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Dominion Resources Services, Inc.
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Law Department D°l||ln|°n

120 Tredegar St.- Riverside 2, Richmond, VA 23219
Web Address: www.dom.com .
"Horace P. Payne, Jr. OF N )
Senior Counsel ' B ' ; ‘
- Direet (804) 819-2682 '

Fax: (804) 819-2183
horace. p.paync@dom.com

February 24,2012 | __ F i L E D

Ms. Renne Vance, Chief Clerk oo FEB 27 2012
North Carolina Utilities Commission Clerk's Office

430 North Salisbury Street ' N.C.Utilities Commission
Dobbs Building

Raleigh, North Carolina 27611
Re:  Docket No. E-100, Sub 127

Dear Ms. Vance:
Enclosed for filing in the above referenced doekéidie eight (8) copies of all contracts

- and; amendmemb sighed in 3011 between Virginia Electric and Power Company and
quallfymg ‘facilities. This filing is in accordance with the Order dated May 7, 1987 in
Docket No. E-100. Sub 53, which stated that negotiated contracts between & utility and
a qualifying facility must be submitted.

If vou have any questions regarding this matter, please do not hesitate to contact me.

Sincerely,

dorace P. Payne, J%A’
Senior Counsel
N | | | _Mém@_%_ w/ et
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FILED

GFHCEM. COPY FEB 27 201
POWER PURCHASE AGREEMENT N.C.UTIKS AL -.
VIRGINIA ELECTRIC AND POWER COMPANY sion

This POWER PURCHASE AGREEMENT is made as of July '18th, 2011
{“Effective ‘Date™) by and between VIRGINIA ELECTRIC AND POWER COMPANY, a
. Virginia public service company with its principal office in Richmond, Virginia (“Company”),
" ‘and GeauxEnergy LLC (“Operator”) (hereinafter also referred to 1nd1v1dually as “Party” and )
““collectively as “Parties”).

.. WHEREAS, Operator owns and operates a Municipal Solid Waste generating facility that .
is located in the town of West Point, Virginia (“Facility”), which Facility consists of 3 generators

with a total nameplate capacity of 4,800 kW and a depend able capacity declared by the Operator

. to be 4,250 kW. (“Dependable Capacity™), and which is connected to the Company’s electrical -

distribution system, <

E WHEREAS Operator submits that the Faclhty quallﬁes as a quallfymg facility (“QF”or
- “Qualifying Facility”) under federal law set forth in the Public Utility Regulatory Pohmes Act of
1978 (“PURPA”) (codified at 16 U.S.C. § 824a-3),

WHEREAS, Operator desires to sell to the Company and the Company desires -to
purchase the Dependable Capacity and energy delivered by the Facility and upon Company’s
election, the RECs as defined in Section 4, consistent with the terms and condmons set forth
herem below;

. NOW THEREF ORE in consuderatlon of the rnutual covenants and agreements contamed
~ in this Agreement, the Parties agree as follows:

. 1. Aggeement.

(a) References herein to the “Agreement” shall mean this Power Purchase Agreement, the
Company’s current Rate Schedule 19 (“Schedule 19”) as may be changed, approved and

- adopted by the Virginia State Corporation Commission (“SCC”) from time to time that is.
attached hereto as Exhibit A and made a part hereof for the limited purpose of
supplementing such terms herein that may specifically reference Schedule 19, and the
other exhibits identified below, in addition to any written amendments that .may be
entered into by the Parties in the ﬁ.lture The exhibits attached hereto and made a part ‘
heréof are: :

Exhlblt A Schedule 19. Upon SCC approval of any subsequent Schedule 19, Exhibit
.~ A shall be deemed amended and the subsequent Schedule 19 shall replace
and substitute for the past Schedule 19 without further writing. :

Exhibit B: The Notice Contact Schedule containing the names of the Parties’

respective representatives, their addresses, and other contact information
to which notice, invoices, and other communications shall be sent.

Page 1 of 16



ExhibitC: A descnptmn of the Facility, a map indicating its spemﬁc geographical
location, and a one-line diagram of the Facility

Exhibit D: - Documentation evidencing the Facility’s certification as a Qualifying
: _Facility under PURPA, which shall be supplied by the Operator on or

prior to commencement of the Initial Delivery Year as defined in Section .

5, and as supplemented during the term of this Agreement as requested by
the Company.

Exhibit E: Supplemental Representations of Legal Compliance.
- Exhibit F: Distribution System Losses

‘()  Each Party specifically acknowledges that this Agreement is thc product of voluntary

" 'negotiations ‘with full understanding that Schedule 19 does not govern nor apply to this

- ‘Agreement except as cxprcssly provided in this Agreement. Seller agrees that by execution of

. this-Agreement it hereby waives its rights to the terms and conditions’of Schedule 19 except as -

referenced in this Agreement. Consequently, in the event that this Agreement shall conflict with
Schedule 19, this Agreement shall govern. Should Schedule 19 be amended by order of the SCC
. and .such amendment revises a term that is applicable to this Agreement so. that such term is
unacceptable to Operator as to how it applies under this Agreement, then Operator shall have the
right to cancel this Agreement upon thirty days prior notice to the Company, during which notice
" -period such. subsequent Schedule 19 shall be apphcable under the relevant provisions of this -
Agreement, including retroactive application of any pricing adjustments prov1ded herein as.a

: _rcsult of such subsequent Schedule 19.

2. Company’s Right to Purchase Energy & Capacity: This Agreement is for a Facility with a
total generator nameplate rating of 4,800 kW. The Dependable Capacity available under this
Agreement shall be 4,250 kW without regard to the design capacity limitations that may be set
.- forth in Article I of Schedule 19. Commencing on the first day of the Initial Delivery Year as -
. defined in Section 5 below and not before, Operator shall sell and the Company shall purchase -
-..100% of the energy and Dependable Capacity generated by the Facility and delivered to the
Company at the Delivery Point as defined in Section 7 of this Agreement, provided however,

(i) the Company’s obligation to purchase and to take delivery of the energy shall be
excused as a result of any failure due to an outage, equipment failure, equipment

" replacemient, planned, routine ‘or emergency maintenance, or other similar event
associated with the Company’s distribution system; and

(ii) the Coﬂ]pany shall have the right to reduce energy received from Operator as set forth -
in Article VI, paragraph G of Schedule 19.

Operator shall not sell any of the energy and capacity output of the Facility to any third-party
entity. The total kWhs used for payments for Dependable Capacity in any Delivery Year shall
not exceed the product of Dependable Capacity and total Schedule 19 on-peak hours within the -
Delivery Year. .
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" 3. Line Losses‘: All energy purchase prices in this Agreement will be increased .to account for -
line losses avoided by the Company due to energy delivered by Operator. The Company’s line

losses are comprised of Transmission Losses and where applicable, Distribution System Losses. =

(a) Transmission Losses: The Operator shall- be compensated for the Company’s- avoided
' transmission losses via the Marginal Loss component embedded in the LMP payments in
‘accordance with Schedule 19 as discussed in Section 6 of this Agreement

© (b)), Distribution System Losses: The Operator shall be compcdsated for Distribution System -
Losses as ca.lculatcd pursuant to Ethblt F, attached hereto and incorporated herein by
.reference. )

4, Company’s Right to Purchase RECs:

(a) The Company shall have the right to all reporting rights associated with the energy and
" ~Dependable Capacity purchased under this Agreement for purposes of applying the renewable
‘energy to its renewable portfolio standard (“RPS”) goals under Virginia Code §§56-582.2 ef seq

‘until such time as the renewable attributes shall be deemed unbundled from the renewable

. energy, in which event the energy shall be undifferentiated. The renewable attributes shall be
deemed to be unbundled when the Facility’s certification has been approved pursuant to a federal
or state renewable portfolio standard (“RPS) program and GATS certificates have been.
- generated in the Facility’s account in the PJM GATS system. Operator shall provide notice to .
Company of its intent to file for such certification (“Filing Notice™) as soon as practicable upon-
Operator’s decision to file for certification. The Filing Notice shall include an-estimated filing
. date for certification as a renéwable energy resource and the federal or specific state renewable
~energy portfolio standard under which it is filing and shall be updated when the certification
application is filed and again when it has been approved.

(b) Upon such federal or state certification of the Facility and GATS certificates have been
~ generated in the Facility’s account in the PJM GATS system, Operator shall have the right to sell
such certified RECs subject to the Company’s right of first refusal and reporting rlghts as set
forth below:

(1) Operator shall submit to the Company any bona fide written offer it receives from a
third party setting forth the price, the delivery due date or term of delivery, and any
other terms and conditions under which such third-party is willing to purchase the-
RECs from the Operator. No later than fifteen business days following receipt of such
bona fide offer, the Company shall provide written notice to Operator of its.
agreement to either (i) meet the commercial terms of the offer, including, but not
limited to price, quantity and delivery term; or (ii) release the RECs from the
Company’s right of first refusal obligation, allowing the Operator to sell the RECsto
the party making the bona fide offer; provided, however, the Company may limit the
term of its release to a period not to extend beyond twelve consecutive months
following the month in which Company provides notice of such release.

