement and any amendments or otherwise participate in such proceeding.  Any ruling by FERC with respect thereto shall be final and binding on the Parties, subject to any additional FERC review and judicial review permitted under the Federal Power Act.

2.4 Removal of Facilities

Upon termination of this Agreement, unless otherwise ordered or approved by FERC, each Party may remove, relocate, retire or otherwise dispose of any of its facilities.
ARTICLE 3 -  FACILITY INTERCONNECTION

3.1 Establishment of Interconnection
3.1.1 This Agreement provides for the connection of the Facility to the Transmission System.  The Parties agree that the Facility to be constructed by Generator shall be connected to the Transmission System at the Interconnection Point, such connection being further described in Appendix A, and herein referred to as the "Interconnection."  Appendix A may be revised only by mutual written agreement of the Parties.

3.1.2 Pursuant to this Agreement, the Parties shall, during the term of this Agreement, continue operation and maintenance of their respective Interconnection Facilities to the extent required to establish and maintain throughout the term of this Agreement a reliable interconnection of the Facility and the Transmission System.

3.2 Services Outside Scope of Agreement
3.2.1 This Agreement provides only for the connection of the Facility to the Transmission System.  Nothing in this Agreement shall be interpreted as a request by Generator or a commitment by Company to install any facilities other than those necessary to connect the Facility to the Transmission System as identified in Appendix A.

3.2.2 This Agreement does not obligate either Party to provide, or entitle either Party to receive, any transmission or other service not expressly provided for herein.  Each Party shall be responsible for making any arrangements necessary for it to receive any transmission or other service not expressly provided for herein that it may desire from the other Party or any other Person.  Notwithstanding any other provision of this Agreement, nothing herein shall be construed as relinquishing or foreclosing any rights, including but not limited to firm transmission rights, capacity rights, or transmission credits, that Generator, or one or more of its customers, may be entitled to, now or in the future, as a result of, or otherwise associated with, the transmission capacity, if any, created by the System Upgrades.

3.2.3 This Agreement does not provide for the sale or purchase of Electricity from the Facility.  Generator may request construction, back-up, start-up, and/or maintenance power from Company required for the Facility under a separate agreement or a Company applicable tariff.

3.2.4 Company may request to purchase, under a separate agreement or a Generator-applicable tariff, any Ancillary Services or other services from the Generator as Generator may have available for the provision of such services.  [Generator shall maintain such a FERC-approved tariff and such tariff shall provide for the hourly scheduling of Ancillary Services, to the extent available from Generator and/or not committed to another Person.] [need to discuss]  Notwithstanding anything in this Agreement to the contrary, Generator shall have no obligation to provide any Electricity to Company, whether under a FERC-approved tariff or otherwise, except to the extent such Electricity is then available under the terms of any such tariff or other agreement between the Parties.
3.3 Necessary Easements, Permits and Licenses
3.3.1 Each Party shall diligently pursue all rights, easements, permits, licenses, and properties necessary to construct and maintain its respective Interconnection Facilities and, in the case of Company, the System Upgrades.

3.3.2 If a Party cannot, using commercially reasonable efforts, acquire all the rights, easements, permits, licenses, certificates and properties necessary to construct and maintain its Interconnection Facilities and , in the case of Company, System Upgrades, the Party shall promptly provide written notice to the other Party indicating its inability.  After such notice, Generator shall have thirty (30) days to authorize the Company to initiate and diligently pursue the following at Generator's expense: (i) condemnation proceedings; (ii) alternate routes, designs, methods or procedures necessary for the construction or maintenance of the Interconnection Facilities and/or System Upgrades; or (iii) any other appropriate action mutually agreed upon by the Parties. [discuss]
3.4 Generator Interconnection Facilities
Generator shall be responsible for the design, procurement, construction, installation, ownership, operation and maintenance of the Generator Interconnection Facilities.  Protective Equipment and Joint Use Facilities to be installed, owned and operated by Generator shall be as set forth in Appendix B.

3.5 Company Interconnection Facilities and System Upgrades
Company shall be responsible for the design, procurement, construction, installation, ownership, operation and maintenance of the Company Interconnection Facilities and System Upgrades as set forth in Appendix A.  Metering Equipment, Protective Equipment and Joint Use Facilities to be installed, owned, and operated by Company shall be as set forth in Appendix B.

3.6 Installation of Generator Interconnection Facilities
3.6.1 At Generator's expense, Generator shall procure any and all equipment necessary for Generator to construct and install the Generator Interconnection Facilities.

3.6.2 The Generator Interconnection Facilities shall be constructed by Generator or, at Generator's option, by a third party contractor to be selected by Generator.  Notwithstanding the foregoing, Generator understands and agrees that Company shall complete the connection of the Company Interconnection Facilities and Generator Interconnection Facilities and shall manage all construction work on the Transmission System.

3.6.3 The Generator Interconnection Facilities shall be designed, constructed, and installed in accordance with applicable Interconnection Studies and Good Utility Practice.

3.7 Installation of Company Interconnection Facilities and System Upgrades
3.7.1 At Generator's expense as provided herein, Company agrees to procure any and all equipment necessary for Company to construct and install the Company Interconnection Facilities and System Upgrades.

3.7.2 At Generator's expense as provided herein, Company shall design, construct, own, operate, and maintain the Company Interconnection Facilities.

3.7.3 At Generator's expense as provided herein, Company shall design, construct and install System Upgrades.  After installation, Company shall operate, maintain and repair, or replace System Upgrades at its own expense.

3.7.4 The Company Interconnection Facilities and the System Upgrades shall be designed, constructed, and installed in accordance with applicable Interconnection Studies and Good Utility Practice, and shall be sufficient, as built and designed, to deliver the full Electricity output of the Facility to the Transmission System and to enable the Facility to receive energy and capacity necessary to satisfy its operational requirements.

3.7.5 Generator reserves the right, upon written notice to Company, to suspend at any time all work by Company associated with the construction and installation of the Company Interconnection Facilities, System Upgrades, or both.  In such event, Generator shall be responsible for the costs which Company incurs (i) in accordance with this Agreement prior to the suspension and (ii) in suspending such work, including any costs incurred in order to perform such work as may be necessary to ensure the safety of persons and property and the integrity of the Transmission System and, if applicable, any costs incurred in connection with the cancellation of material and labor contracts which Company cannot reasonably avoid; provided, however, that, prior to canceling any material or labor contract, Company shall obtain Generator's written authorization.  Company shall invoice Generator pursuant to Article 5 and agrees to use commercially reasonable efforts to minimize its costs.  In the event Generator suspends the performance of work by Company pursuant to this section and has not requested Company to recommence such work required hereunder on or before the first annual anniversary thereof, this Agreement shall be deemed terminated by mutual agreement of the Parties as provided in Section 2.1.2.

3.7.6 Company shall inform Generator on a monthly basis, and at such other times as Generator reasonably requests, of the status of the construction and installation of the Company Interconnection Facilities and System Upgrades, including, but not limited to, the following information:  (i) progress to date; (ii) a description of scheduled activities for the next period; (iii) the delivery status of all equipment ordered; (iv) and the identification of any event which Company reasonably expects may delay construction of, or increase the cost of, Company Interconnection Facilities and/or System Upgrades. [need to discuss consequences of significant delay]
3.8 Review and Inspection of Interconnection Facilities,
3.8.1 Either Party, upon advance written notice to other Party, shall have the right, but not the obligation, to review and inspect all aspects of the design, construction, operation and maintenance activities, tests, or other modifications of other Party's Interconnection Facilities, Metering Equipment, Protective Equipment and Joint Use Facilities which reasonably could have a direct effect on said Party's operations or the safety of its personnel.  Such review may include review of the specifications for the Interconnection Facilities, Metering Equipment, Protective Equipment and Joint Use Facilities including without limitation, any material improvements, additions, modifications, replacements or other material changes to equipment, electrical drawings and one-line diagrams.

3.8.2 Upon a Party's reasonable request, the other Party shall provide the requesting Party with as-built drawings of its respective Interconnection Facilities which will be of good engineering quality and which may include (i) a one-line diagram showing the connections between the Facility and the Transmission System; (ii) three-line diagrams showing current and potential circuits for protective relays; (iii) relay tripping and control schematic diagrams and (iv) such other items as may be reasonably requested in light of the requesting Party's obligations under this Agreement.

3.8.3 Company reserves the right to approve the proposed settings for relays specified by Generator, the approval of which shall not be unreasonably withheld or delayed. If requested by Generator, Company shall provide system data needed to determine the relay settings and assist Generator in coordinating such relay settings with the Transmission System.

3.8.4 Any review, inspection, and acceptance by a Party related to the other Party's Interconnection Facilities, Metering Equipment, Protective Equipment and Joint Use Facilities shall be limited to the purpose of ensuring the safety, reliability, protection and control of such Party's facilities and operations and shall not be construed as confirming or endorsing the design of the other Party's facilities or operations, or as a warranty of any type, including safety, durability or reliability thereof.

3.9 Completion of Construction
Generator shall promptly notify Company in writing when the construction of the Generator Interconnection Facilities are complete.  Likewise, Company shall promptly notify Generator in writing when the construction of the Company Interconnection Facilities and System Upgrades are complete.

3.10 Testing of Facilities
3.10.1 Prior to the interconnection and operation of the Facility with the Transmission System, the Interconnection Facilities shall be tested to ensure their safe and reliable operation in accordance with Good Utility Practice, Applicable Reliability Criteria and any Applicable Laws and Regulations ("Pre-Commercial Testing").  Similar testing may be necessary after initial operation as required by Good Utility Practice, Applicable Reliability Criteria and any Applicable Laws and Regulations.  The cost of all such testing shall be borne by Generator and included in the cost estimate to be provided to Generator by Company hereunder.

3.10.2 Based upon the Pre-Commercial Testing, Generator shall be responsible for making any modifications necessary to ensure the safe and reliable operation of the Generator Interconnection Facilities in accordance with Good Utility Practice, Applicable Reliability Criteria, and any Applicable Laws and Regulations, and Company shall be responsible for making any modifications necessary to ensure the safe and reliable operation of the Company Interconnection Facilities and System Upgrades in accordance with Good Utility Practice, Applicable Reliability Criteria, and any Applicable Laws and Regulations.  The costs of all such modifications shall  be borne by Generator, except to the extent the modifications are required as a result of Company's or any of its Agent's failure to comply with this Agreement, negligence or willful misconduct.

3.10.3 After the Interconnection has been permanently energized and commercial operation of the Facility has commenced, each Party shall test its facilities at its own expense in accordance with Good Utility Practice.  Each Party shall have the right, upon advance written notice to the other Party, to require additional testing of the other Party's facilities, at the requesting Party's expense, if it reasonably believes that the other Party's facilities are adversely affecting the operation of the Transmission System or the Facility, or as may be otherwise prudent in accordance with Good Utility Practice, and shall have the right to be present and witness such tests.  Each Party shall make available to the other Party any test results from such requests, or any other test information performed on its facilities that may be reasonably deemed to impact the other Party's operations.

3.11 Timely Completion
3.11.1 Generator agrees to use commercially reasonable efforts to procure, construct, install, and test the Generator Interconnection Facilities in accordance with the schedule set forth in Appendix D.

3.11.2 Company agrees to use commercially reasonable efforts to procure, construct, install, and test the Company Interconnection Facilities and System Upgrades in accordance with the schedule set forth in Appendix D.  If any event occurs that will, or might be reasonably expected to, affect the time for completion of the Interconnection Facilities or System Upgrades, or the ability to complete any of them, Company shall promptly notify Generator.  In such circumstances, Company shall, within ten (10) business days of notifying Generator of such an event and corresponding delay, convene a technical meeting with Generator to evaluate the alternatives available to Generator.  Company shall also make available to Generator all studies and work papers related to the event and corresponding delay, including all information that is in the possession of Company and that is reasonably needed by Generator to evaluate alternatives.  Company shall, at Generator's request and expense, take all appropriate actions to accelerate its work under this Agreement in order to meet the schedule set forth in Appendix D; provided that Generator has previously authorized such actions and the costs associated therewith in writing.

