BC Hydro Clean Power Call – Specimen EPA Adaptations Guide


SPECIMEN EPA ADAPTATIONS GUIDE

Issue Date:  September 22, 2008

Background
The base Specimen EPA is premised on certain assumptions set out on page 1 of the EPA, Notes to Proponents.  This Guide sets out descriptions of substantive changes that will be made to the base Specimen EPA to address the following different and/or additional assumptions that may apply to specific Proposals:

· The product is “hourly Firm Energy”,

· The Project is a “Phased Project”,

· The Project has a direct interconnection to the Distribution System,

· The Project has an indirect interconnection to the Transmission System through the Fortis System,

· The Project has an indirect interconnection to the Transmission System or the Distribution System through a private transmission line,

· The Project is a GBL Project type,

· The Proponent and BC Hydro have an existing electricity purchase agreement for the purchase of energy from the same generating facility, which will continue for all or part of the term of any EPA awarded under this RFP,

· The Project is a wind Project, or

· The Proponent consists of an entity or entities, other than a single corporation.

Proposals may be based on any, or a combination, of these assumptions.  BC Hydro may provide to Proponent(s) after Proposal submission definitive Specimen EPA text revisions for any of the adaptations required to suit a particular Proposal.

Words and phrases defined in the base Specimen EPA and used in this Guide have the meanings given in the base Specimen EPA, unless otherwise defined herein.  Words and phrases defined in the RFP and used in this Guide have the meanings given in the RFP, unless otherwise defined herein.

1.
Your Product is Hourly Firm Energy

For Proposals offering “hourly Firm Energy” and submitting an hourly Firm Energy profile, the base Specimen EPA will be revised to reflect the following substantive terms and conditions:

· Delivery Obligation is Hourly Firm:
· The hourly Firm Energy profile will be included in Appendix 2 of the EPA in lieu of the seasonally Firm Energy profile and the “Hourly Firm Energy Amount” in each hour will be the amount specified in the table.

· The Seller will be obliged to sell and deliver at the POI the Hourly Firm Energy Amount for the applicable hour, failing which LDs will apply.

· The LD formulae will be adjusted as per the example calculation posted to the RFP Website.

· 72-Hour COD Test:  The 72-hour COD operating test will require that the Seller’s Plant operate for 72 continuous hours at 90% of the Plant Capacity.

· Planned Outages Constraint:  The Seller may not take Planned Outages in the period from November 1 to March 31 inclusive except: (i) in periods where there is no Hourly Firm Energy Amount required to be delivered to BC Hydro, or (ii) with BC Hydro consent.

· 5-Year Firm Energy Profile Reset:  The 5-year Firm Energy profile reset for delivery shortfalls) will be revised as per the example calculation posted to the RFP Website.

· Other:  Sections 4 and 5 of Appendix 3 to the Specimen EPA will be deleted and all references to Interim Monthly Firm Energy Amounts and Interim Monthly Non-Firm Energy Amounts will also be deleted.  Other consequential revisions necessary to adapt the Specimen EPA from a seasonally Firm Energy supply to an hourly Firm Energy supply will be made.

2.
Your Project is a Phased Project
For Projects that are designated as a Phased Project in the Commercial Proposal and that meet the requirements for a Phased Project described in section 15 of the RFP, the base Specimen EPA will be revised to reflect the following substantive terms and conditions:

· RFP Constraints on Phasing Apply:  The EPA will be revised to reflect the constraints applicable to Phased Projects set out in section 15 (Phased Projects) of the RFP.

· In-service Dates and COD:
· Each phase will have a target “In-service Date” as specified in the Proposal, but which is not guaranteed (other than the final phase, as indicated below).

· Guaranteed COD will be the target date for the final phase, and COD delay liquidated damages will apply by reference to the Guaranteed COD only, and not to the target In-service Dates for prior phases.

· The Specimen EPA COD requirements will be revised to provide that the In-service Date for each phase will occur when that phase has met all of the requirements that are applicable to COD, including the applicable 72-hour test.

· The Seller will be required to reimburse BC Hydro for all third party and internal costs incurred by BC Hydro with respect to any commissioning, testing, inspections or other steps taken by BC Hydro in connection with the commissioning of all phases, other than the final phase.

· Firm Energy Profiles:
· The Firm Energy profile for each phase, as set out in the Proposal, will take effect upon the phase achieving its In-service Date.