: (2) In the event that Company has previously claimed reporting rights associated with -
any previously generated RECS that are necessary for Operator to meet its delivery
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‘obligation under the bona fide offer because the Company has claimed such reporting .
rights for purposes of meeting its Virginia RPS goals under Paragraph 4(a) above by -
including the renewable energy associated with the RECs contained in the offer either in .
its RPS compliance report or its RPS compliance plan, the Company shall keep Operator
- whole relative to such bona fide offer by delivering an equal quantity of Replacement
-. RECs to Operator within twenty days from receiving from Operator verification in a .
form satisfactory to the Company that Operator has executed a REC purchase agreement
with the third party to the bona fide offer. However, the Company’s obligation to
provide Replacement RECs shall be subject to Operator fulfilling its delivery obligations.
first from RECs generated by the Facility which reportmg rights have not been claimed
by the Company under this Paragraph 4. :

(c) For purposes of tlns Paragraph 4, RECs shall mean the renewable energy credits as defined
in the applicable federal or state law estabhshmg the RPS program under which the Facility has
‘been certified. One REC shall be equal to one megawatt-hour of energy generated by a
qualifying renewable energy source as such are defined in the applicable RPS program-and as

o _represented by the PIM GATS certificate generated in the PJM GATSs system. Replacement-

. "RECs shall be RECs of the same class, type and vintage as the RECs generated by the Facility. -

5. Term: A Delivery Year shall mean 365 consecutive days, except in a leap year shall mean 366
consecutive days. The Initial Delivery Year shall be the first Delivery Year commencing on the
Commercial Operations Date, which shall be the first date that all of the following COIldlthI'lS

have been satisfied: a

(a) the Facility has been permanently constructed, synchronized with and has delivered - -
electrical output to the Company’s system and such actions have been witnessed-by -
an authorized Company representative, ' ‘

(b) . After comjalction of item (a) above, the Company has received written notice from
the Operator specifying the Commercial Operations Date, and certifying that the
_ Facility is ready to begin commercial operations as a Qualifying Facility, -

(c) Operator has provided evidence of a valid Interconnection Service Agrcemcntv
(“ISA”™) in accordance with Section 11(a). '

‘The Term hereunder shall continue through the end of the Initial Delivery Year and through each -
successive Dclivery Year thereafter for a total of ten (10) Delivery Years (the “Initial Term™);
. provided however, in the event that Seller shall fail to satisfy the above conditions and achieve a _
Commercial Operations Date by no later than December 31, 2013, then Buyer shall have the
" right to terminate this Agreement, with neither Party being further liable to the other Party.

. Unless written notice to terminate is given by either Party to the other Party at least sixty (60)
. days prior to the end of the Initial Term, this Agreement shall automatically renew for successive
- Delivery Years and shall continue to renew unless written notice to terminate is given by either
Party to the other Party at least sixty (60) days prior to the conclusion of the then cumrent -
Delivery Year period. Should the Operator contract to sell the RECs to the Company pursuant to
Section 4, and the term of the contract for the RECs exceeds the Term of this Agreement, the
- Term of this' Agreemient shall be extended to continue until the end of the delivery term for the
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. RECs as agreed to under Paragraph 4(b) above. Notwithstanding the termination of this
_Agreement, those provisions of the Agreement that provide for final accounting, billing and

" payment resolution of any billing dispute or other dispute, and 1ndemmﬁcatlon as provided -:

herein shall continue in effect beyond the termination as necessary.

- .6. Price: The Company shall pay for the Dependable Capacity and energy delivered each month
under this Agreement in accordance with the payment provisions and price determination
methods set forth in “Payments for Company Purchases of Energy and Capacity” Article [V
Paragraphs (A)(1) & (B) of Schedule 19, except that (i) “net capacity” as referenced in Article

IV of Schedule 19 shall for the purposes of this Agreement mean Dependable Capacity as

- "__ fc'l.eﬁn'ed herein, and- (ii) Schedule 19 Article IV Paragraphs (A)(2)&(3) shall not apply and.

‘instead Operator shall be compensated for line losses as set forth in Section 3 of this Agreement.
'Payment made by the Company under this Agreement shall be the full and only compensation
for the Dependable Capacity and energy. Should the SCC at any time prohibit the Company from
recovering from its customers payments made or to be made hereunder, the Parties will
undertake to negotiate mutually agreeable prices for the purchase of* energy, Dependable
. Capacity and/or line loss as appropriate from the Facility, such that the SCC will allow the .
Company to recover them from its customers. Should such an agreement not be reached, either

e Party may seck arbitration or other remedles at the SCC.

‘ 7 Metéring, Billing and Payment: The Company shall meter the energy delivered from the

Facility on the high voltage side of the step up transformer (the “Delivery Point”). The
Company shall read the Facility’s meter in accordance with the Company’s established meter
rcadlng schedule (the “Billing Period”). Operator shall pay the monthly metering charge set forth
. in Article II of Schedule 19 to cover the cost of meter reading and processing, as such charge
may be amended from time to time subject to SCC approval. By the first business day after
thirty days following the meter read date, the Company shall make payment to Operator equal to
the amount owed by the Company for the delivered capacity, energy and line losses under-
_Paragraph 6 above, net of the monthly charge for metering owed by the Operator. All payments
shall be by wire transfer to Operator’s wire account designated on Exhibit B or as otherwise
.reasonably requested in writing by Operator. The Company shall also provide at the time of -
payment a billing statement showing the beginning and ending meter reading for the applicable
Billing Period, the purchase amount it owes and the monthly metering charge owed by the
Operator for metering that was netted against the purchase amount. In the event that any data
" required for billing purposes under this Paragraph 7 is not available, the Company shall use its
_ best estimate based upon historical data to determme the Billing Period payment owed Operator. .
“Any ad]ustments resulting from the use of estimates shall be made in. the subsequent Billing -
* Period. .
If in any month the Company’s billing statement shows a net amount due to Company as a result
of the monthly charge for metering being greater than the purchase amount owing under
. Paragraph 6, the Operator shall make such payment by wire transfer to the Company’s wire -
account designated on Exhibit B within 28 days of the date of the invoice. Failure by the

. "Operator to make such payment may result in disconnection of the Facility; provided, however,
" such disconnection shall not relieve the Operator of its obligation to pay any charges due for

~ metering services under this Agreement so long as such meter(s) remain in service. In addition,
any payment due to the Operator hereunder shall be subject to withholding by the Company -
pursuant to Paragraph 11(e) of this Agreement.
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8. Operator’s Representations:” Operator makes the following representations deemed given as of )
. the Effective Date hereunder and continuing to be made throughout the term of the Agreement:

té) The Facility shall continue for the term of this Agreement to meet the reﬁlujrcments for a
Qualifying Facility under regulations adopted by the FERC to implement PURPA that are in
effect as of the Effective Date of this Agreement (18 Code of Federal Regulations Part 292). -

(IR has the right to operate the Facility consistent with the terms of this Agreement and has the ~
necessary authority and power to execute this Agrecmcnt and to perform the obligations set
forth in this Agreement. .

: "‘(c') It has all rights, title and inte‘rcst in the Dependable Capacity, energy, and when applicable

pursuant to the Company’s election under Paragraph 4 above, the RECs associated with the
energy generated by the Facility, and that it is transferring such rights and title free and clear -
of any liens, taxes, claims, security interest or other encumbrances.

~ (d) It has not sold or transferred and will not in the future sell or transfer the capacity, energy, -
and/or, when applicable pursuant to the Company’s election under Paragraph 4 above, the
RECs associated with energy generated by the Facility, to any other entity, nor use any .
applicable RECs for compliance with any state or federal emissions requirements or -
renewable energy standards on its own behalf or the behalf of any other entity.

(e) It has obtained any and all govémmcntal authorizations, permits, approvals and/or licenses
necessary for the operation of the Facility and shall keep all such authorizations, permits,
, approvals and/or licenses current and in effect for the term of this Agreement.

. '(f) It will maintain and operate the Facility in a safe and prudent manner and in conformance
 with all applicable laws and regulations.

(g) To the extent that it is required to comply with the federal statutes and regulations specxﬁcd_
- in Exhibit E, it is and shall remain in compliance with such laws.

Operator shall provide documentation evidencing (i) Operator’s continued compliance as a
Qualifying Facility; (ii) Operator’s right to operate the Facility; and/or (iii) such permits,
approval and/or licenses necessary for the operation of the Facility upon the reasonable requcst

I  of the Company at any time dunng the term. of ﬂns Agreement.

9. Insurance and Indemnification: Operator shall hold during any Delivery Year hereunder,
liability insurance coverage specifically and solely for the Facility in the amount of $1,000,000,
which amount shall be modified using commercially reasonable standards in accordance with
any prior written notice by the Company. Operator shall initially provide the Company written
evidence of liability insurance coverage prior to the commencement of the Initial Delivery Year
~ hereunder. Thereafter, it shall provide additional documentation evidencing current coverage
- when requested by the Company. In addition, Operator shall provide thirty (30) days prior.
written notice of any cancellation or non-renewal of such coverage. Operator further agrees to

" indemnify and hold the Company, its officers, directors and employees harmless for any and all '

. claim, liabilities, losses or demands for damages to real property or tangible personal property
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(mcludmg the Company’s property) and injury or death to persons arising out of resulting from

~or in any manner caused by the presence, operation or maintenance of any part of the Facility, -
A except to the extent that such claims, liabilities, losses or demands arise from the Compa.ny s
I Sole neghgence or intentional misconduct.

'10 Causes for Termmauon Any one of the following actions by the Operator shall constitute a.
material breach of this Agreement for which the Company shall have the right in its sole
discretion, to either (i) suspend its purchases hereunder until such time as the Operator has
remedied the breach and is in compliance with this Agreement; or (ii) cancel this Agreement
‘upon thirty (30) days prior written notice to the Operator:

... (a) Failure to deliver Dependable Capacity and/or energy, including any applicable RECs, as

- required under this Agreement for any period longer than 180 consecutive days at any time
_ during the term of the Agreement regardless of whether this period bridges any two
consecutive Delivery Years or between the Initial Delivery Year and the consecutive
Delivery Year. -

(b) Failure to pay any applicable bills when due a.nd payable, 1nc1ud1ng any monthly charge for
’ metering under Paragraph 7. s

."*'(¢) Any event in which a representatlon made by the Operator, as set forth in Paragraph 8 or ..