3.11.3 If any of the System Upgrades are not reasonably expected to be completed prior to the commercial operation date of the Facility, Generator may, at its option, have operating studies performed at its expense (unless such failure is due to the fault of Company, in which case such studies shall be at Company's expense) to determine the maximum allowable output of the Facility and, subject to Applicable Laws and Regulations and Applicable Reliability Criteria, Generator shall be permitted to operate the Facility; provided such limited operation of the Facility does not adversely affect the safety and reliability of the Transmission System.

3.12 Generator Modeling Data
Generator shall provide Company with such final modeling data of the Facility and Generator Interconnection Facilities that reflect final Facility unit data and settings of the generation protection and control equipment as is reasonably requested by Company and is necessary for reliable operation of the Transmission System, including, but not limited to (i) the turbine speed/load controls including the governor and (ii) the excitation system, including the automatic voltage regulator, power system stabilizer, over excitation controls and limits, and other controls and limits.

3.13 Modifications to Facilities
3.13.1 Each Party shall use commercially reasonable efforts to minimize any adverse impact on the other Party arising from any additions, modifications or replacements to any of its facilities and shall be responsible for the reasonable costs of mitigation of any such adverse impact during the course of such additions, modifications, or replacements.  Any additions, modifications, or replacements made to a Party's Interconnection Facilities must be constructed and operated in accordance with Good Utility Practice, Applicable Reliability Criteria and Applicable Laws and Regulations.

3.13.2 If such additions, modifications, or replacements might reasonably be expected to  adversely affect the other Party's facilities, operations, or performance under this Agreement, the Party making such additions, modifications, or replacements shall, except in cases of an Abnormal Condition or Emergency, provide ninety (90) days' written notice to the other Party prior to undertaking such additions, modifications, or replacements.  Such notification shall include information regarding (i) when such additions, modifications or replacements are expected to be made, (ii) how long such additions, modifications or replacements are expected to take, (iii) how such additions, modifications or replacements are expected to adversely affect the other Party's facilities and/or operations, (iv) whether such additions, modifications or replacements are expected to interrupt the flow of Electricity from the Facility, (v) and any other information necessary to enable the other Party to evaluate the impact of the proposed additions, modifications, or replacements on its facilities and/or operations prior to the commencement of work.

3.13.3 If such additions, modifications or replacements are expected to interrupt the flow of Electricity from the Facility, the Parties shall mutually agree in advance upon a schedule for such additions, modifications or replacements, such agreement not to be unreasonably withheld or delayed.

3.14 WSCC Reliability Management System Agreement
Prior to the initial connection of the Facility to the Transmission System, the Parties shall execute the WSCC Reliability Management System Agreement, attached as Appendix E.

ARTICLE 4 -  SYSTEM OPERATION

4.1 Requirements For Operation
4.1.1 Each Party shall operate its respective facilities in accordance with Good Utility Practice.  [discuss whether and to what extent this applies, or should apply, to generating facility as such]
4.1.2 Each Party agrees to design, install, maintain and operate its respective Interconnection Facilities so as to reasonably minimize the likelihood that a disturbance originating in its system would adversely affect or impair the Transmission System or the Facility.

4.1.3 Except for changes necessary to ensure the protection and safety of the Parties' personnel and property, Generator shall not be required to make any modifications to the Generator Interconnection Facilities unless such change is required due to (i) a change in the Facility, (ii) a change in Applicable Laws and Regulations or (iii) a change in the Transmission System which is required by Good Utility Practice.  [discuss iii]  If a modification to the Company Interconnection Facilities is also required as a result of the foregoing, Generator shall be responsible for the reasonable costs incurred by Company in connection with such modification.

4.1.4 Net Demonstrated Real and Reactive Capabilities:  The net demonstrated real and reactive capability of the Facility shall be periodically demonstrated by Generator in accordance with WSCC and NERC planning standards.  Documentation related to such demonstrations shall be provided to Company.  Company reserves the right to witness these demonstrations.

4.1.5 Voltage Schedule & Power Factor: Generator shall operate the Facility in such a manner as to avoid adverse impacts on Transmission System voltage.   Unless otherwise agreed to by the Parties, Generator shall operate the Facility with automatic voltage regulators in service.  When the Facility is operating, the voltage regulators will control voltage at the Interconnection Point or some other mutually agreed-upon point consistent with the voltage range schedule provided by Company to Generator, as such schedule may be revised from time to time and provided such voltage range is (i) consistent with Good Utility Practice, (ii) within the Facility's operating limits, and (iii) does not restrict or interfere with Generator's services to its customer(s).  Unless the Parties agree otherwise, the Facility shall operate within plus or minus _____ percent (+/-___%) of unity power factor.

4.1.6 Reactive Power:  Company may require Generator to provide reactive power from the Facility or to absorb reactive power from the Transmission System at Company's discretion; provided, that such requirement shall not require the Generator to violate any then applicable operating limits, including the reactive capability curves of the Facility.  Generator shall be compensated for this service as provided in Generator's FERC tariff. [discuss whether to provide for compensation here]
4.1.7 Joint Use Facilities:  In accordance with mutually-agreed upon procedures, the Company and Generator shall jointly operate the Joint Use Facilities in accordance with Good Utility Practice, including, but not limited to: (i) closing breakers to accomplish interconnection, but not synchronization, of the Facility to the Transmission System; (ii) opening breakers to remove the Facility from service; (iii) operating disconnect and ground switches as required; (iv) in-service relay testing; and (v) battery system testing and maintenance. [discuss]
4.2 Other Applicable Operating Requirements
4.2.1 All data required to be reported to WSCC, NERC or any other reliability authority by Generator shall be made available to Company, on a confidential basis, if reasonably necessary for ensuring the safety and reliability of the Transmission System.  Generator shall provide Company with load flow and dynamic data as may be required by WSCC or NERC or as necessary for Company to comply with applicable WSCC and NERC requirements.  All such data shall be "confidential" and "proprietary" pursuant to Section 13.10 of this Agreement.  Company shall comply with all applicable codes of conduct with respect to such data, shall not use any such data for any purpose other than the foregoing and shall not provide any such data to any Person who does not have a need to know same for the above purposes.

4.2.2 Prior to commencement of operation of the Facility, the Parties shall establish communication procedures to promote coordinated and reliable operation of their facilities.  These procedures shall include, but not be limited to, names and phone numbers of responsible personnel for normal operations and names and phone numbers of responsible personnel for emergency operating conditions.  As part of routine communications, each Party shall timely communicate any unusual or unscheduled status of equipment or operation that may impact the safe and reliable operation of facilities to the other Party.

(a) Generator shall maintain capability for communications between the Control Area Operator and personnel at the Generating Facilities site at all times.  Generator shall at a minimum provide at its expense:  (i) one (1) ringdown voice telephone line; (ii) one other form of telephone service such as cellular telephone service or local dial-up service; and (iii)  equipment to transmit and receive telecopies from the Company.

(b) Verbal operating communications, reports, and notifications required under this Article 4 shall be by telephone unless otherwise directed by the Company.

4.2.3 Generator shall notify Company as soon as possible in the event: (i) a unit and any associated equipment reaches any operating limit, including a var limit or a generator winding temperature limit; (ii) there is a deviation from the voltage requirements; or (iii) any voltage regulation equipment is removed from or restored to service.

4.3 Operational Jurisdiction
4.3.1 The Facility shall be subject to the dispatch directions of the Company at all times when the Facility is connected to the Transmission System for purposes of safety, reliability and system integrity, including the right to dispatch the Facility, including individual unit(s), during an Emergency or Abnormal Condition. [discuss]
4.3.2 The Company shall have, subject to Applicable Laws and Regulations, exclusive operational jurisdiction over the Infrastructure Facilities, Interconnection Facilities, Joint Use Facilities and Protective Equipment and shall exercise such jurisdiction in its sole discretion and judgement.  Such operational jurisdiction shall include the following:

(a) Continuous remote monitoring and dispatch control of the Infrastructure Facilities, Interconnection Facilities, Joint Use Facilities and Protective Equipment using the Company's system control and data acquisition system;

(b) Continuous control over the operation of the Infrastructure Facilities, Interconnection Facilities, Joint Use Facilities and Protective Equipment;

(c) Coordination and approval of outage schedules;

(d) Control of switching for isolating the Generator from the Transmission System; and

(e) The right to electrically disconnect the Generator from the Transmission System if necessary in the event of an Emergency or Abnormal Condition to protect Transmission System integrity.  [discuss]
4.3.3 Actual operation of the Infrastructure Facilities, Interconnection Facilities, Joint Use Facilities and Protective Equipment shall be based upon existing system conditions and Good Utility Practice which may warrant deviation from any written procedures.

4.3.4 Dispatch instructions shall be delivered by the Company to Generator by telephone or dispatch ringdown voice telephone. When applicable, such instructions shall include the specified time or times such instructions are to be implemented.

4.3.5 Generator shall assume all responsibility for properly synchronizing the Facility for operation with the Transmission System.  Synchronizing of generation to the Transmission System must be coordinated with the Company's system control center.

4.3.6 Generator shall not, without prior Company authorization, energize or de-energize Company-owned circuits appurtenant to the Facility, including any line or bus elements.  Generator shall provide equipment at Generator's expense to prevent this from occurring if determined necessary by Company.[discuss]
4.3.7 The Parties shall develop written switching and separation procedures to be consistent with existing practices of Company. Consistent with Applicable Law and Regulations, the switching and separation practices and procedures of Company as they exist at time contract is executed shall be used until such written procedures are agreed to by the Parties.

4.3.8 Isolation of the Interconnection Facilities from the Transmission System shall be accomplished at a lockable disconnect. Generator and its Agents shall not attempt to operate the disconnect, attempt to remove Company's lock from the lockable disconnect or attempt to remove any safety tags that accompany such lock.

4.4 Continuity of Service
4.4.1 Subject to Article 4.4.2 and in accordance with Good Utility Practice, Company may require Generator to curtail, interrupt or reduce deliveries of Electricity if such delivery of Electricity adversely affects Company's ability to perform such activities as are necessary to safely and reliably operate the Company Interconnection Facilities or any part of the Transmission System. [discuss]
4.4.2 With respect to any curtailment, interruption or reduction permitted under Article 4.4.1, Company agrees that:

(a) Company shall use commercially reasonable efforts to first notify the Pacific Northwest Security Coordinator (PNSC), or any successor. [correct entity?]
(b) The curtailment, interruption, or reduction shall continue only for so long as reasonably necessary under Good Utility Practice.

(c) Any such curtailment, interruption, or reduction shall be made on a non-discriminatory basis to all customers that effectively relieve the constraint.

(d) When the curtailment, interruption, or reduction must be made under circumstances which do not allow for advance notice, Company shall notify the Generator by telephone as soon as practicable of the reasons for the curtailment, interruption, or reduction and, if known, its expected duration.  Telephone notification shall be followed by written notification by the close of the next business day.

(e) When the curtailment, interruption, or reduction can be scheduled, Company shall consult in advance with Generator regarding the timing of such scheduling and further notify Generator of the expected duration.  Company agrees to use commercially reasonable efforts to schedule the curtailment or interruption to coincide with scheduled outages of the Facility and, if not possible, Company agrees to use commercially reasonable efforts to schedule the curtailment or interruption during non-peak load periods. [discuss any other issues here]
4.4.3 The Parties agree to cooperate and coordinate with each other to the extent necessary in order to restore the Facility, Interconnection Facilities, and the Transmission System to their normal operating state as promptly as practicable consistent with system conditions and Good Utility Practice.
4.5 Emergency Response
4.5.1 If Company determines that curtailment, interruption or reduction in the output from the Facility is necessary because of an Emergency for which output from the Facility is contributing, Company shall specify the corrective action to be taken. If Company determines in accordance with Good Utility Practice that an increase in the Facility's output is necessary to prevent, mitigate, or remedy an Emergency, Company may direct Generator to increase such output.  In the event Company requires Generator to either curtail, interrupt, or reduce deliveries or to increase its output pursuant to this Article 4.5.1, Company shall (i) use commercially reasonable efforts to mitigate the extent and duration of any such curtailment, interruption or reduction or increase in output, (ii) provide any information reasonably requested by Generator to analyze the event, and (iii) compensate Generator for complying with any Company directive either to curtail, interrupt, or reduce deliveries or to increase its output in accordance with a FERC-accepted tariff or rate schedule.  If any request or action by the Company hereunder does not stabilize or mitigate the Emergency, then Company shall use Good Utility Practice to allow the Facility to resume operating levels as existed prior to such request.

