
:  Contract between Western and Provider to purchase energy from a renewable source and provide for payment by Western’s customer to the Provider for the service.  

Players:

Western  =  UNITED STATES OF AMERICA, acting by and through the Administrator, Western Area Power Administration, Department of Energy
Contractor = Energy Supplier
REC Purchaser = Entity purchasing the Renewable Energy Credits/Certificates, if any
Local Utility = Local power provider
FED = Federal Agency purchasing the energy
Site = Location of the renewable generation source
AAAA = Energy Supplier Contract
XXXX = Interagency Agreement with the Federal Agency
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CONTRACT NO. AAAA
BETWEEN

UNITED STATES

DEPARTMENT OF ENERGY

WESTERN AREA POWER ADMINISTRATION

ROCKY MOUNTAIN REGION

AND

Energy Supplier
FOR

PURCHASE OF ENERGY
1. PREAMBLE:  This Contract is made this _____ day of ____________, 200_, pursuant to the Reclamation Act of 1902 dated June 17, 1902 (32 Stat. 388); the Reclamation Act of 1939, dated August 4, 1939 (53 Stat. 1187); the Department of Energy Organization Act, dated August 4, 1977 (91 Stat. 565); the Energy Policy Act of 1992 (106 Stat 2776); and acts amendatory or supplementary to the foregoing Acts; between the UNITED STATES OF AMERICA, acting by and through the Administrator, Western Area Power Administration, Department of Energy, hereinafter called Western, represented by the officer executing this Contract, hereinafter called the Contracting Officer, and Energy Supplier, hereinafter called Contractor; each hereinafter referred to individually as a “Party,” and collectively as “the Parties.”
2. EXPLANATORY RECITALS:

2.1 Western has entered into Interagency Agreement No. __________ (Agreement XXXX) with Federal Agency (FED), for the purpose of providing renewable energy to Site.

2.2 The FED will lease a site to Contractor on Site to install a photovoltaic array (Project) and desires to obtain energy from the Project.  The environmental attributes of the array will be sold to REC Purchaser.
2.3 Western has agreed, on behalf of FED, to purchase the energy produced by the Project, hereinafter called Energy, on a pass-through cost basis.  The terms under which Western will obtain and FED will purchase Energy are set forth in Agreement XXXX and this Contract.
2.4 FED receives its power from its local utility, LOCAL UTILITY.

2.5 FED, LOCAL UTILITY and Contractor have negotiated an Interconnection Agreement, which will define the operational provisions for supplying the Energy to FED.
3. AGREEMENT:  The Parties agree to the terms and conditions set forth herein.

4. TERM OF CONTRACT:  This Contract shall become effective upon execution by both Parties and, except as otherwise provided for in this Contract, shall continue in force and in effect through _(Term Date)___, 20__, which is the end date of Agreement XXXX between Western and FED.
4.1 This Contract may be extended for a longer term upon mutual agreement between the Parties, but only under the condition and for the term that FED’s Agreement XXXX with Western is extended.
4.2 If FED’s Agreement XXXX with Western is extended, the term of this Contract may continue in effect until the earlier of __(Option Date)__, 20__, or the end date of Agreement XXXX. 

4.3 If FED fails to execute Agreement XXXX, or the Project is unable to begin commercial operation for any other reason, this Contract shall be null and void.
4.4 If Contractor fails to secure a suitable Project site lease (Site Lease) for the Project, either Party will have the right to terminate this Contract without damages.
4.5 The Contractor agrees to abide by all operational provisions in the Interconnection Agreement between LOCAL UTILITY and FED.  If FED or LOCAL UTILITY allows the Interconnection Agreement to lapse, fail or terminate, Contractor will have the right to terminate this Contract.
5. PURCHASE OF ENERGY:  As requested by FED, Western agrees to purchase Energy from the Project on a pass-through cost basis.  All costs associated with Western’s purchase of Energy from the Contractor will be the sole responsibility of FED.  The Energy will be delivered according to the Delivery Conditions identified in Exhibit A of this Contract.

6. PAYMENTS:

6.1
Western’s purchase of Energy from the Contractor pursuant to this Contract is contingent upon the ability of FED to make the required payments to Western for Energy provided by Western under the terms of Agreement XXXX.  Therefore, the Contractor agrees to release Western from all liabilities and responsibilities that arise under this Contract in the event FED does not make payment to Western consistent with the terms set forth in Agreement XXXX.
6.2
Contractor agrees that FED shall have sole responsibility for all payments due for the Energy provided under this Contract.  Therefore, Contractor agrees to accept payment from FED for satisfaction of all obligations of the United States under this Contract.  Contractor further agrees that Western has no responsibility or obligation for any payments due hereunder.  