-elsewhere in this Agreement, is proven to be wrong or incorrect in any material respect either -
when made or at any time during the term of this Agreement.

.(d) Failure of the Operator to provide such documentation as is required under this Agreement. '

- (e) Failure of the Operator to maintain liability insurance coverage in accordance with the -
requu*ements of Paragraph 9 of this Agreement.

'..(f) Failure at any tune to maintain and have in effect a valid Interconnection Service Agreement'
" (if required under Paragraph 11 of this Agreement) with Dominion Virginia Power.

~ Early termination shall not relieve either Party for any amounts a Party may owe the other Party
under this Agreement for performance prior to termination under this Paragraph 10.

11. Misécllaneous Provisions:

'(a) Operator shall be responsible for the design, installation and operation of the Facility and -
interconnection with the Company’s electrical system, including execution of an
Interconnection Service Agreement (“ISA™) if required. Prior to the start of the Initial
Delivery Year, Operator shall provide evidence of a valid ISA or evidence that one is not .-
required. In the event that Operator shall determine that the costs of any required utility
fac111ty upgrades pursuant to an ISA shall render this Agreement uneconomical or shall fail

" to acquire a valid ISA for any reason, Operator may early terminate this Agreement by
providing reasonable notice of termination in writing to the Company. This Agreement
shall be subject to the ISA, and to the extent that any term or condition of this Agreement or -
provision of Scheduie 19, mcludmg, but not lumted to, Artlcle VI, shall conflict with the
ISA, the ISA shall govern. )
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(®)

After execution of this- Agreement and until the Facility achieves Commercial Operations,

_ unless this Agreement shall be early terminated, Operator shall prepare a quarterly status

(©)

@

report for the Company showing the current progress on completing the project. This status
report shall be delivered to the Company on or before the following dates each year, J anuary

15, April 15, July 15, and October 15. Such status report shall discuss the progress of the -

prO_] ect in a format, which is acceptable to the Company

In no event shall either Party be liable to the other Party for any special, indi'rec_ﬁ, incidental -
or consequential damages whatsoever, except that such limitation on liability shall not apply
to any indemnification ob11gat10n set forth in Paragraph 9 or as othervnse cxpressly stated in

this Agreement

i

This Agreement shall inure to the benefit of and be binding upon the heirs, successors or ..
assigns of each of the Parties. Operator shall not assign this Agreement without the prior
written consent of the Company, which shall not be unreasonably withheld. In the event of
assignment by Operator, Operator shall pay the Company within thirty (30) days from the
effective date of the assignment an amount equal. to $10,000 escalated at a rate of 2.5% per
year prorated daily from the Effective Date of this Agreement until the effective date of such
assignment (“Assignment Payment”); provided, however, assignment of this Agreement by - -
the Operator'in connection with an initial financing arrangement which is finalized within
nine months of the Effective Date of this Agreement and to which the Company has

" consented shall not be subject to the payment requirement provided herein. Failure to obtain

(e)

@

(2

the consent of the Company or to pay the Company its Assignment Payment shall cause the -
assignment to be null and void.

The Parties shall use good faith efforts to resolve any disputes hereunder promptly,
including, but not limited to, invoicing and payment disputes. If after such good faith
negotiations, the Parties are unable to resolve the dispute within thirty (30) days from the
initial notice of such dispute, the Parties may (i) negotiate during the next succeeding thirty
(30) day period an arbitration agreement that shall specify an arbitrator and specified -
procedures for binding arbitration; or (ii) should the Parties forego negotiation under
subsection (i) or in the event no agreement is reached under subsection (i), pursue any and
all available legal remedies in accordance with this Agreement pursuant to the laws of the
Commonwealth of Virginia; provided, however, that the SCC does not have jurisdiction
over the subject matter of the dispute. .

The Company shall have the right to set-off; net or recoup against amounts owed by the
Company to the Operator under this Agreement. any amount owed by the Operator to the.
Company under this Agreement or any other agreement or tariff of the Company, including
payment due for the sale of electricity by the Company to thc Operator or for damages or’
indemnification due the Company by the Operator.

During the term of this Agreement and continuing for an additional period of at least two (2)
years from the date of termination of this Agreement, the Parties sha.ll keep all records -

- associated with the performance under this Agreement.
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(h) All notices required hcreunder and all other correspondence and payments conceining this

@

Agreement shall be addressed to the Parties’ representatives in accordance with the Notice . '
Contact Schedule attached hereto as Exhibit B, which may be revised as needed by either
Party. All notices shall be in writing and shall be sent by any of the following methods:
hand delivery, reputable overnight courier, certified mail retum receipt requested, facsimile

~ transmission, or mutually acceptable electronic means, unless noted otherwise on the Notice
Contact Schedule. A notice shall be effective on the Business Day when received if =
_received during 7:30 am to 5:30 pm on a Business Day; otherwise, the notice shall be
- deemed to have been received on the following Business Day, where a Business Day shall - -
mean Monday through Friday excluding holidays recognized by Company. '

This Agreement is intended by the Parties as the final expression of their agreement and is
intended also as a complete and exclusive statement of the terms of their agreement with
respect to the purchase and sale of energy and Dependable Capacity, in addition to the
optional purchase and sale of RECs under Section 4, delivered by the Facility. All prior

“written or oral understandings, offers or other communications of every kind pertaining to

- this Agreement are hereby abrogated and withdrawn.

)

®

This Agrccment including the EX_thltS thereto except as otherwise provided hercln for
Exhibit A, can be amended only by agreement between the Parties in writing.

The failure of either Party to insist in any one or more instances upon- strict pcrformancc of
any provisions of this Agreement, or to take advantage of any of its rights hereunder, shall .
not be construed as a waiver of any such provisions or the relinquishment of any such right
or any other right hereunder. In the event any provision of this Agreement, or any part or

" portion thereof, shall be held to be invalid, void or otherwise unenforceable, the obligations = .

K¢

of the Parties shall be deemed to bc reduced only as much as may be required to remove the

impediment.

The headmgs contained in this Agreement are used solely for convenience and do not
constitute a part of the Agreement between the Parties hereto, nor should they be used to aid
in any manner in the construction of this Agreement. This Agreement may be photocopied
and stored on computer tapes and disks (“Imaged Agreement™). If an Imaged Agreement is

- introduced as evidence in any arbitration, administrative or judicial procecdlng, it shall be :

considered as admissible evidence.

IN WITNESS WHEREOF, the Partxes have executed this Agreement as of the 18th day of July
2011.

By: /610 %/ "

VIRGINIA ELECTRIC AND POWER COMPANY -

* Name: Mr. Philip Bradley . Name: Gregory J. Morgan

Title: Founder ’ - Title: Authorized Representative
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- Exhibit A
" Schedule 19
. Power Purchases From
Cogeﬁeration and Small Power Production

Qualifying Facilities
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Virginia Electric and Power Company

Schedule 19 -
POWER PURCHASES FROM
~ COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES '

I . APPLICABILITY & AVAILABILITY

This Schedule is appllcable to any Cogenerator or Small Power Produccr {Qualifying -
Facility), as defined in the Public Utility Regulatory Policies Act of 1978 (PURPA),
which desires to provide all or part of its electrical output to the Company on an energy
and capacity or on an energy only basis, and which has a net capacity of 20,000 kW or -
less, and enters into an agreement for the sale of electncal output to Virginia Electric and
Power Company (A greement)

No developer, or any afﬁlxate of a developer, shall be pernmted to locate a Schedule 19
facility within one-half mile of any other Schedule 19 famllty owned or operated by siuch
developer or any affiliate of such developer unless:

a Such facilities provide thermal energy to different, unaffiliated hosts; or .

. b Such facilities provide thermal energy to the same host, and the host has
multiple operations with distinctly different or separate thenmal needs; or
C. Such facilities utilize a renewable resource that may be subject to
- geographic siting limitations, such as hydroelectric, solar or wind power
facilities.

This Schedule is available to a Qualifying’ Facility (QF) which enters into an Agreement
with the Company during the effective period of this Schedule, and which achieves
Commercial Operation in accordance with the provxsmns of its Agreement (Commercial
Opcranons) oo or afier January 1, 2006.

o MONTHLY BILLING TO THE QF

The provision of Electric Service from the Company to the QF will be in accordance with
any applicable filed rate schedule. A QF that elects to sell electrical output from its
generation facility will be billed a monthly charge as follows 10 cover the cost of meter
readmg and processmg .

1. For QFs requiring only one non-time dift;crcntiatcd meter: $5.56.
. For QFs requiring only one time differentiated meter: $65.09.
3. For QFs requiring two time differentiated meters: $102.62.
(Continued)
Filed 06-15-10 . Superseding Filing Effective For Usage On
Electric — Virginia : and After 06-01-07. This Filing Effective

For Usage On and After 07-01-10.



-Virginia Electric and Power Company

Schedule 19 -

POWER PURCHASES FROM.
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Continued)

(L CONTRACT OPTIONS

QFs wi
manner

tha nél; capacity of 10 kW or less shall elect, from the following two options, the
in which the QF shall operate and provide its electrical output to the Company.

This election shall be contracted for and made a part of the QF's Agreement. QFs with a
net capacity greater than 10 kW but less than or equa] to 20,000 kW must contract for the
supply of both energy and capacity to the Company, in accordance with Paragraph III. A.,

below.

Purchase payments, if any, to the QF for the supply of energy and/or capac1ty to

the Company shall be based on this contractual designation.