4.5.2 Company shall provide Generator with prompt notification by telephone of any Emergency regarding the Transmission System or Interconnection Facilities which may reasonably be expected to affect Generator's operation of its facilities, and Generator shall provide Company with prompt notification by telephone of any Emergency regarding the Facility or the Interconnection Facilities which may reasonably be expected to affect Company's operations.  Said notification shall include the reasons for the Emergency, the Emergency's expected effect on the operation of Generator's or Company's facilities and operations, the Emergency's expected duration, and the corrective action to be taken.  In any circumstance where the Emergency results in an outage or interruption of the Facility or its ability to deliver Electricity, the prior telephone notification shall be followed by written confirmation as soon as reasonably practicable.

4.5.3 If a Party determines in its good faith judgment that an Emergency exists which endangers or could endanger life or property, such Party shall take such action as may be reasonable and necessary to prevent, avoid, or mitigate injury and danger to, or loss of, life or property.

4.5.4 Neither Party shall be liable to the other for any action it takes in responding to an Emergency so long as such action is made in good faith and consistent with Good Utility Practice.

4.5.5 Generator reserves the right, in its sole discretion, to isolate or disconnect its Facility from the Transmission System if it believes an Emergency may cause damage to its Facility.  Generator will provide Company with prompt oral notification or such other notice as is reasonable under the circumstances.

4.6 Abnormal Condition Response
4.6.1 To the extent either Party is aware of any Abnormal Condition on its facilities, such Party shall provide the other Party with reasonably prompt notification of such Abnormal Condition if it may reasonably be expected to affect either Party's facilities or operations.

4.6.2 To the extent known, any such notification provided hereunder shall include a description of the Abnormal Condition, the Abnormal Condition's expected effect on the operation of Generator's or Company's facilities, its anticipated duration, and the corrective action taken and/or to be taken with respect to the affected facilities, and shall be followed as soon as practicable with written confirmation of the facts.

4.6.3 Each Party shall cooperate and coordinate with the other Party in taking whatever corrective measures on its facilities as are reasonably necessary to mitigate or eliminate the Abnormal Condition, including, to the extent necessary, adjusting the operation of equipment to within its rated operating parameters; provided, however, that such measures are consistent with Good Utility Practice and do not require operation of any of the Parties' facilities outside their operating limits.

4.6.4 Generator reserves the right, in its sole discretion, to isolate or disconnect its Facility from the Company System if it believes an Abnormal Condition may cause damage to its Facility.
4.7 Generation Imbalance Service

4.7.1 "Generation Imbalance Service" is provided when a difference occurs between the scheduled and the actual delivery of energy between Generator's Facility and Company's System ( "Generation Imbalance").  Generator must either purchase this service from Company or make arrangements with the appropriate customer(s) (e.g., its power marketer(s) or other customer(s)), for the assumption of responsibility for this service.

4.7.2 Charges for Generation Imbalance Service shall be calculated pursuant to the following:

(a) For negative energy imbalances where schedule exceeds actual deliveries from Generator, a rate equal to 110% of Company's incremental energy cost for the hour in which the deviation occurred will be used.

(b) For positive energy imbalances where actual deliveries from Generator exceed schedule, a rate equal to 90% of Company's decremental energy cost for the hour in which the deviation occurred will be used.

(c) For any transaction in which overdelivery or underdelivery of electricity relative to schedule is offset by a corresponding deviation from schedule in the load served by that transaction, no charges shall be imposed.

(d) Generator's scheduled deliveries of Electricity at the Interconnection Point shall be adjusted to recognize NERC standard ramping, when such schedules are compared to the integrated values for the hours affected by such ramping.  [should these charges not be per OATT?]
4.7.3 Notwithstanding the foregoing, if the Facility operates in a separate Control Area or the Facility output is dynamically scheduled out of Company's Control Area to another Control Area and the equipment and related telemetry to accomplish such dynamic scheduling are operational, then Generator shall not be obligated to comply with Article 4.7.1

4.8 Facility Equipment Requirements
4.8.1 Generator shall comply with Company's reasonable requirements, in accordance with Good Utility Practice, for generator controls and all related systems which impact the Transmission System including excitation, governor droop, and the off-frequency protective relay settings of the unit(s).

4.8.2 Power System Stabilizers:  In accordance with Good Utility Practice and for each unit equipped with power system stabilizers, Generator shall always have the power system stabilizers in proper service whenever any unit is connected to the Transmission System. Generator shall maintain and test such power system stabilizers in accordance with Good Utility Practice and shall promptly notify the Company if they are ever to be taken out of service while any unit is connected to the Transmission System.

4.8.3 Governor Droop Control:  In accordance with Good Utility Practice and for each unit that is equipped with automatic governor control capability, Generator shall always have such governors operational whenever any unit is connected to the Transmission System. Generator shall: (i) set the governors to five percent (5%) droop in accordance with WSCC policy; (ii) maintain such governors in accordance with Good Utility Practice; and (iii) promptly notify the Company if they are ever to be taken out of service while any unit is connected to the Transmission System.

4.8.4 Automatic Generation Control:  Generator shall, consistent with the terms of the applicable FERC-approved tariff, run the unit(s) in automatic generation control mode when called upon to do so by the Company, as applicable, so as to provide regulation and frequency response service or the real-time load regulation and frequency management under such tariff; provided, that in the event that no such applicable tariff exists, Generator shall file and obtain the approval of such a tariff; provided, further, that Generator may with the prior approval of the Company, as applicable, provide such service from sources other than the units.

4.8.5 [Station Service: Generator shall provide Company, at no charge, with AC and DC power for Company's facilities. If any time Generator anticipates that it will temporarily be unable to meet this obligation, it shall notify Company immediately.  If Company desires a higher level of service, the Parties shall agree upon the upgrade and the cost responsibility for the upgrade.] [seems to conflict with no obligation of Company to provide any similar service to Generator except under OATT or separate agreement – if we provide, Company to compensate under our tariff?]
4.8.6 Voltage Level: All Electricity delivered by the Facility to Company shall be delivered at the Interconnection Point at a nominal voltage of ____ kV.

4.9 Metering
4.9.1 Electricity supplied and delivered to the Transmission System by the Facility shall be measured by suitable Metering Equipment provided, owned and maintained by Company at the Metering Point(s) set forth in Appendix B.

4.9.2 Suitable metering and telemetering equipment at the Metering Point(s) shall include potential and current sources, electric meters, and such other equipment as may be needed to provide, for each direction of flow, the following records in the agreed upon engineering units in accordance with the following specifications:

(a) A continuous, accumulating record of watt-hours shall be provided by means of the registers on the meters.

(b) A continuous signal of analog watts and vars shall be telemetered.

(c) An accumulating record of the watt-hours for each clock hour shall be telemetered.  All metered values provided to the parties shall originate from common Metering Equipment.  The watt-hour pulse value shall be sufficient to resolve full Facility output and minimum in-flows of auxiliary power.

(d) Metering at locations different from the Interconnection Point shall be compensated for losses to the Interconnection Point if requested by either Party.

(e) For the purpose of checking the performance of Metering Equipment installed by a Party, the other Party may install check-metering equipment.  Check-metering equipment shall be owned and maintained by the Party requesting the equipment.

(f) Upon termination of this Agreement, each Party owning Metering Equipment on the other Party's property shall remove, within one (1) year, such Metering Equipment from the premises of the other Party.

(g) Company shall specify reasonable communications protocols for the telemetry.  Generator shall have the right to all meter and telemetry data as the Company on a contemporaneous basis.

4.9.3 Metering Equipment shall be tested at least once every calendar year by the Company.  Either Party may request a special test of meters, but such Party shall bear the cost of such testing unless an inaccuracy shall be disclosed exceeding ___ percent (__%), in which case Company shall be responsible for the costs of the special testing.  Authorized representatives of both Parties shall have the right to be present at all routine or special tests and to inspect any readings, testing, adjustment or calibration of the meters.

(a) The meters, test switches and wiring termination equipment shall be sealed, and the seals shall be broken only when the meters are to be tested or adjusted.

(b) If, at any test of Metering Equipment, an inaccuracy shall be disclosed exceeding ___ percent (__%), the account between the Parties for service theretofore delivered shall be adjusted to correct for the inaccuracy disclosed over the shorter of the following two periods:  (i) for the three (3) month  period immediately preceding the day of the test, or (ii) for the period that such inaccuracy may be determined to have existed.  Should Metering Equipment, as provided for under Article 4.9.2, at any time fail to register, the Electricity delivered shall be determined from the best available data, including check metering.

4.9.4 Unless otherwise agreed to by the Parties, the accuracy of the metering equipment shall be _____ percent (___%) or better.
4.9.5 Generator shall electronically provide the real time status of station switching equipment (e.g., circuit breakers, motor operated air break switches) and real time measurements of electrical parameters, including individual generating unit watt and var output, bus voltages and line/transformer watt var and ampere flows to Company's control center or successor in function.  Company shall specify communications protocols for this telemetry.

4.9.6 Generator shall be responsible for providing, at its expense, all necessary communication equipment and transmission mediums such as telephone lines and any necessary protection for such equipment.

4.9.7 Each Party shall maintain and make available for review by the other Party records and/or copies of such records, of all meter tests and maintenance conducted by such Party pursuant to Article 4.9.

4.10 Maintenance

4.10.1 Each Party shall, in accordance with the terms of this Agreement and Good Utility Practice, operate, maintain, repair, and inspect its respective Interconnection Facilities.  Maintenance by Company that will cause a deviation from normal Electricity flow at the Interconnection Point shall be scheduled at a mutually agreed time.  Each Party shall use commercially reasonable efforts to schedule maintenance at times agreeable to the other Party.  No changes shall be made in the normal operation of the Interconnection Point without the mutual agreement of the Parties except as otherwise provided herein or in the OATT.  The Parties shall coordinate the construction, operation and maintenance of their respective Protective Equipment.

4.10.2 On or before October 1 of each year, the Parties shall exchange non-binding schedules of planned outages for the following twelve (12) month calendar-year period for those facilities that could be expected to have a material effect upon the other Party with respect to operations or performance under this Agreement.  Such schedules shall be presented in a format agreed upon by the Parties.  Such schedules shall include all applicable information including the following:

(a) Month, day and time of requested outage;

(b) Facilities impacted (such as Unit number and description);

(c) Duration of outage;

(d) Purpose;

(e) Amount of electrical capacity (in MWs) which is derated or off-line;

(f) Special conditions and remarks;

(g) Interaction/switching required;

(h) Contact name (during normal business hours and after hours); and

(i) Phone number (during normal business hours and after hours).

4.10.3 Each Party shall have the right to review and request modification of such schedules by November 1 of each year.  The Parties shall endeavor to reach agreement on any such requested modifications by December 1 of each year, provided that neither Party shall have an obligation to agree to the other Party's requests for modifications if to do so would have an adverse effect on such Party.

(a) 
Each Party shall use commercially reasonable efforts to accomplish all planned outages in accordance with the approved schedule.

(b) 
Each Party shall be entitled to change its planned outage schedule at any time upon at least three (3) days prior notice to the other Party.  [is this OK with us?]
4.10.4 Neither Party or its Agents shall start a planned outage on its facilities without reconfirming the outage with the other Party immediately prior to the start of such planned outage.

4.10.5 The minimum required advance notice to be provided by a Party to the other Party prior to the start of a planned outage shall be three (3) days for planned outages.  Each Party shall make reasonable efforts to provide greater notice where possible.

4.10.6 If, at any time, a Party desires the other Party to perform maintenance during a time period other than as scheduled, the other Party shall use commercially reasonable efforts to meet the requesting Party's request as long as it would not reasonably be expected to have a significant adverse impact upon such Party's operations.  If the request is reasonably expected to have such a significant adverse impact and the requesting Party agrees to reimburse the other Party for any costs incurred in complying with the request, such Party shall use commercially reasonable efforts to comply with the request.

4.10.7 Company agrees to perform any maintenance upon the Interconnection Facilities requested by Generator, provided that such maintenance is consistent with Good Utility Practice.  Company shall notify Generator in advance of undertaking such maintenance as to the work expected to be done and an estimate of the expected cost.  Generator reserves the right to withdraw such request any time prior to the commencement of such maintenance.