6.3
In order to effectuate the provisions of this Contract, FED has agreed to accept and pay monthly invoices submitted by Contractor for the Energy provided to FED.  Contractor shall send monthly invoices for review, certification and payment to the address referenced in Exhibit A of this Contract. 

6.4
Any payments made by FED as required under Agreement XXXX and this Contract shall be in accordance with the Prompt Payment Act (31 U.S.C. § 3900 et seq.) and other applicable Federal laws. 

7. SUSPENSION OR TERMINATION FOR INADEQUATE FUNDS: 


7.1
Contractor shall have the right to suspend or terminate performance under this Contract as a result of FED’s failure to make full and timely payment for Energy, and shall be entitled to recover related damages from FED as limited by Section 8 of this Contract.

7.2
If during the suspension period, FED brings its account with Contractor up-to-date and requests Contractor to reinstate delivery of Energy, Contractor shall have the option to resume performance, and performance shall commence on a date mutually agreeable to Contractor, Western and FED.

8. DEFAULT BY CONTRACTOR:  Except for Contractor’s right to suspend or terminate performance under Section 7 hereof, Contractor’s failure to deliver Energy in accordance with the Delivery Conditions identified in Exhibit A shall relieve FED of its obligation to make payments for the Energy that was not delivered.  If Contractor fails to deliver at least eighty-five percent (85%) of the forecasted annual quantity of Energy during any Annual Performance Period as specified in Exhibit A, Projected Annual Performance Production Schedule, and does not otherwise take corrective action under this section, the Contractor may be considered in default of this Contract. 

8.1
To compensate FED and prevent default, Contractor may elect to reimburse FED for each megawatt-hour (MWh) under eighty-five percent (85%) of the forecasted annual quantity of Energy during any Annual Performance Period as specified in Exhibit A, Projected Annual Performance Production Schedule.  If Contractor elects to reimburse FED, the amount of reimbursement, if any, will equal the difference between LOCAL UTILITY’S rate for energy actually charged to FED during the same Annual Performance Period, and the contract rate specified in Exhibit A, multiplied by the number of MWh below eighty-five percent (85%) for the same Annual Performance Period.  

8.2
If Contractor fails to meet the delivery requirements specified in this Section 8 and Exhibit A, Western may provide a written notice to Contractor specifying the failure.  After Contractor’s receipt of Western’s notice, Western may terminate this Contract if Contractor fails to provide a corrective action plan within thirty (30) days, and fails to remedy the failure within one hundred eighty (180) days.  These rights shall be in addition to all other rights and remedies available to FED, either by law or in equity, as the third party beneficiary to this Contract for breach of the terms hereof.  In the event of a default by Contractor, Contractor shall not be entitled to recover damages, or, if applicable, a termination payment.

8.3
In no event will either Western or Contractor be liable for any indirect, incidental, special, punitive, exemplary, or consequential damages, whether based in contract or tort, in connection with this Contract.  This provision will not limit the right of either Western or Contractor to obtain cover damages for default under this Contract.

9. ASSIGNMENT:  No voluntary assignment of the Contract or the rights of the Contractor under the Contract shall be made without the prior written approval of Western’s Administrator; which the Administrator shall not unreasonably withhold.  Any voluntary assignment of the Contract or of the rights of the Contractor under the Contract made without the prior written approval of Western’s Administrator may result in termination of the Contract.

10. CONTRACT LIMITATIONS:

10.1
Contractor acknowledges and recognizes that any claims under this contract are the liability of FED.

10.2
Contractor agrees to indemnify and hold harmless Western, its employees, agents, or contractors from any loss or damage and from any liability on account of personal injury, death, or property damage, or claims for personal injury, death, or property damage of any nature whatsoever and by whomsoever made arising out of Contractor’s, its employees’, agents’, or subcontractors’ activities under this Contract except to the extent arising from the gross negligence or willful misconduct of Western’s or FED’s employees, agents, or contractors.

10.3
If the provisions of this Contract are in conflict with the provisions of Agreement XXXX, the provisions of Agreement XXXX will prevail.