. A

Supply of Energy and Capacity: A QF shall contract for the supply of both energy .

and capacity to the Company, except as may be permitted pursuant to
Paragraph IIL. B., below. The level of capacity that the QF contracts for shall not
exceed 20,000 kW. The supply of both energy and capacity shall require the
installation of one (or two, if necessary) time differentiated meter(s) to measure
the hourly output of the QF’s gcncratlon facility. '

Supply of Energy Only: A QF with a net capacity of 10 KW or less may clect to
contract for.the supply of only energy to the Company. A QF electing this option

~ will not be eligible for capacity payments. Election of this option shall require the -

installation of a non-time differentiated meter to measure the monthly output of
the QF's generation facility.

IV. PAYMENT FOR COMPANY PURCHASES OF ENERGY AND CAPAcm

A QF

that supplies both energy and capacity to the Company, in accordance with

* Paragraph III. A., above, shall receive purchase payments as follows:

A,

Filed 06-15-10

Energy Purchase Payments

I. Purchase payments for the supply of energy by the QF to the Company

- will be based on an hourly energy purchase price {cents per kWh) that is -

_calculated using the hourly $/MWh PIM Interconnection, LLC (PJM)

- Dom Zone Day Ahead Locational Marginal Price (DA LMP) divided by

10, and multiplied by the hourly net generation as recorded on the
Company’s time differentiated meter.

(Continued)
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Virginia Electric and Power Company

Schedule 19

' POWER PURCHASES FROM.
COGENERATION AND SMALL POWER PRODUCTION .
QUALIFYING FACILITIES
{Continued)
v, PAYMENT FOR COMPANY PURCHASES OF ENERGY AND CAPACI’I’Y
(Contmued)
- 2. All energy purchase prices per kWh will be‘hc&ased by 2.8% to account -

for line losses avoided by the Company. This line loss percentage will be
fixed for the term of the contract between the QF and the Company.

3. Inlieu of the line loss percentage in Paragraph IV, A.2,, a QF may request
that the percentage be derived by a line loss study calculated to the
location the QF .interconnects with the Company. To receive this site -
specific line loss percentage, the QF must be w11]mg to bear the cost of
such a study.

Capacify Purchase Payments

Purchase payments for the supply of capacity by the QF to the Company will be
made based upon the QF’s daily net on-peak generation multiplied by that
corresponding day’s on-peak capacity purchase price, as calculated, below. If
applicable, the purchase payment for capacity may be modified by application of

 the Summer Peak Performance Factor (SPPF), as described, below. The on-peak

“hours for every day are from 7 AM to 11 PM. Off-peak hours are defined as all

other hours.

Beginning Iune 1, 2007, and for each June 1, thereafter, PJM will establish the

Reliability Prlcmg Model capacity resource clcanng price for each PIM zone,
shown as a $/MW/day price, that will be applicable through the following May
31. Such prices will be the clearing results from PJM’s Base Residual Auction.
Using the price for the Do Zone (initially identified on the PYM website as
“Dom_PZonal"), the Company will calculate an on-peak capacity purchase price

" (cents per kWh) for cach day by dividing the Dom Zone $/MW/day price by 16

hours, and further dividing the result by 10, rounded to the nearest one-thousandth

- cent. The resulting cents per kWh on-peak capacity purchase price will be applied

Filed 06-15-10

to the QF’s net on-peak generation for the corresponding day, to provide for the
daily capacity purchase amount. The sum of the daily capacity purchase amounts
for the billing month will constitute the monthly capacity purchase payment to the
QF, unless modified by application of the SPPF, below.

{(Continued)
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Virginia Electric and Power Company '
Schedule 19
POWER PURCHASES FROM

COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Continued)

IV.  PAYMENT FOR COMPANY PURCHASES OF ENERGY AND CAPACITY ,
(Continued) . t

" Initially, 2 QF’s SPPF will be 1. Once a QF has achieved Commercial Operations
and such operation encompasses at least a full Summer (defined by PJM as June 1
through September 30, inclusive),. the following January billing month, and for
each January billing month thereafter, an SPPF will be calculated that is based on
the QF’s operation during the five (5) PJM coincident peak hours (“CP Hours™),
as posted by PJM, during the Summer of the previous calendar year, The QF's
SPPF is equal to the number of CP Hours in which the QF generated at or greater

. than 75% of its net capacity, divided by 5. Therefore, the SPPF could be 0, .2, 4,
.6, .8, or 1. The QF’s SPPF will be applied to the monthly capacity purchase
payment for each billing month of the current calendar year.

© V.  PAYMENT OF COMPANY PURCHASES OF ENERGY ONLY

A -QF that supplies only energy to the Company, in accordance with its election in
Pearagraph I B., above, shall receive purchase payments as follows:

-A.  Purchase payments for the supply of only energy by the QF to the Company will
. be based on an energy purchase price {cents per KWh) that is calculated using the -
average of the hourly $/MWh Dom Zone DA LMP for the QF’s billing month
divided by 10, and multiplied by the net generation as recorded on the Company’s
non-time differentiated meter.

B.  All energy purchase prices per kWh will be increased by 2.8% to account for line
losses avoided by the Company. This line loss percentage will be fixed for the
term of the contract between the QF and the Company. '

C. In lieu of the line loss percentage in Paragraph V. B., a QF may request that the
" percentage be derived by a line loss study calculated to the location the QF

" interconnects with the Company. To receive this site specific line loss percentage, * -

the QF must be willing to bear the cost of such a study.

(Continued) -
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Schedule 19

POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Conlmued)

VI, PROVISIONS FOR COMPANY PURCHASE OF THE QF GENERATION

A. The QF shall own and be fully responsrble for the costs and performancc of the
QF's:
1. Generating facility in accordance with all applicable laws and
governmental agcncics having jurisdiction; : o
2. Control and protective devices as requucd by the Company on the QF's
) mde ofthe meter.
B. The Company shall own and install any interconnection facilities on the Company
side of the meter required foér the QF to sell energy to the Company. The costs
" associated with these facilities will be borne by the QF. These costs include; but
are not limited to, the costs of connection, switching, metering, transmission,
distribution, safety provisions, telephone lines, and administrative costs incurred
by the Company which are directly related to the installation and maintenance of
the facilities necessary to permit interconnected operations with the QF. The QF
shall pay for these interconnection costs by either of the following methods:
1. A one-time lump-sum payment equal to the estimated new instatled cost of
all interconnection facilities provided by the Company multiplied by the
" appropriate tax effect’ recovery factor (if applicable), plus the appropriate
monthly charge as described in Section IV.E. of the Company’s Terms and
Conditions on file with the Vugmla State Corporation Comm1s510n
2. A continuous monthly charge as described in Section. IV.E. of the
Company's Terms and Conditions on file with the Virginia State
Corporation Commission which is designed to recover over time the
estimated new installed cost of all interconnection facilities and their
related operating expenses.
The QF will also be responsible for payment to the Company for the cost of
removing the interconnection facilities at the conclusion of the QF's Agreement.
Payment for these costs shall be in the same manner as the Company charges its
other customers for similar work.
{Continued)
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Virginia Electric and Power Company

_Séhcdule 19 -

POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Continued)

VL  PROVISIONS FOR COMPANY PURCHASE OF THE QF GENERATION (Continued) |

-G

In addition to the costs in Paragraph VILB., above, the actual costs associated with

relocating and/or rearranging existing facilities to allow interconnected operation

will also be borne by the QF. A monthly charge shall not apply to these costs.
Payment for these costs shall be in the same manner as the Company charges its
other customers for similar work.

The QF shall have equipment spe-ciﬁcétions and plans for control devices

- interconnection facilities, and protective devices approved by the Company in
advance of energizing the facility. ‘

The fclays and protectivc equipment shall be subject, at all reasonable times, to
inspection by the Company's authorized representative.

Upon fcqucst by the Company, the Cogenerator or Small Power Producer must
demonstrate that the facility is 2 Qualifying Facility as defined by PURPA.

The Company shall have the right to reduce the energy received from a QF during

- periods when 2 minimum load condition exists on the Company's system. These

reductions will be within the design limits of each QF’s equipment and will be -
limited to 1,000 off-peak hours in any calendar year.

VI MODIFICATION OF RATES AND OTHER PROVISIONS HEREUNDER

The provisions of this schedule, including the rates for purchase of electricity by the
Company, are subject to modification at any time in the manner preseribed by law, and -
when so modified, shall supersede the rates and provisions hereof. However, payments to
QFs with contracts for a specified term at payments established at the time the obl:gatlon
.18 mcurred shall remain at the payment levels establlshcd in their confract. :

VII. TERM

OF CONTRACT

' The term of contract shall be mutually agreed upon, but not less than one year.

Filed 06-15-10
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B Notice Contact Schedule

" Notices under the Agreement sent via E-mail shall be followed by a hard copy via US mail or
‘ facsumle e :

To: VIRGINIA ELECTRIC & POWER COMPANY:

_ NOTICES, INVOICES, SCHEDULING & CORRESPONDENCE: -

Virginia Electric and Power Company
Attn; Director, Power Contracts
Innsbrook 3 SE

5000 Dominion Blvd

Glen Allen, VA 23060

Phone: 804-273-4433

Fax: 804-273-2951

E-MAIL: bob.trexler@dom.com . .