ARTICLE 5 -  INTERCONNECTION COSTS AND BILLING

5.1 Interconnection Construction Completion and Cost
5.1.1 Generator shall be responsible for the actual costs, including taxes, incurred by Company to design, engineer, procure, and construct the Company Interconnection Facilities and System Upgrades in accordance with the terms of this Agreement.  Company's best estimate of the cost required to construct and install the Company Interconnection Facilities and System Upgrades is as set forth in Appendix C.  Such estimate shall not, however, be binding.  Company shall provide notice to Generator of any deviation in the scope of the work shown in Appendix A if such deviation would result in an estimated increase of three percent (3%) or more over the cost shown in Appendix C.  The actual cost of the Company Interconnection Facilities and System Upgrades shall be incurred in accordance with this Agreement, any applicable Interconnection Studies and Good Utility Practice and Company shall be responsible for any costs incurred which are inconsistent therewith. [discuss material overruns, delays, etc.]
5.1.2 Generator shall have the right to receive such cost information as is reasonably necessary to verify the cost of the Company Interconnection Facilities and System Upgrades and that such cost was incurred in accordance with this Agreement, any applicable Interconnection Studies and Good Utility Practice.

5.1.3 Within ninety (90) days after completion of the construction of the Company Interconnection Facilities and System Upgrades, Company shall provide an invoice of the final cost of the Company Interconnection Facilities and System Upgrades.  The final cost invoice shall set forth in reasonable detail the actual costs properly incurred by the Company in constructing the Company Interconnection Facilities and System Upgrades as provided in Section 5.1.1, and shall set forth such costs in sufficient detail to enable Generator to compare the actual costs with the estimates and to ascertain deviations, if any, from the cost estimates.  Company shall provide Generator with such other information with respect to such costs as Generator may reasonably request.  To the extent that the final, actual costs that Generator is obligated to pay hereunder exceed the estimated costs already paid by Generator hereunder, Generator shall reimburse Company for the amount of such difference, without interest, within thirty (30) calendar days after receipt of an invoice for such amount in accordance with the billing provisions of this Agreement.  To the extent that the estimated costs already paid by Generator hereunder exceed the final, actual costs that Generator is obligated to pay hereunder, Company shall refund, without interest, to Generator an amount equal to the difference within thirty (30) calendar days of the issuance of the final cost invoice.  Company shall use commercially reasonable efforts to minimize its costs.

5.1.4 Notwithstanding any other provision in this Agreement, Generator shall not be responsible for any costs or expenses associated with the engineering, design, procurement, construction, testing, operation, or maintenance of any modifications or upgrades to the Transmission System that are undertaken in order to prevent, mitigate, or otherwise remedy conditions that existed prior to the establishment of the Interconnection, and that were required or should have been required in order to prevent, mitigate, or remedy such conditions regardless of, or that otherwise are unrelated to, the Interconnection.  To the extent that Generator has made payment to Company for any such costs and expenses, Company shall refund to Generator such sums, with interest calculated in accordance with the methodology set forth in Article 5.6.3 from the date Generator made such payment(s) to the date Generator receives the refund, within thirty (30) days of any determination as to the appropriate allocation of the costs for such modifications or upgrades. [any other items to be excluded?]
5.2 Maintenance Costs
5.2.1 Generator shall be responsible for all of the expenses incurred by Company in maintaining the Company Interconnection Facilities in accordance with this Agreement and Good Utility Practice.

5.2.2 Generator shall be responsible for its Cost Responsibility Ratio share of expenses incurred by Company in maintaining the Company Infrastructure Facilities as provided on Appendix F.  For each termination subsequently added to the Company Infrastructure Facilities in addition to those included in the initial computation of the Cost Responsibility Ratio, the Cost Responsibility Ratio shall be recomputed as necessary by Company.  Company shall revise Appendix F to the extent necessary to reflect such recomputed Cost Responsibility Ratio, which shall be effective upon the date of such additional termination or modification.  Revisions to the Cost Responsibility Ratio calculated pursuant to Appendix F shall not constitute an amendment to this Agreement requiring execution by the Parties, provided that Generator shall be entitled to raise any disputes in connection therewith in accordance with the dispute resolution procedures provided herein.

5.3 Modification Costs
Unless required by Applicable Laws and Regulations, Generator shall not be responsible for the costs of any additions, modifications, or replacements made to the Company Interconnection Facilities or Transmission System by Company in its sole discretion or in order to facilitate (i) the connection of a third party to the Company Interconnection Facilities or Transmission System, or (ii) the provision of transmission service under the OATT.  Generator shall, however, be responsible for the costs of any additions, modifications, or replacements made to the Company Interconnection Facilities or Transmission System which are required as a result of any additions, modifications, or replacements made by Generator to the Facility.  Company will rebate to Generator an appropriate pro rata share of any costs paid by Generator on account of facilities installed which later are used to benefit another Person.

5.4 Switching Costs
Generator shall be responsible for the reasonable costs incurred by Company related to switching requests made by Generator. [what is this?]

5.5 Responsibility for Sanctions
Generator shall be responsible for reimbursement to Company of any economic sanctions or appropriate pro-rata portions thereof imposed as a result of compliance monitoring programs when such sanctions are attributable solely or in part to actions or inactions of Generator.
5.6 Invoices and Payments
5.6.1 Each Party shall render invoices to the other Party on a monthly basis for reimbursable services provided under this Agreement.

(a) Unless otherwise provided in this Agreement, invoices that have been rendered in accordance with this Agreement shall be due and payable within twenty (20) calendar days of receipt.

(b) All payments shall be made in immediately available funds payable to the other Party at the address shown on the invoice or by wire transfer to a bank named by the Party being paid.

5.6.2 If all or a portion of an invoice is disputed, each Party shall continue to perform its respective services and meet its obligations hereunder as long as (i) each Party otherwise continues to make all payments not in dispute and (ii) the Party owing the disputed amount pays the disputed amount into an independent escrow account, pending resolution of such dispute pursuant to Article 11.  If the owing Party fails to meet these requirements, the other Party may provide notice to the owing Party of its intention to suspend performance in sixty (60) days, in accordance with FERC policy.

5.6.3 In the event that any payment required under this Agreement is not made in accordance with the terms of this Article 5:

(a) Any amount unpaid and due shall accrue interest from the originally expected due date through the date payment is received, calculated in accordance with the methodology set forth in the FERC's regulations at 18 C.F.R. § 35.19a(a)(2)(ii) from the due date of such unpaid amount until the date paid..

(b) In the event such payment is not made within ninety (90) calendar days following the date upon which it is due, a Party shall have the right, without liability, to offset any payments, including interest, due such Party against any payments owed to the other Party.

5.7 Payment Not a Waiver
Payment of invoices by a Party shall not constitute a waiver of any rights or claims that Party may have under this Agreement.

5.8 Audits
5.8.1 Each Party, at its sole expense, shall have the right to audit any costs, payments, or other supporting information pertaining to transactions under this Agreement to determine the accuracy of payments requested by the other Party.  Any requests to audit or proceed with dispute resolution with respect to costs billed pursuant to this Agreement shall be made within two (2) years following the date of the invoice therefor, after which period such invoices shall be deemed final.

5.8.2 Each Party shall keep records and supporting data related to all costs invoiced under this Agreement in conformity with generally accepted accounting principles for a period of at least two (2) years.

5.8.3 Audits shall take place during normal business hours and at the offices where such accounts and records are maintained, unless otherwise agreed by the Parties and not more than once in any calendar year, except upon a showing of reasonable need therefor by the requesting Party.

5.8.4 To the extent that audited information includes confidential information, the auditing Party shall keep all such information confidential pursuant to Article 13.10.  The right to audit shall not entitle a Party to access to any information of the other Party which is not demonstrably relevant to the subject of the audit.

5.7.5

If an audit by a Party determines that an overpayment or underpayment has occurred, a notice of such overpayment or underpayment shall be given to the other Party together with those records from the audit which support such determination.  If the determination is not disputed, the payment or refund shall be paid in the same manner as other invoices are paid under this Agreement.

5.9 Credit for System Upgrade
5.9.1 For each kilowatt produced from the Facility and delivered onto the Transmission System pursuant to a transmission service agreement under the OATT, Company shall credit Generator in an amount equal to the equivalent point-to-point transmission service rate, on a dollar-for-dollar basis applied to Generator's total monthly invoice for services, until such time as the cost of the Optional System Upgrades, identified in Appendix C that have been previously paid by Generator, has been fully offset, after which time such credit shall no longer apply.  [discuss]
5.9.2 Any such credit shall be separately identified by Company and applied monthly against charges due Company under Generator's applicable transmission service agreement, or paid directly to Generator in the event that no charges are due Company from Generator for such month either because (i) Generator has not entered into a transmission service agreement with Company or (ii) the total amount of credits due Generator for the month exceeds charges due Company from Generator under an applicable transmission service agreement.  Generator may, at its option, transfer the credit to Generator's marketing agreement or power purchase(s) for use in offsetting transmission service charges incurred in transmitting Generator's energy to the purchaser of such energy.

ARTICLE 6 -  DEFAULTS AND REMEDIES

6.1 Events of Default
6.1.1 It shall be an "Event of Default" under this Agreement if a Party, except to the extent excused by Force Majeure or the terms of this Agreement (i) fails in any material respect to comply with, observe or perform any material covenant or obligation under this Agreement, and/or (ii) if any representation or warranty made herein by a Party shall fail to have been true and correct in all material respects when made or shall continue to be in effect at any later date as provided herein, and (iii) after receipt of written notice, such failure shall continue for a period of thirty (30) days or, if such failure is not capable of cure within thirty (30) days, the Party fails to commence such cure within thirty (30) days after notice and to continuously and diligently complete such cure within ninety (90) days of receipt of such notice.  [add bankruptcy?]
6.1.2 If an Event of Default shall occur and continue for more than ninety (90) days from the date the notice of default is received, the non-defaulting Party may, by notice and subject to FERC approval, terminate this Agreement as of the date specified in such later notice or, if such date is not approved by FERC, such other date as FERC may approve.  If the non-defaulting Party is Company, Company may, at its election, upon receiving FERC acceptance of the termination of this Agreement, open Interconnection with the Transmission System.  In addition, in the event of such default and/or termination, the non-defaulting Party may, subject to the limitations on damages and remedies provided for herein, exercise, at its election, any right or remedy it may have at law or in equity in a manner consistent with the terms of this Agreement, including but not limited to compensation for monetary damages, injunctive relief and specific performance.

6.2 Remedies Cumulative
Subject to Article 11, no remedy conferred by any of the provisions of this Agreement is intended to be exclusive of any other remedy and each and every remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by statute or otherwise.  The election of any one or more remedies shall not constitute a waiver of the right to pursue other available remedies.

ARTICLE 7 -  NOTICES

7.1 Notices
Any notice, demand or request required or authorized by this Agreement to be given by one Party to the other Party shall be in writing.  It shall either be personally delivered, transmitted by telecopy or facsimile equipment (with receipt verbally and electronically confirmed), sent by overnight courier or mailed, postage prepaid, to the other Party at the address designated pursuant to Article 7.  Any such notice, demand or request so delivered or mailed shall be deemed to be given when so delivered or three (3) days after mailed.

7.2 Addresses of the Parties
7.2.1 Notices and other communications by Generator to Company shall be addressed to:

[name]

[title]

[address]

[telephone]

[fax]

with a copy to:

[name]

[title]

[address]

[telephone]

[fax]

7.2.2 Notices and other communications by Company to Generator shall be addressed to:

[name]

[title]

[address]

[telephone]

[fax]

with a copy to:

[name]

[title]

[address]

[telephone]

[fax]

7.2.3 Either Party may change its address by written notice to the other in accordance with this Article 7.

ARTICLE 8 -  INDEMNIFICATION , LIMITATION OF LIABILITY, AND INSURANCE


8.1 Indemnity

8.1.1 To the fullest extent permitted by law, each Party to this Agreement (the "Indemnifying Party") shall indemnify, defend and hold harmless the other Party, its Affiliates and their Agents and invitees (each an "Indemnified Party") from and against any and all claims, demands, suits, obligations, payments, liabilities, costs, judgments, damages, losses or expenses asserted by third parties against an Indemnified Party ("Indemnifiable Losses") and arising out of, relating to, or resulting from the Indemnifying Party's breach of or the negligent performance of its obligations under this Agreement.