· After the first phase is in-service, as subsequent phases achieve their respective In-service Dates, their Firm Energy profiles will be merged and consolidated with the profiles of preceding phases, so that one profile will apply until the next phase achieves its In-service Date.

· Payment:
· BC Hydro will commence payment for Firm Energy and Non-Firm Energy delivered from each phase at applicable post-COD prices when the In-service Date for that phase is achieved, except as noted below.

· BC Hydro will not be required to pay post-COD prices for any Energy delivered from a phase more than 90 days prior to the target In-service Date for that phase.

· Pre-COD price escalation as quoted in the Proposal will apply until the earlier of (i) the In-service Date for each phase, and (ii) the target In-service Date for that phase.  Post-COD escalation will apply thereafter.

· After the first phase is in-service, as subsequent phases achieve their respective In-service Dates, their Firm Energy prices will be blended with the Firm Energy prices of the preceding phases, so that one Firm Energy price will apply until the next phase achieves its In-service Date.

· Exclusivity:  All rights to sell Energy to third parties will cease when the first phase achieves its In-service Date.

· Delivery Shortfalls and Liquidated Damages:  Liquidated damages for Firm Energy delivery shortfalls will apply after the first phase achieves its In-service Date, by reference to the initial phase or to the merged and consolidated Firm Energy profile applicable at the time of the shortfall.

· BC Hydro’s Termination Rights for Delay in COD:  BC Hydro’s right to terminate for prolonged delay in achieving COD will not apply if those phases that have achieved their In-service Dates can deliver at least 80% of total Firm Energy for the Project (all phases) with an 80% confidence level.  If that threshold is met, or the threshold is not met and BC Hydro does not terminate the EPA, but COD is not achieved by the second anniversary of Guaranteed COD, while termination will not apply:

· the Firm Energy Amount will be reduced to an amount equal to the Firm Energy Amount delivered during the second year following Guaranteed COD,

· COD will be deemed to have occurred on Guaranteed COD, with no COD delay liquidated damages being payable, and

· the Seller will be required to pay liquidated damages to BC Hydro equal to the Termination Payment applicable upon termination of EPA for failure to achieve COD, but calculated by reference only to the volume of Firm Energy by which the Firm Energy Amount has been reduced, as indicated above.

· Deemed Deliveries:
·  Sections 7.8 and 7.11 of the Specimen EPA entitle the Seller to payment for “deemed deliveries” in certain circumstances – i.e., due to a Delivery Interruption Outage, and the exercise of BC Hydro’s turn-down right.  These sections will not apply in circumstances where the In-service Date of a phase is delayed, other than the final phase – i.e. delay in achieving COD.

· For Projects connected to the Distribution System, the adaptation noted in the first bullet of section 3 of this Guide will not apply prior to COD – i.e., will not apply to interruptions of deliveries from one or more phases prior to all phases achieving their In-service Dates and the Project therefore having achieved COD.

· Interconnection/Transmission Costs:  The Seller will be responsible for all incremental interconnection and transmission costs required to enable phases of a Project to come into service before the Guaranteed COD.  “Incremental costs” means costs of any facilities in addition to those facilities, if any, identified for phased In-service Dates in the Initial Interconnection Study Report.

· Other:  Other consequential revisions necessary to adapt the Specimen EPA to a phased Project approach will be made.

3.
Your Project is Interconnected to the Distribution System
For Projects interconnected to the Distribution System, the base Specimen EPA will be revised to reflect the following substantive terms and conditions:
· Deemed Deliveries:  If the Seller cannot achieve COD by the Guaranteed COD solely as a result of a delay in completion of Network Upgrades and such delay is caused by BC Hydro or the Transmission Authority, in whole or in part, BC Hydro will pay the post-COD price for Eligible Energy that could have been generated and delivered by the Seller’s Plant from and after Guaranteed COD but for the delay in completion of the Network Upgrades to the extent that BC Hydro or the Transmission Authority caused such delay.  Avoidable Costs will be deducted from the amount payable by the Buyer.  There will be no payments to the Seller if delays are attributable to any reason other than as set out above including, for greater certainty, delays that are caused by events beyond the control of BC Hydro or the Transmission Authority.
· Conditions of Payment for Deemed Deliveries:  Where BC Hydro is required to make payments as set out above:
· The Seller will be required to satisfy all COD requirements within 30 days after all Network Upgrades are complete.  If the Seller’s Plant does not satisfy the requirements for COD within that 30-day period, the Seller will repay all amounts paid by BC Hydro pursuant to the provisions described above.
· If the Seller’s Plant satisfies all COD requirements within 30 days after all Network Upgrades are complete, COD will be deemed to have occurred on the Guaranteed COD.
· Other:  Generally, references to the Transmission Authority will be revised to the Distribution Authority, defined as BC Hydro – Distribution, a business unit of BC Hydro responsible for the operation of the Distribution System, and study references will be corrected accordingly.  Other consequential revisions necessary to adapt the Specimen EPA to a Project connected to the Distribution System will be made.