" PAYMENTS:

.By Wire: Company: Virginia Electric and Power Company

Bank:  Mellon Bank
ABA #: - 043000261
" . Account #: '_

~To: GeauxEnergy LLC
NOTICES & CORRESPONDENCE

" Address: 116 South Sycamore Petersburg Virginia 23803
Atténtion: H. Otis Brown, ESQ
Phone: 804 255 7290
Fax: 804 231 2186
E-MAIL: ho1949@aol.com

_Page 11 0f 16




Exhibit C

A descrlptlon of the Facility, a map indicating its spemﬁc geographical location, and a one- line
dlagram of the Facility. '
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Geaux Energy LLC

Map of 270 Pamunkey Ave'
, » West Point, VA, 23181 -

Hide

Route Map




Exhibit D

- Documentation ewdencmg the Fac1hty s certification as a Quallfymg Fa0111ty under PURPA, to n

be included upon presentation by the Operator.
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eLibrary - Docket Sheet

Federal Energy Regulatory Commission
| Docket Sheet
Docket QF11-360 (ALL Subdockets)

Applicant(s)/Docket: GeauxEnergy LLC

Sub Docket: 000

Docket Description: Form 556

Filed By: Individual No Affiliation
Filed Date: 6/22/2011
Accesston No:  20110622-5068

Description: Form 556 of GeauxEnergy LLC under QF11-360.

Source: elerary

Pagelof1

http://elibrary.ferc.gov/idmws/docket_sheet.asp
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Exhibit E
Supplemental Representations of Legal Compliance

Operator warrants that it is and shall contmue to be in compliance with all applicable provisions
of the followmg federal law: '

Exccutlve Order 11246, as amended;
§ 503 of ihe Rehabilitation Act of 1973, as afnended;
§ 402 of the Vietnam Era Veterans Readjustment Assistance Act of 1974, as amended,

together w1th the 1mplement1ng regulatlons set forth in 41 CEF.R. §§ 60.1, 60-250, and
60-741; ‘

The apphcable provisions relating to the utilization of small mlnorlty busmess concems,. ‘

as set forth in 15 U.8.C, § 637, as amended.

In addition, Operator agrees that

The equal opportunity clause set forth in 41 C.F.R. § 60-1.4 and the affirmative action
clauses set forth in 41 C.F.R. § 60-250.4 and 41 CF.R. § 60-741.4 and the clauses
relating to the utilization of small and minority business concemns set forth in 15 US.C. §
637(d) (3) and 48 C.F.R. § 52-219.9 are hereby incorporated by reference and made a
part of this Agreement. -

Wherc this Agreement has a value of more than $500,000, it shall adopt and comply with
a small business and small disadvantaged business subcontracting plan that shall conform
to the requlrements set forth in 15 U.S.C. § 637(d)(6).

Thxs Exhlblt E shall apply to Operator onIy to thc extent that:

' z_x) . Such prov131ons are required of Operator under existing law,

b) Operator is not otherwise exempt from said provisions and

W

¢) Compliance with said provisions is consistent with and not violative of 42 U.S.C.

§ 2000e et seq., 42 U.S.C. § 1981 et seq., or other acts of Congress.

Pagc 150f16 .



Exhibit F. |
Distribution System Losses’

- The Company’s avoided distribution system losses if any, will comprise as applicable (a) losses
over the transmission-distribution transformer or transformers (the “T-D Transformer™) and (b)
- distribution losses. T-D Transformer losses shall be accounted for via a “Transformer Loss
“Factor” of 0.5431 percent. : :

. D1str1but10n losses shall be accounted for by either of two methods: -

' (1) For facrhtles with a Dependable Capacity of IMW and above, the Company de perform an
analysis to isolate the avorded loss from the Facility to the low srde of T-D Transformer, (the
~ “Distribution Loss Factor™);

(ii) For facilities with a Dependable Capacity of less than IMW, the Company will apply a
. Distribution Loss Factor that shall serve for all other similarly sized facilities. The Distribution
.. Loss Factor will be in the form of a percentage and fixed for the Term of the Agreement.

B 'Where applicable, for each Billing Period, Operator shall be compensated for avoided
Distribution System Losses as described above by the sum of the hourly product of the (i) net

“electrical output delivered to the Company (the “NEQ”) in MWH, (ii) the energy component of -

the LMP as defined below in $/MWH and (iii) the net sum of the Transformer Loss Factor and
‘the Distribution Loss Factor. For clarification, the hourly calculation of avoided distribution
systein losses is as follows: ‘

- , -_Distribution-Systen& Losses = NEO *E* ('0 5431%+ Distribution Loss Factor)

| Where E is the energy component of the LMP in S/MWH and LMP is the Total Domlmon Zone
Day Ahead Locational Marginal Price in $/MWH.
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AMENDMENT NQ. 1
TO POWER PURCHASE AGREEMENT
VIRGINIA ELECTRIC AND POWER COMPANY

- THIS AMENDMENT No. 1 to the Power Purchase Agreement Virginia Electric and Power
Company datedJ’uIy 18, 2011, is made and entered into this 15" day of September, 2011, by
and between the VIRGINIA ELECTRIC AND POWER COMPANY, a Virginia public service
company with its principal office in Richmqnd, Virginia, hejre::nafter referred to as “Dominion
Virginia Power,” and GEAUXENERGY, LLC, he|r:ein§|fter.r_e_ferred to as “GeauxEnergy.” Dominion

Virginia Power and GeauxEnergy may hereinafter be referred to collectively as the “Parties.”
WITNESSETH:

WHEREAS, the Parties hereto entered into a Power Purchase Agreement dated July 18,
2011 {“Agreem ent”) wherein GeauxEnergy agreed to sell to Dominion Virginia Power and
Do\minion_ Virginia Power agreed to purchase, the ,de:pendable capacity and energy from a
Municipal Solid Waste generating facility owned by GeauxEnergy and located in the town of
West Poiﬁt Virginia; and |

WHEREAS, the Parties desire to amend both the first WHEREAS clause of the
Agreerﬁenf, as v;/e-ll as, the first two séntences of the ﬂr;t parag}aph of item number 2, titled

Company’s Right to Purchase Energy & Capacity; and

NOW, THEREFORE, the Parties hereto, intending to be legally bound, agree as follows:

{1) The first WHEREAS clause is deleted in its entirety and replaced with the following

wording:



¥

AMENDMENT NO.1TO
THE AGREEMENT FOR THE SALE
OF ELECTRICAL OUTPUT TO
VIRGINIA ELECTRIC AND POWER COMPANY

THIS AMENDMENT No. 1 té the Agreement for the Sale of Elec.trical Output to Virginia
Electric and Power Company dz_ated Dgcember 22,2010, is made a_nd entered into this 14™" day
of November, 2011, by and between the VIRGINIA ELECTRIC AND POWER COMPANY, d/b/a
Dominion North Carolina Power, a Virginia public service company with its prinéipal office in
Richmond, Virginia, hereinafter referred to as “Dominion North Carolina Power,” and 510 REPP
One, LLC, a North Carolina Corporation, with its principal office iﬁ Washington, DC, hereinafter
referred to as ”~510 REPP One.” Dominion North Carolina Power and 510 REPP One may

—~

hereinafter be referred to collectively as the “Parties.”
WITNESSETH:

WHEREAS, the Parties hereto entered into an Agreement for the Sale of Electrical

Output to Virginia Electric and Power Company dated December 22, 2010 (“Agreement”)

wherein 510 REPP One agreed to sell to Dominion North Carolina Power and Dominion North
Carolina Power agreed to purchase all of the electrical output made available for sale from a
Qualifying Facility (consisting of solar panels and 3 inverters) to be constructed and owned by

510 REPP One and located in the state of North Carolina; and

WHEREAS, 510 REPP One has notified Dominion North Carolina Power of its inability to
meet the construction commencement and commercial operations dates established in the

Agreement,



b

WHEREAS, the Parties agree to amend in part paragraphs FIRST and EIGHTH, and in its

entirety paragraph THIRD of the Agreement,
NOW, THEREFORE, the Parties hereto, intending to be legally bound, agree as follows:
(1) The last sentence of paragraph FIRST is deleted and replaced with the following:

“The facility is located in Dominion North Carolina Power’s retail service area in

Garysburg, North Carolina.”, and
(2) Paragraph THIRD is deleted in its entirety and replaced with the following wording:

The Facility, consisting of solar panels and 3 inverters, will have a combined
nameplate rating of approximately 1, 250 kW. The Facility’s Contracted Capacity

shall be 1,250 kW. And

3

(3) Sections (i) and (ii) of paragraph EIGHTH are deleted in its entirety and replaced with

the following word.ing:

“(i} failure to commence construction of the Facility, as defined below, and
provide Dominion North Carolina Power with written notice thereof by July 31,

2012, (ii) failure to achieve Commercial Operations Date by December 31, 2012

and



(4) The last sentence of paragraph EIGHTH is deleted and replaced with the following:
“The Anticipated Commercial Operations Date is July 31, 2012.”
In all other respects, the Agreement shall remain unchanged and in full force and effect.

IN WITNESS WHEREQF, the Parties have caused this Amendment No. 1 to be executed

by their duly authorized officials.

510 REPP One, LLC ‘ VIRGINIA ELECTRIC AND POWER COMPANY
Reginald Parker, Managing Member Gregory J. Morgan, Authorized Representative
By: By: C L

Date: /{A,{&m,nﬁm 20{\ Date: ////7/,/&”



AGREEMENT FOR THE SALE
OF ELECTRICAL OUTPUT TO
VIRGINIA ELECTRIC AND POWER COMPANY

THIS AGREEMENT, effective this 22™ day of September , 2011, (the “Effective Date”) by and between
VIRGINIA ELECTRIC AND POWER COMPANY, a Virginia public service company with its principal office in
Richmond, Virginia, doing business in Virginia as Dominion Virginia Power, and in North Carolina as Dominion North
Carolina Power, hereinafter cailed " Dominion North Carolina Power" or "Company", and Sawmill Solar Portfolio, LLC,
a North Carolina Corporation, with its principal office in Washington, DC, hereinafter called "Operator”, operator of the
Sawmill Solar Portfolio Facility, hereinafter called the "Facility":

RECITALS

WHEREAS, the North Carolina Utilities Commission has adopted a rate schedule described in this Agreement
below as Schedule 19-DRR applicable to Qualifying Facilities (or "QF" as that term is defined in 18 C.F.R. 292) which
can provide Contracted Capacity (a) up to 5600 kW from a hydroelectric generating facility, (b) up to 5000 kW froma
generating facility fueled by trash or methane derived from landfills, hog waste, poultry waste, solar, wind or non-animal
forms of biomass, or (c) up to 3000 kW for all other QFs; and-

WHEREAS, the parties hereto wish to contract for the sale of electrical output from such a QF to be operated by
Operator, . .