8.1.2 Indemnifiable Losses shall also include actual court costs, attorneys' fees, expenses and other liabilities incurred in the defense of any claim, action or proceeding, including any negotiation, settlement, defense and appeals, to which each Party's indemnification obligation applies; provided that the Indemnified Party afforded the Indemnifying Party a reasonable opportunity to participate in the defense of and/or defend such claim, action or proceeding to conduct the Indemnified Party's defense and to approve any settlement agreements in accordance with this Article 8.

8.1.3 In claims against any Indemnified Party by an Agent of the Indemnifying Party, or anyone directly or indirectly employed by them or anyone for whose acts they may be liable, the indemnification obligation under this Article 8 shall not be limited by a limitation on amount or type of damages, compensation or benefits payable by or for the Indemnifying Party or a subcontractor under workers' or workmen's compensation acts, disability benefit acts or other employee benefit acts. [discuss?]
8.1.4 Such indemnity shall also extend to all costs and expenses incurred by the Indemnified Party in any action or proceeding to enforce the provisions of this Agreement, but only if and to the extent the Indemnified Party prevails in such action or proceeding.

8.1.5 Each Party's indemnity obligations hereunder shall not be construed to negate, abridge or reduce other rights or obligations or indemnity which would otherwise exist at law or equity.  The obligations contained herein shall survive any termination, cancellation, or suspension of this Agreement.

8.2 Indemnification Procedures
8.2.1 Any Party seeking indemnification under this Agreement shall give the other Party notice of such claim promptly but in any event on or before thirty (30) days after first Party's actual knowledge of such claim or action.  Such notice shall describe the claim in reasonable detail and shall indicate the amount (estimated if necessary) of the claim that has been, or may be sustained by, said Party.  To the extent that the other Party will have been actually and materially prejudiced as a result of the failure to provide such notice, such notice shall be a condition precedent to any liability of the other Party under the provisions for indemnification contained in this Agreement.

8.2.2 In any action or proceeding brought against an Indemnified Party by reason of any claim indemnifiable hereunder, the Indemnifying Party shall have the right to participate in and may, at its sole option and upon written notice to the Indemnified Party, elect to assume the defense at such Indemnifying Party's expense and by such Indemnifying Party's own counsel.  The Indemnified Party shall cooperate in good faith in such defense.  Notwithstanding the foregoing, an Indemnified Party shall in all cases be entitled to control its defense in any action if it:

(a) 
may result in injunctions or other equitable remedies in respect of the Indemnified Party which would affect its business or operations in any materially adverse manner;

(b) 
may result in material liabilities which may not be fully indemnified hereunder; or

(c) 
may have a significant adverse impact on the business or the financial condition of the Indemnified Party (including a material adverse effect on the tax liabilities, earnings or ongoing business relationships of the Indemnified Party) even if the Indemnified Party pays all indemnification amounts in full.

8.2.3 Neither Party may settle or compromise any claim for which indemnification is sought under this Agreement without the prior consent of the other Party; provided, however, said consent shall not be unreasonably withheld or delayed.

8.3 Insurance   [to be reviewed by ENA risk management personnel]
8.3.1 Each Party shall be required to maintain, at its own expense, all risk property, liability, worker's compensation, and other forms of insurance relating to its property, operations and facilities in the manner and amounts set forth below for the term of this Agreement.  Each Party shall require the other Party to maintain coverage for six (6) years on all policies written on a "claims made" basis.

8.3.2 The minimum insurance requirements of Company shall be:

(a) Worker's compensation insurance in accordance with statutory requirements including employer's liability insurance with limits of not less than $1 million  each accident, $1 million disease-policy limit and $1 million disease-each employee, and endorsement providing insurance for obligations under the U.S. Longshoremen's and Harbor Worker's Compensation Act and the Jones Act where applicable.

(b) General liability insurance including bodily injury, property damage, products/completed operations, contractual and personal injury liability with a  per occurrence limit of at least $5 million and a general aggregate of at least $10 million.

(c) Automobile liability insurance including owned, non-owned and hired automobiles with an each accident limit of at least $2 million.

8.3.3 The minimum insurance requirements of Generator shall be:

(a) Worker's compensation insurance in accordance with statutory requirements including employer's liability insurance with limits of not less than $1 million each accident, $1 million disease-policy limit and $1 million disease-each employee and endorsement providing insurance for obligations under the U.S. Longshoremen's and Harbor Worker's Compensation Act and the Jones Act where applicable.

(b) General liability insurance including bodily injury, property damage, products/completed operations, contractual and personal injury liability with a  per occurrence limit of at least $5 million and a general aggregate of at least $10 million.

(c) All risk property insurance including boiler and machinery against damage to all owned, leased or operated property that is part of the unit(s) within limits consistent with industry practice.

(d) Automobile liability insurance including owned, non-owned and hired automobiles with  an each accident limit of at least $2 million.

8.3.4 Every contract of insurance providing the coverages required in Article 8.4 shall be with an insurer qualified to do business in the State of Nevada and with the equivalent of a "Best Rating" of "A" or better and shall include provisions or endorsements:

(a) stating that such insurance is primary insurance with respect to the interest of the other Party and that any insurance maintained by the other Party is excess and not contributory insurance required hereunder;

(b) stating that no reduction, cancellation or expiration of the policy shall be effective until ninety (90) days from the date written notice thereof is actually received by the other Party; provided, that upon a Party's receipt of any notice of reduction, cancellation or expiration, that Party shall immediately provide written notice thereof to the other Party; and

(c) naming the other Party and its Affiliates as additional insureds on the general liability insurance policies as their interests may appear with respect to this Agreement.

(d) providing the other Party and its Affiliates with waivers of subrogation on all coverages required in Article 8.4; and

(e) 
providing cross-liability coverage on all liability insurance policies.

8.3.5 Each Party agrees that it is acceptable  to self-insure in whole or in part the insurances required in this Article 8.4; provided, however each Party agrees that all other provisions of this Article 8.4, including, but not limited to, waiver of subrogation and additional insured status, which provide or are intended to provide protection for either Party and its affiliated and associated companies under this Agreement, shall remain enforceable.  Either Party's election to self-insure shall not impair, limit, or in any manner result in a reduction of rights and/or benefits otherwise available to the other Party and its affiliated and associated companies through formal insurance policies and endorsements as specified in this Article 8.4.

8.3.6 Certificates of Insurance:  At least fifteen (15) days prior to the Effective Date, each Party shall provide to the other Party, and shall continue to provide to the other Party at least fifteen (15) days prior to each anniversary of the Effective Date during the term of this Agreement, upon any change in coverage, or at the request of Company not to exceed once each year, properly executed and current certificates of insurance with respect to all insurance policies required to be maintained by such Party under this Agreement.  Certificates of insurance shall provide the following information:

(a) 
name of insurance company, policy number and expiration date;

(b) 
the coverage required and the limits on each, including the amount of deductibles or self-insured retentions, which shall be for the account of the Party maintaining such policy;

(c) a statement indicating that the other Party shall receive at least thirty (30) days prior written notice of cancellation or expiration of a policy or of a reduction of liability limits with respect to a policy; and

(d) 
a statement indicating that the other Party and its Affiliates have been named as additional insureds.

8.3.7 Certified Copies of Insurance Policies:  At a Party's request, in addition to the foregoing certifications, the other Party shall deliver to the requesting Party a copy of each insurance policy, certified as a true copy by an authorized representative of the issuing insurance company.

8.3.8 Inspection of Insurance Policies:  Each Party shall have the right to inspect the original policies of insurance applicable to this Agreement at the other Party's place of business during regular business hours.

ARTICLE 9 -  FORCE MAJEURE

9.1 Procedure
Except for the obligation to make any payments under this Agreement, the Parties shall be excused from performing their respective obligations under this Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable to perform or are prevented from performing by a Force Majeure, provided that:

(a) the non-performing Party, as promptly as practicable after the occurrence of the Force Majeure, but in no event later than five (5) days thereafter, gives the other Party written notice describing the particulars of the occurrence;

(b) 
the suspension of performance is of no greater scope and of no longer duration than is reasonably required by the Force Majeure;

(c) 
the non-performing Party uses all reasonable efforts to remedy its inability to perform;

(d) 
as soon as the non-performing Party is able to resume performance of its obligations excused as a result of the occurrence, it gives prompt written notification thereof to the other Party; and

(e) 
neither Party shall be required to settle any strike, walkout, lockout or other labor dispute on terms which, in the sole judgment of the Party involved in the dispute, are contrary to its interest, it being understood and agreed that the settlement of strikes, walkouts, lockouts or other labor disputes shall be entirely within the discretion of the Party having such dispute.

ARTICLE 10 -  COMPLIANCE WITH LAW; PERMITS; APPROVALS

10.1 Applicable Laws and Regulations
This Agreement and all rights, obligations, and performances of the Parties hereunder are subject to Applicable Laws and Regulations.  Notwithstanding the foregoing, each Party shall have the right at its sole expense to contest the application of any Applicable Laws and Regulations to such Party before the appropriate authorities.

10.2 Approvals and  Permits
Each Party shall give all required notices and shall use commercially reasonable efforts to procure and maintain all necessary governmental approvals, permits, licenses and inspections necessary for its performance of this Agreement.

ARTICLE 11 -  DISPUTE RESOLUTION

11.1 Internal Dispute Resolution Procedures
Any dispute, disagreement, or claim arising out of or concerning this Agreement must first be addressed by the Parties.  Each Party shall appoint a representative who shall be responsible for administering this Agreement on behalf of such Party and for representing the Party's interests in disagreements.  Any dispute that is not resolved between the Parties' representatives within ten (10) Business Days of when the disagreement is first raised by written notice by one Party to the other Party shall be referred by the Parties' representatives in writing to the senior management of the Parties for resolution.  In the event the senior management are unable to resolve the dispute within twenty (20) Business Days (or such other period as the Parties may agree upon) of such referral, each Party may pursue resolution of the dispute through other legal means consistent with the terms of this Agreement.  All negotiations pursuant to these procedures for the resolution of disputes shall be confidential, and shall be treated as compromise and settlement negotiations for purposes of the federal rules of evidence and state rules of evidence.
11.2 Continued Performance
The Parties shall continue to perform their respective obligations under this Agreement during the pendency of any dispute including a dispute regarding the effectiveness or the purported termination of this Agreement.

11.3 Arbitration
11.3.1 Except as provided in Article 11.4.2, if any claim or dispute arising hereunder is not resolved within sixty (60) days after notice thereof to the other Party, either Party may demand in writing the submission of the dispute to binding arbitration in San Francisco, California, or some other mutually agreed upon location and shall be heard by one mutually agreed-to neutral arbitrator under the American Arbitration Association's Commercial Arbitration Rules ("Arbitration Rules"); provided, however, that, in the event of a conflict between the Arbitration Rules and the terms and provisions of this Article 11, the terms and provisions of this Article 11 shall govern.  The arbitrator must be reasonably knowledgeable in matters that are the subject of the dispute.  If the Parties fail to agree upon a single arbitrator, each Party shall choose one arbitrator (who is not required to be neutral) who shall sit on a three-member arbitration panel.  The two arbitrators so chosen shall select a third, neutral arbitrator (who has no material financial interest in either Party or its Affiliates and no material economic interests in Nevada) to chair the arbitration panel.  Each Party shall be responsible for its own costs incurred during the arbitration process and for one half the costs of the single arbitrator jointly chosen by the Parties, or, in the alternative, the cost of the arbitrator chosen by the Party to sit on the three member panel and one half of the cost of the third arbitrator chosen.

11.3.2 The arbitration process shall be expeditiously concluded as quickly as practicable under the circumstances and the award of the arbitrator(s) shall be accompanied by a reasoned opinion if requested by either Party.  The arbitrator(s) shall have no authority to award punitive, multiple or treble damages or any damages inconsistent with the terms of this Agreement. The arbitrator(s) shall have the authority only to interpret and apply the terms and conditions of this Agreement and shall have no power to modify or change any term or condition.  The arbitrator(s) shall be required to follow all Applicable Laws and Regulations. The decision of the arbitrator(s) rendered in such a proceeding shall be final; provided, however, that such decision may be challenged solely on grounds that the conduct of the arbitrator(s) or the decision itself violates the standards set forth in the Federal Arbitration Act.  Judgment may be entered upon it in any court having jurisdiction.  The decision must also be filed at FERC if it affects FERC-jurisdictional rates, terms, and conditions of service or facilities.