11. METERING AND COMMUNICATIONS:  Contractor will provide metering in accordance with the Western’s Metering Policy; however, Western will not be responsible for meter maintenance.  Communications will be provided and maintained by Contractor in accordance with the requirements of REC Purchaser, LOCAL UTILITY and Western.  All system integration will be provided by Contractor.  Contractor will provide analog MW, analog MVAR, analog Voltage and accumulated MWh values to Western.  A single-line diagram of the Project is provided in Exhibit B.
12. EXHIBITS:  Inasmuch as certain provisions of this Contract may change during its term, the changes may be set forth in exhibits and agreed upon by the authorized representatives of the Parties.  The initial Exhibits A and B and all future exhibits shall be attached hereto and made a part hereof, and each shall be in force and effect in accordance with its terms unless superseded by a subsequent exhibit.

13. GENERAL POWER CONTRACT PROVISIONS:  The General Power Contract Provisions (GPCP) effective June 15, 2005, attached hereto, are hereby made a part of this Contract the same as if they were expressly set forth herein; Provided, That Provisions 1.2, 4 – 30, 35 and 37 shall not be applicable; Provided further, That if the articles in the GPCP are in conflict with this Contract, the provisions of this Contract shall control.
The Parties have caused this Contract No. AAAA to be executed the date first written above.

Western
By:  



Title:

Address:



Contractor
By:


Title:



Address:



DELIVERY CONDITIONS

1.
This EXHIBIT A is made this _____ day of _______ 2007, to be effective under and as part of Contract No. AAAA, hereinafter called Contract, and will become effective upon execution of the Contract and remain in effect until superseded by another Exhibit A; Provided, That this Exhibit A or any superseding Exhibit A shall terminate upon expiration or termination of this Contract. 

2. 
PRODUCT:  Energy shall be delivered to FED from the Project owned by Contractor, or its successors or assigns, and located at Site.

2.1
PROJECT SITE:  Located at Site, with power delivered to FED’s distribution system on FED’s side of the meter.
2.2 RATE:  $__ MWh energy only, which is a fixed rate for the term of the Contract.

2.3 PROJECTED ANNUAL PERFORMANCE PRODUCTION SCHEDULE:  The following table presents an estimate of minimum annual production, which declines at a rate of one percent (1%) annually due to normal degradation of the photovoltaic generation capacity of the array.  This schedule is used for the purposes of forecasting production and calculating the annual Energy deliveries under Section 8 of this Contract.  An Annual Performance Period will consist of twelve (12) consecutive months.  The first Annual Performance Period will start on the first day of the first month following the commencement of commercial operations, and will continue through the final day of the twelfth month.  As appropriate, annual deliveries may be pro-rated for a partial year.

	Annual Performance Period
	Annual Quantity Delivered (MWh)
	Energy Price
($/MWh)
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2.4 MONTHLY DELIVERY SCHEDULE:  For planning purposes, Contractor will provide to Western and FED a forecast monthly delivery schedule for the upcoming Annual Performance Period on or before the first day of each Annual Performance Period, which will become part of this Exhibit.  The initial Annual Performance Period’s Projected Monthly Delivery Schedule is:

	Month
	Percent (%) of Projected Annual Production
	Forecast

MWh Generation

	January
	
	

	February
	
	

	March
	
	

	April
	
	

	May
	
	

	June
	
	

	July
	
	

	August
	
	

	September
	
	

	October
	
	

	November
	
	

	December
	
	

	
	
	

	TOTAL
	%
	


3.
DELIVERY POINT DEFINITION:  FED’s electric distribution system.

4.
INVOICE SUBMISSION INFORMATION:  Contractor will submit invoices for payment by FED to:
5.
SCHEDULING POINT OF CONTACT (POC):  FED’s scheduling point of contact is:
6.
CONTRACTOR POINT OF CONTACT (POC) INFORMATION:

7.
This Exhibit A may be modified periodically in accordance with Section 12 of the Contract. 

PROJECT DRAWING
1.
This EXHIBIT B is made this _____ day of _______ 2007, to be effective under and as part of Contract No. AAAA, hereinafter called Contract, shall become effective upon execution of the Contract and shall remain in effect until superseded by another Exhibit B; Provided, That this Exhibit B or any superseding Exhibit B shall terminate upon expiration or termination of this Contract. 
2.
The single-line diagram is shown on page 2 of this Exhibit B. 
3.
This Exhibit B may be modified periodically in accordance with Section 12 of the Contract. 
FED PV Solar Generation Diagram
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