NOW THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties
hereto contract and agree with each other as follows:

FIRST - Dominion North Carolina Power or its agent, assignee, or successor will purchase from Operator all of
the electrical output (energy and Contracted Capacity) made available for sale from the Facility on an excess sale
arrangement. In addition, Operator has elected to contract under the DRR Method for determining the Company’s
avoided cost as described more fully in paragraph FIFTH and Exhibit C. Operator elects to operate the Facility in the
Mode of Operation as specified in Section- IV.C (Firm Mode of Operation) of Schedule 19-DRR. The Facility is located
in Dominion North Carolina Power's retail service area in Jackson, North Carolina.

SECOND - This Agreement shall commence on the Effective Date and shall continue in effect for a period of
15 years from the Commercial Operations Date. The Commercial Operations Date shall be the first date that ali of the
following conditions have been satisfied:

a) The Facility has been permanently constructed, synchronized with and has delivered
electrical output to the Dominion North Carolina Power system and such action has
been witnessed by an authorized Dominion North Carolina Power employee;

b} After compl'ctio'n of item a) above, Dominion North Carolina Power has received
written notice from Operator specifying the Commercial Operations Date and
certifying that the Facility is ready to begin commercial operations as a Qualifying
Facility, : .

c) Operator and Dominion North Carolina Power (or the PTM Interconnection, LLC or

: other operator of the Dominion North Carolina Power transmission system, as
applicable) have executed an Interconnection Agreement to be included herewith as
Exhibit A;

d) Operator has provided to Dominion North Carolina Power Qualifying Facility
Certification to be included herewith as Exhibit F; and :
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e) Operator either has received from the North Carolina Utilities Commission a
Certificate of Public Convenience and Necessity or has filed the notice required by
G.S. 62-110.1(g) and is not legally required to obtain such a certificate for the
construction and operation of the Facility.

For contract terms of 10 years or more, this Agreement may be renewed at the option of Dominion North
Carolina Power on substantially the same terms and conditions and at a rate either (1) mutually agreed upon by the parties
negotiating in good faith and taking into consideration Dominion North Carolina Power's then avoided cost rates and
other relevant factors or (2) set by arbitration.

THIRD - The Facility, consisting of solar panels and 4 inverters, will have a combined nameplate rating of
approximately 1,800 kW. The Facility's Contracted Capacity shall be 1,800 kW,

FOURTH - The following documents are attached hereto and are made a plm't hereof:

Exhibit A Executed Interconnection Agreement (attached for information but not as a part of this
Agreement)

Exhibit B: General Terms and Conditions

Exhibit C: Schedule 19-DRR, Power Purchases from Cogeneration and Small Power Production

Qualifying Facilities and applicable to the QF who chooses the DRR Method (effective
August 26, 2011, sometimes referred to as "Schedule 19-DRR" herein)

Exhibit D: NOT APPLICABLE

Exhibit E: Map and related written description identifying the specific location of the Facility in the City
of County designated in Paragraph FIRST .

Exhibit F: "Qualifying Facility" Certification (if Facility is less than IMW, Owner submission that the
- Facility qualifies as a Qualifying Facility (QF) under federal law)

Exhibit G: Certificate of Public Convenience and Necessity (or evidence that no such certificate was
required under North Carolina law) : ‘

[Note: Appropriate Exhibit C, if applicable, will be based on Energy Payment selected ‘in the FIRST section of this
Apreement]

FIFTH - Payments for all energy and Contracted Capacity purchased hereunder shall be determined by the
provisions and rate determination methodologies for payments in Schedule 19-DER included herewith as Exhibit Cand
pursuant to Operator elections within such Schedule 19-DRR, if any, as stated in Paragraph FIRST hereof. Payments for
all energy and Contracted Capacity purchased hereunder shall be on a cents per kilowatt hour basis. Should the North
Carolina Utilities Commission (NCUC), Virginia State Corporation Commission (SCC) or other regulatory or other legal
body having jurisdiction (such as the Federal Energy Regulatory Commissicn) 1) not allow any future payments to non-
utility generators (generally or to Operator specifically) for energy or capacity (including Contracted Capacity) or both to
be included in Dorinion North Carclina Power/Dominion Virginia Power's rates charged to custemers, 2) at any time
prohibit Dominion North Carolina Power/ Dominion Virginia Power from recovering from its customers sums related to

- payments previously made to non-utility generators (generally or to Operator specifically), or 3) order Dominion North
Carolina Power/ Dominion Virginia Power to pay back to its customers sums related to amounts collected as a result of
payments to non-utility generators (generally or to Operator specifically) (hereinafter the sums referred to in both 2) and

_ 3) above shall be referred to individually and collectively as the "Disallowed Payments"), Operator shall be required both

to accept from the effective date of the Order from the NCUC, SCC, or other regulatory or legai body having jurisdiction

("Commission Order") payments at the level of rates that will be allowed to be recovered in rates charged to Dominion

North Carolina Power/ Dominion Virginia Powet's customers and to refund to Dominion North Carclina Power, A) the

identified dollar amount of the Disallowed Payments specifically identified in the Commission Order as resulting from
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payments made to Operator hereunder, or B) if the Disallowed Payments are not specifically identified, Operator’s pro-
rata share of the Disallowed Payments which shail be equal to the product of (1) the totat amount of paymeants made
under this Agreement for the period of time such Disallowed Payments have been calculated, and (2) a fraction whereby
the numerator is the Disallowed Payments and the denominator is the total amount of payments made to all Non-utility
Generators, that were considered in the Commission Order, for the same period of time that such Disallowed Payments
have been calculated. Operator shall pay any amounts due as a result of the Commission Order within 28 days of notice
by Dominion North Carolina Power or, provided that more than three years remain in the term of the Agreement, then, at
Operator's option, Dominion North Carolina Power shall collect such amounts due with interest from the date of any such
Commission Order by reducing payments to Operator at a monthly amount projected to complete the refund of the
Disallowed Amount with interest in the two year period following such notice. Such interest shall be calculated at the
rate of Dominion North Carolina Power/ Dominion Virginia Power's mogst recent issue of long-term debt at the time of
the Commission Order, If, for any reason, at the end of the two year period, the reduction in payments does not recover
in full such amounts due, then such remaining amount shall be due immediately.

If Operator elects the Firm Mode of Operation, then-for the term of this Agreement Operator shall be paid for
firm energy in accordance with VLB in Schedule 19-DRR. All firm energy payments will be calculated each year of the
Agreement by Dominion North Carolina Power using the 15 year levelized avoided energy mix as shown in Exhibit C
attached hereto and as specified in Schedule 19-DRR. The $/MBtu fuel cost, ¢/kWh for purchased power, and on:peak
and off-peak factors, used to calculate firm energy rates, will change on a biennial basis consistent with the Schedule 19-
DRR filing, North Carolina Power will notify Operator of changes to the firm and non-firm rates. Payments for firm
energy will begin on the Commercial Operations Date. All energy delivered per hour above the Contracted Capacity
shall be considered non-firm and be paid for at the applicable non-firm rate. All energy delivered prior to the
Commercial Operations Date shall also be considered non-firm and be paid for at the non-firm rate. In all cases, such
non-firm energy rates will be those in the Schedule 19-DRR in effect at the time such energy is delivered.

If Operator elects the Firm Mode of Operation, specified in Section TV.C of Schedule 19-DRR, Operator shall
be paid for Contracted Capacity on a cents per kilowatt-hour basis as specified in Schedule 19-DRR, Section VIL
Operator shall not be paid for Contracted Capacity above the Contracted Capacity level in any hour during which the
gene.rati‘on exceeds the Contracted Capacity level specified in Paragraph THIRD.

Payments for energy will begin on the Commercial Operations Date. All energy delivered pricr to the
Commercial Operations Date shall be paid pursuant to the attached Schedule 19-DRR tariff.

SIXTH - No later than sixty days after execution of this Agreement, Operator shall provide, at Operator's sole
expense, security for Operator's performance under this Agreement, in an amount equal to $36.00 per kW of the
nameplate rating, provided in Paragraph THIRD. Operator shall maintain such security until the expiration of this
Agreement to ensure continued availability of the Facility and to guarantee payment of obligations by Operator to
Dominion North Carolina Power. Such security will be an unconditional and irrevocable letter of credit issued by a bank
and maintained ina form and with terms reasonably acceptable to Dominion North Carolina Power, The Letier of Credit
must provide for monthly draws by Dominion North Carolina Power. If the Agreement is terminated prior to the
Commercial Operations of the Facility, Dominion North Carolina Power will be entitled to draw and retain the full
amount of such security to offset any amounts owed to Dominion North Carolina Power. '

SEVENTH - After execution of this Agreement and until the Commercial Operations Date, Operator shall
prepare a quarterly status report for Dominion North Carolina Power showing the current progress on completing the
project. This status report shall be delivered to Dominion North Carolina Power on or before the following dates each
year, January 15, April 15, July 15, and October 15. Such status report shall discuss the progress of the project in a
format, which is acceptable to Dominion North Carolina Power.