4.
Your Project is Interconnected to the Transmission System through the Fortis System

If the Project is interconnected to the Transmission System through the Fortis System, the EPA will be revised to reflect the following substantive terms and conditions:

· Delivery Point/POI:  All Eligible Energy must be delivered at the Seller’s cost to the Transmission System/Fortis System interconnect, which will be the delivery point under the EPA, equivalent to the POI under the base Specimen EPA.  Title and risk will pass at the delivery point.

· Metering Adjustment for Billing Purposes:  Metered Energy at the Seller’s Plant will be adjusted to account for losses to the POI as indicated above.

· Outages on the Fortis System:  Outages on the Fortis System will not constitute Force Majeure, unless the outage is caused by an event or circumstance beyond the control of both the Seller and FortisBC.

· Interconnection Costs:  BC Hydro will not be responsible for any costs associated with interconnecting Seller’s Plant to the Fortis System and therefore BC Hydro will not require any interconnection security for a Project interconnecting to the Fortis System.

· Other:  Other consequential revisions necessary to adapt the Specimen EPA to a Project in the Fortis Service Area will be made.

5.
Your Project is Interconnected to the Transmission System or Distribution System through a Private Transmission Line

If the Project is interconnected to the Transmission System or the Distribution System through a private transmission line (e.g., a line owned by another developer), the EPA will be revised to reflect the following substantive terms and conditions:

· Delivery Point/POI:  All Eligible Energy must be delivered at the Seller’s cost to the point of interconnection between the private line and the Transmission System or Distribution System, which will be the delivery point under the EPA, equivalent to the POI under the base Specimen EPA.  Title and risk will pass at the delivery point.

· Metering Adjustment for Billing Purposes:  Metered Energy at the Seller’s Plant will be adjusted to account for losses to the POI as indicated above.

· Outages on the Private Transmission Line:  Outages on the private transmission line will not constitute Force Majeure, unless the outage is caused by an event or circumstance beyond the control of both the Seller and the owner and/or operator of the transmission line.

· Interconnection Costs:  BC Hydro will not be responsible for any costs associated with interconnecting Seller’s Plant to the private transmission line.

· Other:  Other consequential revisions necessary to adapt the Specimen EPA to a Project connected through a private transmission line will be made.

6.
Your Project is a GBL Project Type
For a description of a GBL project type see section 12 of the RFP under “Project Type”.

Each Proponent of a GBL Project will be given BC Hydro’s determination of a generation baseline (“GBL”), expressed in GWh/year.  A Proponent of a GBL Project should complete and submit in its Commercial Proposal a table of hourly or seasonal GBL, depending on whether its offered Firm Energy profile is “hourly Firm Energy” or “seasonally Firm Energy”.  The table of hourly or seasonal GBL must be consistent with the annual GBL determined by BC Hydro, and must be approved by BC Hydro before award of an EPA.  (Note that Proponents of GBL Projects having an existing electricity purchase agreement or load displacement agreement with BC Hydro, which will continue for all or part of the term of any EPA awarded under this RFP should also refer to section 7 of this Guide as both this section and section 7 will apply.)

The base Specimen EPA for Projects to which this assumption applies will be revised to reflect the following substantive terms and conditions:

· Capacity of Incremental Seller’s Plant:  The EPA will specify the capacity associated with the new or incremental facilities forming part of the Project (i.e., excluding capacity of any existing generation facilities).

· GBL Excluded from Eligible Energy:  The table of hourly or seasonal GBL, as applicable, will be included in the EPA.  The Seller may modify the table annually, provided that any modification can be reconciled to the annual GBL determined by BC Hydro before Proposal submission.  Eligible Energy will exclude in each hour or Season, as applicable, any Energy generated up to the GBL for that hour or Season, with the result that BC Hydro will not be obliged to purchase, accept delivery of, or pay for, any Energy forming part of GBL.  Energy generated up to GBL may be used to displace mill load and/or sold to third parties, subject to any existing agreements.