11.4 Procedures
11.4.1 The procedures for the resolution of disputes set forth in this Agreement shall be the sole and exclusive procedures for the resolution of disputes; provided, however, that a Party may seek a preliminary injunction or other preliminary judicial relief if, in its judgment, such action is necessary to avoid irreparable damage or to preserve the status quo.  Despite such action, the Parties shall continue to participate in good faith in the procedures specified herein. All applicable statutes of limitations and defenses based upon the passage of time shall be tolled while the procedures specified herein are pending.  The Parties shall take such action, if any, required to effectuate such tolling.  Each Party shall be required to continue to perform its undisputed obligations under this Agreement pending final resolution of a dispute.

11.4.2 Either Party may file an application, petition or complaint with FERC with respect to any claim or dispute over which FERC has jurisdiction. Once an application, petition or complaint has been filed with FERC with respect to an issue or matter, neither Party shall have the ability to demand arbitration, and any pending arbitration shall be stayed with respect to the claim or dispute unless FERC determines that it has no jurisdiction or declines to resolve all or a portion of a claim or dispute, that portion of the claim or dispute may be resolved through arbitration as provided for in this Article 11.  Any decision, finding of fact, or order of FERC shall be final and binding, subject to the judicial review provided for under the Federal Power Act.  The arbitrator(s) shall have no authority to modify, and shall be conclusively bound by, any decision, finding of fact, or order of FERC; provided, however, that if FERC declines to resolve any issue either Party may proceed with arbitration under this Agreement with respect to any such issue.

11.5 Confidentiality
The existence, contents, or results of any arbitration proceeding conducted under this Article 11 may not be disclosed without the prior written consent of both Parties; provided, however, that either Party may (i) make such disclosures as may be necessary to satisfy regulatory obligations to any regulatory authority having jurisdiction or to seek or obtain from a court of competent jurisdiction judgment on, confirmation, or vacation of an arbitration award; (ii) inform its lenders, affiliates, auditors, and insurers, as necessary, under pledge of confidentiality; and (iii) consult with experts as required in connection with the arbitration proceeding under pledge of confidentiality.  If either Party seeks preliminary injunctive relief from any court to preserve the status quo or avoid irreparable harm pending arbitration, the Parties agree to use commercially reasonable efforts to keep the court proceedings confidential, to the maximum extent permitted by law.
11.6 Equitable Remedies
Nothing herein shall prevent either Party from pursuing or seeking any equitable remedy available to it under applicable law, at any time, in any court of competent jurisdiction.

ARTICLE 12 -  REPRESENTATIONS AND WARRANTIES

12.1 Generator's Representations and Warranties
Generator makes the following representations and warranties:

(a) 
Generator is a limited liability company/limited partnership/corporation duly organized, validly existing and in good standing under the laws of the State of ______, and has the requisite power and authority to own its properties, to carry on its business as now being conducted, and to enter into this Agreement and the transactions contemplated herein and perform and carry out all covenants and obligations on its part to be performed under and pursuant to this Agreement, and is duly authorized to execute and deliver this Agreement and consummate the transactions contemplated herein.

(b) 
Generator is not prohibited from entering into this Agreement or discharging and performing all covenants and obligations on its part to be performed under and pursuant to this Agreement.  The execution and delivery of this Agreement, the consummation of the transactions contemplated herein and the fulfillment of, and compliance with, the provisions of this Agreement will not conflict with or constitute a breach of, or a default under, or, except as set forth in Article 2.3 above, or require any consent, license or approval that has not been obtained pursuant to, any of the terms, conditions or provisions of any Applicable Laws and Regulations, any order, judgment, writ, injunction, decree, determination, award or other instrument or legal requirement of any Governmental Authority, the certificate of formation of Generator or any contractual limitation, restriction or outstanding trust indenture, deed of trust, mortgage, loan agreement, lease, other evidence of indebtedness or any other agreement or instrument to which Generator is a party or by which it or any of its property is bound.

(c) 
Generator has taken all necessary actions to authorize this Agreement, the execution and delivery hereof, and the consummation of transactions contemplated hereby.

(d) 
This Agreement is a legal, valid and binding obligation of Generator enforceable in accordance with its terms, except as limited by laws of general applicability limiting the enforcement of creditor's rights or by the exercise of judicial discretion in accordance with general principles of equity.

12.2 Company's Representations and Warranties
Company makes the following representations and warranties:

(a) 
Company is a corporation duly organized, validly existing under the laws of the State of Nevada, is in good standing under its certificate of incorporation and has the requisite power and authority to own its properties, to carry on its business as now being conducted, and to enter into this Agreement and the transactions contemplated herein and perform and carry out all covenants and obligations on its part to be performed under and pursuant to this Agreement, and is duly authorized to execute and deliver this Agreement and consummate the transactions contemplated herein.

(b) 
Company is not prohibited from entering into this Agreement or discharging and performing all covenants and obligations on its part to be performed under and pursuant to this  Agreement.  The execution and delivery of this Agreement, the consummation of the transactions contemplated herein and the fulfillment of, and compliance with, the provisions of this Agreement will not conflict with or constitute a breach of, or a default under, or, except as set forth in Article 2.3 above, require any consent, license or approval that has not been obtained pursuant, to any of the terms, conditions or provisions of any Applicable Laws and Regulations, any order, judgment, writ, injunction, decree, determination, award or other instrument or legal requirement of any Governmental Authority, the certificate of incorporation and by-laws of Company or any contractual limitation, corporate restriction or outstanding trust indenture, deed of trust, mortgage, loan agreement, lease, other evidence of indebtedness or any other agreement or instrument to which Company is a Party or by which it or any of its property is bound.

(c) 
Company has taken all necessary actions to authorize this Agreement, the execution and delivery hereof, and the consummation of transactions contemplated hereby.

(d) 
This Agreement is a legal, valid and binding obligation of Company enforceable in accordance with its terms, except as limited by laws of general applicability limiting the enforcement of creditor's rights or by the exercise of judicial discretion in accordance with general principles of equity.

(e) Company has the current capability to complete the Company Interconnection Facilities and System Upgrades in accordance with the provisions of this Agreement and the project milestones set forth on Exhibit D.  [discuss; anything else? Anything on cost estimate?]
ARTICLE 13 -  MISCELLANEOUS PROVISIONS

13.1 Safety
13.1.1 Subject to the provisions of Article 8, each Party agrees to be solely responsible for and assume all liability for the safety and supervision of its own employees, Agents, representatives, and subcontractors.

13.1.2 The Parties agree that all work (including switching, tagging, grounding, and isolation) performed by either Party which could be expected to affect the operations of the other Party shall be performed in accordance with all Applicable Laws and Regulations pertaining to the safety of persons or property, including without limitation, compliance with the safety regulations and standards adopted under the Occupational and Safety Health Act (OSHA) of 1970, as amended from time to time, the National Electrical Safety Code, as amended from time to time, and Good Utility Practice.

13.2 Subcontractors
13.2.1 Nothing in this Agreement shall prevent either Party from utilizing the services of subcontractors as it deems appropriate; provided, however, that all such subcontractors shall comply with the terms and conditions of this Agreement applicable to their services.

13.2.2 The creation of any subcontract relationship shall not relieve the retaining Party of any of its obligations under this Agreement.  Each Party shall be fully responsible to the other Party for the acts or omissions of any subcontractor it hires as if no subcontract had been made.  Any obligation imposed by this Agreement upon either Party, where applicable, shall be equally binding upon and construed as having application to any subcontractor.

13.2.3 Each Party shall be liable for, indemnify, and hold harmless the other Party, its affiliates, and officers, directors, employees, Agents, and assigns from and against any and all claims, demands, or actions from its own subcontractors and shall be responsible for all costs, expenses, and legal fees associated therewith and all judgments, decrees, and awards rendered therein.

13.2.4 No subcontractor is intended to be or shall be deemed a third party beneficiary of this Agreement.

13.2.5 The obligations under this Article 13.2 are not limited in any way by any limitation on subcontractor's insurance.

13.3 Rights of Access
13.3.1 Each Party agrees to furnish, at no cost to other Party, all rights-of-way upon or licenses, over, under, and across its property that are necessary for said Party and its Agents and subcontractors to construct, test, operate, and maintain the its respective Interconnection Facilities in accordance with the terms of this Agreement; provided, however, that, in exercising such access rights, said Party shall (i) not unreasonably disrupt or interfere with normal operations of other Party's business, (ii) act in a manner consistent with Good Utility Practice, and (iii) adhere to the safety rules and procedures established by said Party.  Each Party shall execute such documents as may be required to enable it to establish record evidence of such access rights.  Such access rights shall remain in effect for so long as this Agreement is in effect.

13.3.2 Any Party or its subcontractors performing construction, or other work, on the property of the other Party shall be responsible for proper housekeeping during the period the work is being performed and proper clean-up of the property in a timely fashion after the work is completed.

13.4 Environmental Compliance and Indemnity
The Parties agree to comply with (i) all applicable Environmental Laws and (ii) all local notification and response procedures required for all applicable environmental and safety matters. Each Party agrees, to the fullest extent permitted by Applicable Law and Regulations, to indemnify, defend and hold harmless the other Party and its respective Indemnified Parties, as provided in Article 8, from and against any and all Indemnifiable Losses that arise out of, or result from any violation of any Environmental Law by such Party or any of its Agents, whether on such Party's facilities or property or the facilities or property of the other Party, including identification, abatement, cleanup, control, removal, remediation, handling, transportation and disposal of any Hazardous Substances.

13.5 Severability
If any provision or provisions of this Agreement shall be held invalid, illegal, or unenforceable, the validity, legality, and enforceability of the remaining provisions or the application of such provision to persons or circumstances, other than those as to which it is held to be invalid or unenforceable, shall in no way be affected or impaired thereby.

13.6 Modifications
No waiver of a Party's rights hereunder shall be binding unless it shall be in writing and signed by the Party against which enforcement is sought.  Except as provided in Articles 13.15 and 13.16, this Agreement may only be amended by a written instrument duly executed by each of the Parties hereto.

13.7 Prior Agreement Superseded
This Agreement constitutes the entire agreement between the Parties relating to the subject matter hereof and its execution supersedes all previous agreements, discussions, communications and correspondence with respect to such subject matter.

13.8 Counterparts
This Agreement may be executed in any number of counterparts, and each executed counterpart shall have the same force and effect as an original instrument.

13.9 Relationship of the Parties/No Third‑Party Beneficiaries
13.9.1 Nothing in this Agreement shall be construed as creating any relationship between the Parties, including any partnership or joint venture, other than that of independent contractors.

13.9.2 This Agreement is not intended to, and does not, confer upon any Person other than the Parties hereto and their respective successors and permitted assigns, any rights or remedies hereunder.

13.9.3 Unless otherwise agreed to in writing signed by both Parties, neither Party shall have any authority to create or assume in the other Party's name or on its behalf any obligation, express or implied, or to act or purport to act as the other Party's agent or legally empowered representative for any purpose whatsoever.

13.9.4 Neither Party shall be liable to any third party in any way for any engagement, obligation, contract, representation, or for any negligent act or omission of the other Party, except as expressly provided for herein.