EIGHTH - Operator and Dominion North Carolina Power agree that Operator's failure to comply with any of the
following will be a material breach of this Agreement and shall result in Dominion North Carolina Power having the right
to immediate cancellation, without a cure period, of this Agreement: (i) failure to commence construction of the Facility,
as defined below, and provide Dominion North Carclina Power with written notice thereof by September 30, 2012, (ii)
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failure to achieve Commercial Operations Date by December 31, 2012, (iii) failure to provide two (2) consecutive status
reports pursuant to Paragraph SEVENTH, (iv) failure, pursuant 10 Paragraph SIXTH, to provide or maintain security that
is acceptable to Dominion North Carolina Power, (v) delivery or supply of electrical output to any entity other than
Dominion Notth Carolina Power or its agent, assignee or successor, (vi) failure to meet those requirements necessaty to
maintain Qualifying Facility status, (vii) failure at any time to have in effect a valid Interconnection Agreement with
Dominion North Carolina Power (or its successor as operator of the Dominion North Carolina transmission system), or
(viii) failure to generate and deliver power from the Facility to Dominion North Carolina Power for more than 180
consecutive days, at any time after the Commercial Operations Date, or (ix) failure to maintain QF certification. In the
event Operator fails o perform in any way, materially or non-materiaily, any other obligations not specifically listed
above, Operator shall be given notice and thirty (30) days to cure such non-performance. Notwithstanding any cure
period, Dominion North Carolina Power shall not be obligated to purchase any energy or Contract Capacity under this
Agreement while any such breach remains uncured. If Operator fails to cure its non-performance within thirty (30) days
of Dominion North Carolina Power's notice, Dominion North Carolina Power shall have the right to cancel this
Agreement. Operator agrees that if this Agreement is canceled by Dominion North Carolina Power for Operator's non-
performance prior to the end of the initial term of this Agreement, then, Dominion North Carolina Power shall have all
rights and remedies available at law or in equity. The Facility will be considered to have commenced construction on the
first day upon which all of the following have occurred: (1) the issuance by Operator to its construction contractor for the
Facility of a written unconditional Notice-to-Proceed; (2) the mobilization of major construction equ ipment and
construction facilities on the Facility site; and (3) the commencement of major structural excavation and structural
concrete work relating to a major component of the Facility such as the power island consistent with having commenced a
continuous process of construction relating to the Facility. Dominion North Carolina Power shall have no obligation to
accept a declaration of Commercial Operations prior to September 30, 2011. The Anticipated Commercial Operations
Date is July 31, 2012,

NINTH - Operator represents and warrants that it has the right to operaté the Facility in accordance with the
terms of this Agreement. Operator further represents and warrants that all permits, approvals, and/or licenses necessary
for the operation of the Facility will be obtained prior to the Commercial Operations Date and shall be maintained
throughout the Term of this Agreement, Operator shall, provide such documentation and evidence of such right, permits,
approvals and/or licenses as Dominion North Carolina Power may reasonably request, including without limitation ajr
permits, leases and/or purchase agresments,

TENTH - All correspondence and payments concerning this Agreement shall be to the following addresses:

OPERATOR: DOMINION NORTH CAROLINA POWER:
Sawmill Solar Portfolio, LLC Virginia Electric and Power Company

1101 30™ Street, NW Power Contracts (35SE)

Suite 51¢ 5000 Dominion Boulevard

Washington, DC 20007 _ Glen Allen, Virginia 23060-6711

Either Party may change the address by providing written notice to the other Party.
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ELEVENTH - This Agreement is intended by the Parties as the final expression of their Agreement and is

_intended also as a complete and exclusive statement of the terms of their Agreement with respect to the purchase and sale

of electrical output generated by the Facility. All prior written or oral understandings, offers or other communications of
every kind pertaining to this Agreement are hereby abrogated and withdrawn.

IN WITNESS WHEREOF, the Parties hereto have caused their names to appear below, signed by authorized
representatives as of the date first shown above,

Y

Title: President of 510 Development Company, Inc,
Managing Member of Sawmill Solar Portfolio, LLC

.Date: - ?/2-'1/]/

VIRGINIA ELECTRIC AND POWER COMPANY

By: w %%f ‘ Title: Authorized Representative
Greﬁ)ry T, Morgan
Date: ﬁl/z E’;’// /

Page 5 of 5 '



EXHIBIT A i
GENERATOR INTERCONNECTION GUIDANCE AND AGREEMENT

Dominion North Carolina Power’s procedures for generator interconnection are available through the Internet at the
Company’s website- with draft interconnection agreements for non-FERC jurisdictional generators {as approved by
the NCUC included as Attachments 1, 2 and 3 thereto). For FERC jurisdictional generators interconnection shall be
in accordance with FERC and PIM requirements, ' '

The specific Intemet address for these procedures is hitp://www.dom,com/about/elec-transmission/gi-main jsp. The
Internet site contains links to the Generator Interconnection Procedures along with the Generator Interconnection
Request Form. Once an Interconnection Agreement is executed it will be included herewith as part of this Exhibit A.



EXHIBIT B
General Terms and Conditions

I - Assignments

Operator agrees not to assign this Agreement without the prior written consent of Dominion North Carolina
Power. Dominion North Carolina Power may withhold such consent if it determines, in its sole discretion, that such
assignment would not be in the best interests of Dominion North Carolina Power or its customers. Any attempted
assignment that Dominion North Carolina Power has not approved in writing shall be null and void and ineffective for all
purposes,

X1 - Indemnity

Operator shal]l indemnify and save harmless and, if requested by Dominion North Carolina Power, defend
Dominion North Carolina Power, its officers, directors and employees from and against any and all losses and claims or
demands for damages to real property or tangible personal propety (including the propesty of Dominion North Carolina
Power) and injury or death to persons arising out of, resulting from, or in any manner caused by the presence, operation
or maintenance of any part of Operator's Facility; provided, however, that nothing herein shall be construed as requiring
Operator to indemnify Dominion North Carolina Power for any injuries, deaths or damages caused by the sole negligence
of Dominion North Carolina Power. Operator agrees to provide Dominion North Carolina Power written evidence of
liability insurance coverage, which is specifically and solely for the Facility, prior to the operation of the Facility.
Operator agrees to have Dominion North Carolina Power named as an additional insured, and shall keep such coverage
current throughout the term of this Agreement.

III - QF Certification

Qperator represents and warrants that its Facility meets the Qualifying Facility requirements established as of the
Effective Date of this Agreement by the Federal Energy Regulatory Commission's rules (18 Code of Federal Regulations
Part 292), and that it will continue to meet those requirements necessary to remain a Qualifying Facility throughout the
term of this Agreement. [Dominion North Carolina Power may require "FERC" QF Certification by adding the following:

"Qperator agrees to obtain, at Operator's expense, a certification as a "QF" from the Federal Energy Regulatory
Commission, in accordance with 18 C.F.R, 292.207 (b)."] Operator agrees to provide copies, at the time of submittal, of
all correspondence and filings with the Federal Energy Regulatory Commission relating to obtaining certification of the
Facility as a "QF". Operator will submit prior to delivery of electrical output from the Facility to Dominion North
Carolina Power evidence of Qualifying Facility certification. After the Commercial Operations Date; if requested by
Dominion North Carolina Power prior o March 1 of any year, Operator agrees to provide July 1 of the same ycar to
Dominion North Carolina Power for the preceding year sufficient for Dominion North Carolina Power to determine the
Operator’s continuing compliance with its QF requirements; including but not limited to:

(a) All information required by FERC Form 556.

{b) . Copy of the Facility's QF Certification and any subsequent revisions or amendments;
-{e) Provide a copy of any contract executed with a thermal host.
(d) Identification of the amount of each type of fuel used per month and average heating value for each

type of fuel, which will be used to determine the Total Energy Input. These values should be
verifiable by auditing supporting documentation.

(e) Identification of each of the QF s useful thermal cutput(s) for each month, including ternperature,
pressure, amount of thermal output delivered, temperature and amount of condensate returned (if
applicable) and the convetsion to Btus. These values should be verifiable by auditing supporting
documentation. ’



) Identification of the QF’s useful power output; for each month. These values should be verifiable by
auditing supporting documentation.

€4} Provide drawings, heat balance diagrams and a sufficiently detailed narrative describing the delivery of
useful thermal output including the location, description, and cahbranon data for all metering
equipment used for QR calculations.

(h) Provide any other information which the QF believes will facilitate Dominion North Carolina Power’s
monitoring of the QF requirements.

(i) Dominion North Carolina Power may request additional inform.ation. as needed, to monitor the QF
requirements.

IV - Consequential Damages

In no event shall either Party be liable to the other for any special, indirect, incidental or consequential damages
whatsoever, except that the foregoing shall not apply to any promises of indemnity or obligations to reimburse the Parties
expressly set forth in this Agreement.

V - Amendments, Waivers, Severability and Headings

This Agreement, including the appcndlccs thereto, can be amended only by agreement between the Parties in
writing, The failure of either Party to insist in any one or more instances upon strict performance of any provisions of
this Agreement, or to take advantage of any of its rights hereunder, shall not be construed as a waiver of any such
provisions or the relinquishment of any such right or any other right hereunder. In the event any provision of this
Agreement, or any part or portion thereof, shall be held to be invalid, void or other wise unenforceable, the obligations of
the Parties shall be deemed to be reduced only as much as may be required ‘to temove the impediment. The headings
contained in this Agreement are used solely for convenience and do not constitute a part of the Agreement between the
Parties hereto, nor should they be used to aid in any manner in the construction of this Agreement.