· Allocation of Energy between GBL and Eligible Energy in Seasonally Firm Energy EPAs:  In the case of seasonally Firm Energy offers, for purposes of applying the pricing/billing provisions of any EPA awarded under this RFP, Energy generated in a Season will be allocated pro rata among GBL and deliveries under the EPA, and among Super-Peak Hours, Peak Hours and Off-Peak Hours.

· Metering:  If necessary to satisfy the eligibility requirement in section 12 of the RFP, “Metering”, the metering provisions of the base Specimen EPA will be modified to ensure that Eligible Energy sold under the EPA can be accurately measured by separate metering or alternate measures acceptable to BC Hydro.

· Reconciliation of Seasonally Firm Energy Deliveries and Hourly Resolution under ESAs:  An EPA for seasonally Firm Energy deliveries may contain special provisions to reconcile seasonal deliveries with the hourly resolution applicable to billing under Electricity Supply Agreements with host facilities.

· ESA Billing Procedures:  It may be necessary to settle adjusted billing procedures for deliveries under Electricity Supply Agreements with host facilities.

· Other:  Other consequential revisions necessary to adapt the Specimen EPA to a GBL Project type will be made.

7.
You Have an Existing Electricity Purchase Agreement with BC Hydro (which will not be terminated)
Under the RFP, Proponents proposing to install additional generation meeting the RFP eligibility requirements at an existing generating plant may have existing generation under contract to BC Hydro from the same generating plant.

In these circumstances, the base Specimen EPA will be revised to reflect the following substantive terms and conditions:

· Existing EPA to Continue:  The existing electricity purchase agreement (“existing EPA”) with BC Hydro will continue in accordance with its terms.

· Energy Allocation:  All generation will be applied first to satisfy GBL, if applicable, and second, for so long as the existing EPA continues, to satisfy the Seller’s delivery obligations under the existing EPA, before any generation is applied in satisfaction of the Seller’s delivery obligations under the EPA awarded under the RFP.

· Cross Default:  Any EPA awarded under this RFP will contain, and an existing EPA will be amended to contain, reciprocal cross default provisions.

· Other:  Other consequential revisions necessary to adapt the Specimen EPA to circumstances where an existing EPA with BC Hydro will continue will be made.

8.
You Have a Wind Project

For wind Projects, the base Specimen EPA will be revised to reflect the following substantive terms and conditions:

· Wind Data Collection System:  The Seller will construct a meteorological data collection system prior to COD that conforms with the description in the Seller’s Proposal or, if BC Hydro has conducted a study as described below, with the specifications resulting from that study.  Completion of construction and testing of the system will be a requirement for COD.

· Wind Data Collection Access:  The Seller to provide BC Hydro and/or any contractor designated by BC Hydro with real-time data access to meteorological data (including wind speed and wind direction, power output, and turbine availability) from the Seller’s wind farm data collection system for the purpose of wind power forecasting.

· Wind Data Collection Study:  BC Hydro may conduct, at BC Hydro’s cost, a wind data collection system design study with respect to Seller’s Plant to compare the Seller’s proposed wind data collection system as described in Seller’s Proposal to BC Hydro’s requirements for Seller’s Plant.  The Seller will provide all data required for the study and otherwise fully cooperate with BC Hydro with respect to the study.

· Incremental Wind Data Collection Costs:  BC Hydro will reimburse the Seller for reasonable incremental costs, if any, incurred by the Seller to comply with any data collection system requirements of BC Hydro that are additional to the system proposed by Seller in the Seller’s Proposal.

· Wind Data Collection Confidentiality:  BC Hydro will  keep data provided by the Seller confidential and will require its contractor to keep data provided by Seller confidential.

· Wind Data Collection System Operation/Maintenance:  Failure to properly operate and maintain the data collection system or to provide data as required under the EPA will be a material default under the EPA and will entitle BC Hydro to withhold payments under the EPA until the defects are corrected and the relevant data provided.

· Other:  Other consequential revisions necessary to adapt the Specimen EPA to a wind Project will be made.

9.
The Proponent is not a Corporation
If the Proponent is not a single corporation, the base Specimen EPA will be revised to reflect the following substantive terms and conditions:

· Joint Venture, General Partnership:  In the case of a joint venture or general partnership, all members of the joint venture or partnership will be jointly and severally (and not severally only) bound by, and liable under, the EPA.

· Limited Partnership:  In the case of a limited partnership and/or a limited liability partnership, the liability of partners, if any, will be determined by applicable law.
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