13.10 Confidentiality
13.10.1 The Parties agree that certain information relating to this Agreement and the Interconnection contemplated hereby that the Parties may exchange or have exchanged may be confidential, proprietary or of competitive value, and that all information designated as such shall be kept confidential.  Such obligation of confidentiality shall also extend to all information of a commercial nature or which concerns the cost, design or operation of the Facility, whether exchanged orally or in written or electronic form, and all information that is metered or telemetered with respect to the Facility and  the Interconnection Facilities, regardless of whether designated as proprietary or confidential.  Other information considered by a Party to be confidential, proprietary or of a competitive value shall also be kept confidential so long as such information is marked "confidential" or "proprietary" at the time of disclosure, or if disclosed orally, the receiving Party confirms promptly in writing that such information is to be treated as confidential for purposes of this Agreement.  Each Party shall only be permitted to disclose confidential information to its Affiliates and Agents who need to know such information for the purpose of implementing this Agreement (but only so long as the disclosure of such information to such Persons and the use of such information thereby complies with the requirement of applicable standards of conduct on file at the FERC), except that Generator may disclose such information to its Agents who need to know such information for the purpose of implementing this Agreement and to its lenders, consultants, contractors and potential and actual investors and owners.  Each Party agrees to notify such Persons of the confidential nature of such information and to be responsible for any unauthorized disclosure of such information by such Persons.  Without limiting the generality of the foregoing, Company agrees not to disclose or permit the disclosure of such information to (i) Company's merchant function or any of its non-utility generator subsidiaries or Affiliates in competition with Generator or (ii) its Agents who are engaged in wholesale merchant functions that are in competition with Generator.  Information shall not be deemed to be confidential if it (i) was in the public domain prior to the date hereof, (ii) becomes publicly available after the date hereof other than as a result of the unauthorized disclosure thereof by a Party or by an Agent or Affiliate of a Party, (iii) becomes available to a Party on a non-confidential basis from a source other than the other Party if such source was not subject to any prohibition against transmitting the information, or (iv) is required to be disclosed pursuant to any Applicable Laws and Regulations or pursuant to administrative or judicial process.  Notwithstanding anything contained in this agreement, confidential information may be disclosed to WSCC, NERC and any Governmental Authority requiring such confidential information, provided that, prior to disclosure, the disclosing Party shall promptly inform the other Party of the substance of any inquiries so that the other Party may take whatever action it deems appropriate, including intervention in any proceeding and the seeking of an injunction to prohibit such disclosure.  The Parties agree to abide by the terms of this Article 13.10 for as long as this Agreement is in effect and for a period of two (2) years thereafter.

13.10.2 Each Party may utilize information or documentation furnished by the disclosing Party and subject to Article 13.10.1 in any proceeding or dispute under Article 11 or in an administrative agency or court of competent jurisdiction addressing any dispute arising under this Agreement, subject to a confidentiality agreement with all participants (including, if applicable, any arbitrator) or a protective order.

13.10.3 Each Party shall promptly notify the other Party if it receives notice or otherwise concludes that the production of any information or documentation furnished by the disclosing Party and subject to this Article 13.10 is being sought under any provision of law, but the notifying Party shall have no obligation to oppose or object to any attempt to obtain such production.  If the disclosing Party desires to object or oppose such production, it must do so at its own expense.

13.11 Interpretation
The words "include" or "including" shall mean including without limitation based on the item or items listed. The appendices are hereby incorporated by reference into and shall be deemed a part of this Agreement.  All indices, titles, subject headings, section titles and similar items in this Agreement are provided for the purpose of reference and convenience only and are not intended to be inclusive or definitive or to affect the meaning of the contents or scope of this Agreement.

13.12 Governing Law

This Agreement shall be governed by federal law where applicable, and when not in conflict with or preempted by federal law, this Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without regard to its conflict of laws principles.

13.13 Successors, Assigns and Assignments
13.13.1 This Agreement shall inure to the benefit of, and be binding upon, Company and Generator and their respective successors and permitted assigns.

13.13.2 Company shall not assign or otherwise transfer all or any of its rights or obligations under this Agreement without the prior written consent of Generator, such consent not to be unreasonably withheld or delayed, except that Company may assign or transfer its rights and obligations under this Agreement without the prior written consent of Generator, if Company is not then in material default of this Agreement:

(a) where any such assignment or transfer is to an Affiliate;

(b) where such assignment or transfer is to an RTO that becomes responsible for the part of the Transmission System that includes the Company Interconnection Facilities and System Upgrades; provided, however, that FERC must approve such assignment or transfer; or

(c) to any successor to or transferee of the direct or indirect ownership or operation of all or part of the Transmission System that includes the Company's Interconnection Facilities.

13.13.3 Notwithstanding anything herein to the contrary, Generator shall not assign or otherwise transfer all or any of its rights or obligations under this Agreement without the prior written consent of Company, such consent not to be unreasonably withheld or delayed, except that Generator may assign or transfer its rights and obligations under this Agreement without the prior written consent of Company, if Generator is not then in material default of this Agreement:

(a) where any such assignment or transfer is to an Affiliate ;

(a) to any Person or entity (or any Affiliate thereof) that purchases or otherwise acquires, directly or indirectly, all or substantially all of the Facility

13.13.4 Except as specifically provided for in Articles 13.13.2 and 13.13.3, any assignment or transfer of this Agreement or any rights, duties or interests hereunder by any Party without the written consent of the other Party shall be void and of no force or effect.

13.13.5 No assignment of the rights and obligations of this Agreement by a Party shall release said Party from its obligations or from liability or financial responsibility for the performance thereof unless and until the assignee agrees in writing to assume the obligations and duties of said Party under this Agreement and the non-assigning Party reasonably determines that the assignee is no less technically and financially capable of performing its obligations under the Agreement than was the assigning Party.  Consent to such release in the case of an assignment under Section 13.13.3 (b) shall not be unreasonably withheld or conditioned by Company.

13.14 Waivers
The failure of either Party to insist in any one or more instances upon strict performance of any of the provisions of this Agreement or to take advantage of any of its rights under this Agreement shall not be construed as a general waiver of any such provision or the relinquishment of any such right, but the same shall continue and remain in full force and effect, except with respect to the particular instance or instances.

13.15 Cooperation
Each Party to this Agreement shall reasonably cooperate with the other in connection with the performance of ist respective obligations under this Agreement.

13.16 Company Section 205 Rights
Notwithstanding any provisions in this Agreement to the contrary, Company may unilaterally make application to the FERC under Section 205 of the Federal Power Act and pursuant to FERC's rules and regulations promulgated thereunder for a change in any rate, term, condition, charge, classification of service, rule or regulation under or related to this Agreement.

13.17 Generator Sections 205 and 206 Rights
Notwithstanding any provisions in this Agreement to the contrary, Generator may exercise its rights under Sections 205 and 206 of the Federal Power Act and pursuant to FERC's rules and regulations promulgated thereunder with respect to any rate, term, condition, charge, classification of service, rule or regulation for any services provided under this Agreement over which FERC has jurisdiction.

13.18 Good Faith Negotiations Upon Occurrence of Certain Events
13.18.1 If FERC, the United States Congress, any state or state regulatory commission, or an RTO implements any change in any law, regulation, rule or practice which materially affects or is reasonably expected to materially affect either Party's ability to perform under this Agreement, the Parties agree to re-negotiate in good faith an amendment(s) to this Agreement or to take other appropriate action so as to put each Party in as nearly the same position as the Parties would have been had such a change not occurred.

13.18.2 If, within sixty (60) days after the occurrence of any event described in Article 13.18.1, the Parties (i) are unable to reach agreement as to what, if any, amendment(s) is necessary, and (ii) fail to take other appropriate action so as to put each Party in as nearly the same position as the Parties would have been had such an event not occurred, the Parties may proceed under Article 11 to resolve any disputes related thereto, except that the requirement for each Party to engage in informal negotiations and refer the matter to senior management, as set forth in Article 11.1, shall not apply.

13.18.3 If either Party is unable to fully perform this Agreement due to the occurrence of any event described in Article 13.18.1, the affected Party shall not be deemed to be in default of its obligations under this Agreement to the extent that (i) the Party is unable to perform as a result of such an event and (ii) the affected Party acts in accordance with its obligations under this Article 13.18.

13.19 Limitation of Liability.


TO THE FULLEST EXTENT PERMITTED BY LAW AND NOTWITHSTANDING OTHER PROVISIONS OF THIS AGREEMENT, IN NO EVENT SHALL A PARTY, OR ANY OF ITS AGENTS, BE LIABLE TO THE OTHER PARTY, WHETHER IN CONTRACT, WARRANTY, TORT, NEGLIGENCE, STRICT LIABILITY, OR OTHERWISE, FOR SPECIAL, INDIRECT, INCIDENTAL, MULTIPLE, CONSEQUENTIAL (INCLUDING REPLACEMENT POWER COSTS, LOST PROFITS OR REVENUES, AND LOST BUSINESS OPPORTUNITIES), OR PUNITIVE DAMAGES RELATED TO OR RESULTING FROM PERFORMANCE OR NONPERFORMANCE OF THIS AGREEMENT OR ANY ACTIVITY ASSOCIATED WITH OR ARISING OUT OF THIS AGREEMENT.

13.20 Disclaimer of Warranties.


Except for the representations and warranties set forth in Article 12, neither Party makes any (and hereby expressly disclaims any) representation or warranty, express or implied, with respect to the performance of its obligations pursuant to this Agreement, any facilities to be constructed, operated or maintained by it, or any component part thereof, or any other matter in connection with this Agreement.  IN PARTICULAR, BUT NOT BY WAY OF LIMITATION, NO IMPLIED WARRANTY OF MERCHANTABILITY, CONDITION, QUALITY, DURABILITY, DESIGN OR FITNESS, SUITABILITY FOR A PARTICULAR PURPOSE, CONFORMITY WITH MODELS, SAMPLES, PICTURES OR DRAWINGS IS MADE BY EITHER PARTY IN ANY RESPECT WHATSOEVER, AND ALL SUCH WARRANTIES ARE EXPRESSLY DISCLAIMED.
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APPENDIX A

FACILITY, INTERCONNECTION FACILITIES, AND SYSTEM UPGRADES

1. Name:
Generator

2.
Location:
_________________

3.
Nominal Delivery Voltage:
   ___  kV
4.
Metering Voltage:
   ____ kV
5.
Normal Operation of Interconnection (check one):
Open ___
Closed  ___
6.
Control Area Interchange Point (check one):

Yes  ___
No        ___
7.
One-Line Diagram Attached (check one):

Yes   ___
No  ___
8.
Scope of Work and Description of Facilities to be installed:

Generator Facility

Generator Interconnection Facilities

Company Interconnection Facilities

System Upgrades

· Required System Upgrades

· Optional System Upgrades

Interconnection Point

 APPENDIX B

DESCRIPTION OF METERING, PROTECTIVE, AND JOINT USE  EQUIPMENT

1. Metering Equipment Description:

Equipment to be Installed:

2. Protective Equipment Description:

Generator Equipment to be Installed:

Company Equipment to be Installed:

3. Joint-Use Equipment Description:

Generator Equipment to be Installed:

Company Equipment to be Installed:

APPENDIX C

PROJECT COST PROJECTIONS
1.  Project Cost Projections, including taxes,  of Company Facilities as described in Appendix A:

Company Interconnection Facilities

System Upgrades

· Required System Upgrades

· Optional System Upgrades

Company Metering Equipment and Protective Equipment

APPENDIX D

PROJECT MILESTONES
1. Project Schedule Milestones:

Significant project milestones are shown below. This schedule is contingent upon 1) no significant deviations in the scope of work described in Appendix A; and 2) no requests from Generator for delays in the performance of such work.
Projected Completion Date

Facility And Interconnection Facilities

System Upgrades

· Required System Upgrades

· Optional System Upgrades
APPENDIX E

FORM OF RELIABILITY MANAGEMENT SYSTEM AGREEMENT
BY AND BETWEEN
[COMPANY]
AND
[GENERATOR]
PREAMBLE

This RELIABILITY MANAGEMENT SYSTEM AGREEMENT (the "Agreement"), is entered into this ____ day of ______, 2000, by and between [Nevada Power Company/Sierra Pacific Power Company], a Nevada corporation (the "Transmission Operator") and ________, a _______ corporation (the "Generator").

RECITALS

WHEREAS, there is a need to maintain the reliability of the interconnected electric systems encompassed by the WSCC in a restructured and competitive electric utility industry;


WHEREAS, with the transition of the electric industry to a more competitive structure, it is desirable to have a uniform set of electric system operating rules within the Western Interconnection, applicable in a fair, comparable and non-discriminatory manner, with which all market participants comply; and


WHEREAS, the members of the WSCC, including the Transmission Operator, have determined that a contractual Reliability Management System provides a reasonable, currently available means of maintaining such reliability.


NOW, THEREFORE, in consideration of the mutual agreements contained herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Transmission Operator and the Generator agree as follows:

1.
PURPOSE OF AGREEMENT

The purpose of this Agreement is to maintain the reliable operation of the Western Interconnection through the Generator's commitment to comply with certain reliability standards.

2.
DEFINITIONS

In addition to terms defined in the beginning of this Agreement and in the Recitals hereto, for purposes of this Agreement the following terms shall have meaning set forth beside them below.

CONTROL AREA:  Means an electric system or systems, bounded by interconnection metering and telemetry, capable of controlling generation to maintain its interchange schedule with other Control Areas and contributing to frequency regulation of the Western Interconnection.

FERC:  Means that Federal Energy Regulatory Commission or a successor agency.

MEMBER: Means any party to the WSCC Agreement.

NON-PERFORMANCE:
Means the lack of the Generator facility operating to the stated capability and in the designed manner when dispatched by the Transmission Operator or in automatic response to system events.

PARTY:  Means either the Generator or the Transmission Operator and

PARTIES:  Means both of the Generator and the Transmission Operator.



RELIABILITY MANAGEMENT SYSTEM or RMS:  Means the contractual reliability management program implemented through the WSCC Reliability Criteria Agreement, the WSCC RMS Agreement, this Agreement, and any similar contractual arrangement.



WESTERN INTERCONNECTION:  Means the area comprising those states and provinces, or portions thereof, in Western Canada, Northern Mexico and the Western United States in which Members of the WSCC operate synchronously connected transmission systems.



WORKING DAY:  Means Monday through Friday except for recognized legal holidays in the state in which any notice is received pursuant to Section 8.

WSCC:  Means the Western Systems Coordinating Council or a successor entity.

WSCC AGREEMENT:  Means the  Western Systems Coordinating Council Agreement dated March 20, 1967, as such may be amended from time to time.

WSCC RELIABILITY CRITERIA AGREEMENT:  Means the Western Systems Coordinating Council Reliability Criteria Agreement dated ________, 1999 among the WSCC and certain of its member transmission operators, as such may be amended from time to time.

WSCC RMS AGREEMENT:  Means an agreement between the WSCC and the Transmission Operator requiring the Transmission Operator to comply with the reliability criteria contained in the WSCC Reliability Criteria Agreement.

WSCC STAFF:  Means those employees of the WSCC, including personnel hired by the WSCC on a contract basis, designated as responsible for the administration of the RMS.

3.
TERM AND TERMINATION


3.1.
Term.  This Agreement shall become effective thirty (30) days after the date of issuance of a final FERC order accepting this Agreement for filing without requiring any changes to this Agreement unacceptable to either Party.  Required changes to this Agreement shall be deemed unacceptable to a Party only if that Party provides notice to the other Party within fifteen (15) days of issuance of the applicable FERC order that such order is unacceptable.


3.2
Notice of Termination of WSCC RMS Agreement.  The Transmission Operator shall give the Generator notice of any notice of termination of the WSCC RMS Agreement by the WSCC or by the Transmission Operator within fifteen (15) days of receipt by the WSCC or the Transmission Operator of such notice of termination.


3.3
Termination by the Generator.  The Generator may terminate this Agreement as follows:



(a)
following the termination of the WSCC RMS Agreement for any reason by the WSCC or by the Transmission Operator, provided such notice is provided within forty-five (45) days of the termination of the WSCC RMS Agreement;

 (b)
following the effective date of an amendment to the requirements of the WSCC Reliability Criteria Agreement that adversely affects the Generator, provided notice of such termination is given within forty-five (45) days of the date of issuance of a FERC order accepting such amendment for filing, provided further that the forty- five (45) day period within which notice of termination is required may be extended by the Generator for an additional forty-five (45) days if the Generator gives written notice to the Transmission Operator of such requested extension within the initial forty-five (45) day period; or

 (c)
for any reason on one year's written notice to the Transmission Operator and the WSCC.


3.4
Termination by the Transmission Operator.  The Transmission Operator may terminate this Agreement on thirty (30) days' written notice following the termination of the WSCC RMS Agreement for any reason by the WSCC or by the Transmission Operator, provided such notice is provided within thirty (30) days of the termination of the WSCC RMS Agreement.


3.5
Mutual Agreement.  This Agreement may be terminated at any time by the mutual agreement of the Transmission Operator and the Generator.

4.
COMPLIANCE WITH AND AMENDMENT OF WSCC RELIABILITY CRITERIA

4.1
Compliance with Reliability Criteria.  The Generator agrees to comply with the requirements of the WSCC Reliability Criteria Agreement, including the applicable WSCC reliability criteria contained in Section IV of Annex A thereof, and, in the event of failure to comply, agrees to be subject to the sanctions applicable to such failure.  Each and all of the provisions of the WSCC Reliability Criteria Agreement are hereby incorporated by reference into this Agreement as though set forth fully herein, and the Generator shall for all purposes by considered a Participant, and shall be entitled to all of the rights and privileges and be subject to all of the obligations of a Participant, under and in connection with the WSCC Reliability Criteria Agreement, including but not limited to the rights, privileges and obligations set forth in Sections 5, 6 and 10 of the WSCC Reliability Criteria Agreement.


4.2
Modifications to the WSCC Reliability Criteria Agreement.  The Transmission Operator shall notify the Generator within fifteen (15) days of the receipt of notice from the WSCC of the initiation of any WSCC process to modify the WSCC Reliability Criteria Agreement.  The WSCC RMS Agreement specifies that such process shall comply with the procedures, rules, and regulations then applicable to the WSCC for modifications to reliability criteria.


4.3
Notice of Modifications to WSCC Reliability Criteria Agreement.  If, following the process specified in Section 4.2, any modification to the WSCC Reliability Criteria Agreement is to take effect, the Transmission Operator shall provide notice to the Generator at least forty- five (45) days before such modification is scheduled to take effect.


4.4
Effective Date.  Any modification to the WSCC Reliability Criteria Agreement shall take effect on the date specified by FERC in an order accepting such modification for filing.


4.5
Transfer of Control or Sale of Generation Facilities.  In any sale or transfer of control of any generation facilities subject to this Agreement, the Generator shall as a condition of such sale or transfer require the acquiring party or transferee with respect to the transferred facilities either to assume the obligations of the Generator with respect to this Agreement or to enter into an agreement with the Control Area Operator in substantially the form of this Agreement.

5.
SANCTIONS

5.1
Payment of Monetary Sanctions.  The Generator shall be responsible for payment directly to the WSCC of any monetary sanction assessed against the Generator pursuant to this Agreement and the WSCC Reliability Criteria Agreement.  Any such payment shall be made pursuant to the procedures specified in the WSCC Reliability Criteria Agreement.


5.1.1
Payment of Transmission Operator's Monetary Sanctions.  The Generator shall be responsible for payment to the Transmission Operator of any monetary WSCC RMS sanction assessed against the Transmission Operator that is due to Non-Performance by the Generator.

5.2
Publication.  The Generator consents to the release by the WSCC of information related to the Generator's compliance with this Agreement only in accordance with the WSCC Reliability Criteria Agreement.


5.3
Reserved Rights.  Nothing in the RMS or WSCC Reliability Criteria Agreement shall affect the right of the Transmission Operator, subject to any necessary regulatory approval, to take such other measures to maintain reliability, including disconnection, which the Transmission Operator may otherwise be entitled to take.

6.
THIRD PARTIES

Except for the rights and obligations between the WSCC and Generator specified in Sections 4 and 5, this Agreement creates contractual rights and obligations solely between the Parties.  Nothing in this Agreement shall create, as between the Parties or with respect to the WSCC:  (1) any obligation or liability whatsoever (other than as expressly provided in this Agreement), or (2) any duty or standard of care whatsoever.  In addition, nothing in this Agreement shall create any duty, liability, or standard of care whatsoever as to any other party.  Except for the rights as a third-party beneficiary with respect to Sections 4 and 5, of the WSCC against Generator, no third party shall have any rights whatsoever with respect to enforcement of any provision of this Agreement.  Transmission Operator and Generator expressly intend that the WSCC is a third-party beneficiary to this Agreement, and the WSCC shall have the right to seek to enforce against Generator any provisions for Sections 4 and 5, provided that specific performance shall be the sole remedy available to the WSCC pursuant to this Agreement, and Generator shall not be liable to the WSCC pursuant to this Agreement for damages of any kind whatsoever (other than the payment of sanctions to the WSCC, if so construed), whether direct, compensatory, special, indirect, consequential, or punitive.

7.
REGULATORY APPROVALS

This Agreement shall be filed with FERC by the Transmission Operator under Section 205 of the Federal Power Act.  In such filing, the Transmission Operator shall request that FERC accept this Agreement for filing without modification to become effective on the day after the date of a FERC order accepting this Agreement for filing.

8.
NOTICES

Any notice, demand or request required or authorized by this Agreement to be given in writing to a Party shall be delivered by hand, courier or overnight delivery service, mailed by certified mail (return receipt request) postage prepaid, faxed, or delivered by mutually agreed electronic means to such Party at the following address:


_____:
________________



________________



________________



________________



Fax: ____________


_____:
_______________



_______________



_______________



_______________



Fax: ____________


The designation of such person and/or address may be changed at any time by either Party upon receipt by the other of written notice.  Such a notice served by mail shall be effective upon receipt.  Notice transmitted by facsimile shall be effective upon receipt if received prior to 5:00 p.m. on a Working Day, and if not received prior to 5:00 p.m. on a Working Day, receipt shall be effective on the next Working Day.

9.
APPLICABILITY

This Agreement (including all appendices hereto and, by reference, the WSCC Reliability Criteria Agreement) constitutes the entire understanding between the Parties hereto with respect to the subject matter hereof, supersedes any and all previous understandings between the Parties with respect to the subject matter hereof, and binds and inures to the benefit of the Parties and their successors.

10.
AMENDMENT

No amendment of all or any part of this Agreement shall be valid unless it is reduced to writing and signed by both Parties hereto.  The terms and conditions herein specified shall remain in effect throughout the term and shall not be subject to change through application to the FERC or other governmental body or authority, absent the agreement of the Parties.

11.
INTERPRETATION

Interpretation and performance of this Agreement shall be in accordance with, and shall be controlled by, the laws of the State of Nevada but without giving effect to the provisions thereof relating to conflicts of law.  Article and section headings are for convenience only and shall not affect the interpretation of this Agreement.  References to articles, sections and appendices are, unless the context otherwise requires, references to articles, sections and appendices of this Agreement.

12.
PROHIBITION ON ASSIGNMENT

This Agreement may not be assigned by either Party without the consent of the other Party, which consent shall not be unreasonably withheld; provided that the Generator may without the consent of the WSCC assign the obligations of the Generator pursuant to this Agreement to a transferee with respect to any obligations assumed by the transferee by virtue of Section 4.5 of this Agreement.

13.
SEVERABILITY

If one or more provisions herein shall be invalid, illegal or unenforceable in any respect, it shall be given effect to the extent permitted by applicable law, and such invalidity, illegality or unenforceability shall not affect the validity of the other provisions of this Agreement.

14.
COUNTERPARTS

This Agreement may be executed in counterparts and each shall have the same force and effect as an original.


IN WITNESS WHEREOF,  the Transmission Operator and the Generator have each caused this Reliability Management System Agreement to be executed by their respective duly authorized officers as of the date first above written.

[COMPANY], as Transmission Owner

By ____________________________________

Name __________________________________

Title ___________________________________

Date Signed _____________________________

[GENERATING COMPANY], as Generator






By ____________________________________






Name __________________________________






Title ___________________________________






Date Signed _____________________________

APPENDIX F

COST RESPONSIBILITY RATIO

Generator's responsibility for the costs incurred by Company in maintaining the Company Infrastructure Facilities shall be based on the number of terminations assigned to the Facility and shall be determined as follows:

GCR  =    GT / TT

where

GCR (Generator Cost Responsibility Ratio) is Generator's cost responsibility ratio for IFC;

GT (Generator Terminations) is the number of terminations assigned to the Facility;

TT (Total Terminations) is the total number of terminations to the Infrastructure Facilities, including all existing and future transmission and generation terminations

IFC (Infrastructure Facilities Costs) are the costs incurred by Company in maintaining all components integral to the Company Infrastructure Facilities including but not limited to, land, foundations, grounding, relaying, bus work, fencing, control house, access, communication and SCADA equipment, switches and breakers.  The IFC shall not include the cost of any modifications or upgrades, or the operation and maintenance costs associated therewith, made to accommodate the provision of transmission service under the OATT.

Example:

GT  =  2

TT  =-  6

GCR  =  (2/6 or .3333