VI - Compliance with Laws

Operator covenants that it shall comply with all applicable provisions of Executive Order 11246, as amended; §
503 of the Rehabilitation Act of 1973, as amended; § 402 of the Vietnam Era Veterans Readjustment Assistance Act of
1974, as amended; and implementing regulations set forth in 41 C.F.R. §§ 60.1, 60-250, and 60-741 and the applicable
provisions relating to the utilization of small minority business concerns as set forth in 15 U.S.C. § 637, as amended,
Operator agrees that the equal opportunity clause set forth in 41 C.E.R. § 60-1.4 and the equal opportunity clauses set
forth in 41 CF.R. § 250.5 and 41 C.ER, 60-§741.5 and the clauses relating to the utilization of small and minority
business concerns set forth in 15 U.S.C. § 637(d)(3) and 48 C.F.R. § 52-219.9 are hereby incorporated by reference and
made a part of this Agreement. If this Agreement has a value of more than $500,000, Operator shall adopt and comply
with a small business and small disadvantaged business subcontracting plan which shall conform to the requirements set
forth in 15 U.S.C. § 637(d)(6). The provisions of this section shall apply to Operator only to the extent that:

{a) such provisions are required of Operator under existing law,
(b) Operator is not otherwise exempt from said provisions and

(c) Compliance with said provisions is consistent with and not violative 0of42 U.S.C. § 2000 ct seq., 42
U.S.C. § 1981 et seq., or other acts of Congress.



VII - Interconnection and Operation

Operator shall be responsible for the design, installation, and operation of its Facility. Operator shall be
responsible for obtaining an Interconnection Agreement. Interconnection guidelines and agreement requirements are set
forth in Exhibit A of this Agreement.

Operator shall: (a) maintain the Facility and the Interconnection Facilities on Operator's side of the
Interconnection Point, except Dominion North Carolina Power-owned Interconnection Facilities, in conformance with all
applicable laws and regulations and in accordance with operating procedures; (b) obtain any governmental authorizations
and permits required for the construction and operation thereof and keep all such permits and authorizations current and
in effect; and (c) manage the Facility in a safe and prudent manner. If at any time Operator does not hold such
authorizations and permits, Dominion North Carolina Power may refuse to accept deliveries of power hereunder,

Dominion North Carolina Power may enter Operator's premises (a) to inspect Operator's protective devices at
any reasonable time; (b) to read or test meters and metering equipment; and (c) to disconnect, without notice, the Facility
if, in Dominion North Carolina Power's opinion, a hazardous condition exists and such immediate action is necessary to
protect persons, or Dominion North Carolina Power facilities or other customers' facilities from damage or interference
caused by Operator's Facility or lack of properly operating protective devices. Dominion North Carolina Power will
endeavor to notify Operator as quickly as practicable if disconnection occurs as provided in () above. Any inspection of
Operator's protective devices shall not impose on Dominion North Carolina Power any liabilities with respect to the
operation, safety or maintenance of such devices.

Operator shall not operate the Facility in parallel with Dominion North Carolina Power's system prior to () an
inspection of the installed Interconnection Facilities by an authorized Dominion North Carolina Power representative and
(b) receiving written authorization from an authorized Dominion North Carolina Powc.r representative to begin parallel
operation, . .

VIII - Metering

Dominion North Carolina Power will meter all electrical output delivered from the Facility on the high voltage
side of the step up transformer.

Operator agrees to pay an administrative charge to Dominion North Carolina Power to reflect all reasonable
costs incurred by Dominion North Carolina Power for meter reading and billing, also referred to as metering charges.
The monthly meter reading and billing charge shall change from time to time when the NCUC approves a different
charge in Schedule 19-DRR.

In addition, Operator agrees to pay any fees required to prov1de and maintain leased telephone lines required for
meter readlng by Dominion North Carolina Power.

IX - Billing and Payment

Dominion North Carolina Power shall read the meter in accordance with its normal meter reading schedule.
Within twenty-eight (28) days thereafter, Dominion North Carolina Power shall send Operator payment for energy and
Contracted Capacity delivered. At Dominion North Carolina Power's option, (i) Dominion North Carclina Power may
make such payments net of the monthly metering charges, Interconnection Facilities charges, and charges for sales of
electricity to the Operator, or (i) Dominion North Carolina Power may invoice Operator for such charges separately.
Payment by Dominion North Carolina Power shall include verification showing the billing month's ending meter reading,
on-peak and off-peak kWh, and the amount paid. If in any month the monthly metering and Interconnection Facilities
charges are in excess of any payments due Operator, Dominion North Carolina Power shall bill Operator for the
difference and Operator shall make such payment within 28 days of the invoice date, Failure by Operator to make such
payments may result in disconnection of the Facility. In no event shall such disconnection relieve Operator of its
obligation to pay monthly metering charges and Interconnection Facilities charges under this Agreement.



In the event that any data required for billing purposes hereunder are unavailable when required for such billing,
the unavailable data shall be estimated by Dominion North Carolina Power, based upon historical data. Suchbilling shall
be subject to any required adjustment in a subsequent billing month.

In addition to rights pursuant to Paragraph SIXTH of this Agreement, Operator agrees that Dominion North
Carolina Power shall be entitled to withhold sufficient amounts due pursuant to this Agreement to offset (a) any damages
to Dominion North Carolina Power resulting from any breach of this Agreement by Operator, and (b) any other amounts
Operator owes Dominion North Carolina Power, including amounts arising from sales of electricity by Dominion North
Carolina Power to Operator, metering charges and Interconnection Facilities charges. ‘

In no event shall Dominion North Carolina Power be liable to Operator for any Contracted Capacity payments in
excess of the amounts contracted for herein, regardless of the ultimate length of this Agreement or revisions to Schedule
19-DRR or successor schedules. Operator hereby agrees to accept the Contracted Capacity payments as set forth herein
as its sole and complete compensation for delivery of Contracted Capacity to Dominion North Carolina Power.

X - Force Majeure -

Neither Party shail be considered in default under this Agreement or responsible to the other Party in tort,
strict liability, contract or other legal theory for damages of any description for any interruption or failure of service
or deficiency in the quality or quantity of service or any other failure to perform any of its obligations hereunder to
the extent such failure occurs without fault or negligence on the part of that Party and is caused by factors beyond
that Party's reasonable control, which by the exercise of reasonable diligence that Party is unable to prevent, avoid,
mitigate or overcome, including without limitation storm, flood, lightning, earthquake, explosion, equipment failure,
civil disturbance, labor dispute, act of God or public enemy, action or inaction of a court or public authority, fire,
sabotage, war, explosion, curtailments, unscheduled withdrawal of facilities from operation for maintenance or repair
or any other cause of similar nature beyond the reasonable control of that Party (any such event, "Force Majeure").
Solely economic hardship of either Party shall not constitute Force Majeure under this Agreement. Nor shall
anything contained in this paragraph or elsewhere in this Agreement excuse Operator or Dominion North Carolina
Power from strict compliance with the obligation of the Parties to comply with the terms of Article IX of this Exhibit
B relating to timely payments.

Each Party shall have the obligation to operate in accordance with Good Utility Practice (as defined below)
at all times and to use due diligence to overcome and remove any cause of failure to perform,

If a Party relies on the occurrence of an event of Force Majeure described above as a basis for being
excused from performance of its obligations under this Agreement, then the Party relying on the Force Majeure event
shall: ' '

a) Provide within forty-eight (48) hours written notice of such Force Majeure event or potential Force
Majeure to the other Party, giving an estimate of its expected duration and the probable impact on the performance
of its obligations hereunder;

b) Exercise all reasonable efforts to continue to perform its obligations under this Agreement;

c) Expeditiously take action to correct or cure the Force Majeure event cxcusmg performance;
provided, however, that settlement of strikes or other Iabor disputes will be completely wnthm the sole discretion of
the Party affected by such strike or labor dispute;

d) Exercise all reasonable efforts to mitigate or limit damages to the other Party; and

e) Provide prompt notice to the other Party of the cessation of the Force Majeure event giving rise to
its excuse from performance. All performance obligations hereunder shall be extended by a period equal to the term
of the resultant delay. '



If a Party responding to a Force Majeure event has the ability to obtain, for additional expenditures, expedited
material deliveries or labor production which would allow a response to the event in a manner that is above and
beyond Good Utility Practice, and such a response could shorten the duration of the Force Majeure event, the Party
responding to the event may, at its discretion, present the other Party with the option of funding the expenditures for
expediting material deliveries or labor production in an effort to reduce the duration of the event and economic
hardship. Bach such opportunity will be negotiated on a case-by-case basis by the Parties.

For purposes of this Agreement, “Good Utility Practice” shall mean any of the applicable practices, methods,
standards, guides or acts: required by any governmental authority, regional or national reliability council, or national
trade organization, including NERC, SERC, ot the successor of any of them, as they may be amended from time to
time whether or not the Party whose conduct is at issue is 2 member thereof; otherwise engaged in or approved by a
significant portion of the electric utility industry during the relevant time period which in the exercise of reasonable
judgment in light of the facts known or that should have been known at the time a decision was made, could have
been expected to accomplish the desired result in a manner consistent with law, regulation, good business practices,
generation, transmission and distribution reliability, safety, environmental protection, economy and expediency.
Good Utility Practice is intended to be acceptable practices, methods, or acts generally accepted in the region, or any
other acts or practices as are reasonably necessary to maintain the reliability of the Transmission System (as defined
in the Interconnection Agreement), or of the Facility, and is not mtcndcd to be limited to the optimum practices,
methods, or acts to the exclusion of all others.



EXHIBIT C

Bxhibit C is a copy of Schedule 19-DRR based on the DRR Method



Virginia Electric and Power Company

Schedule 19 - DRR
POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

L APPLICABILITY AND AVAILABILITY

This schedule is applicable to any qualifying Cogenerator or Small Power Producer
(Qualifying Facility) which desires to deliver all of its net electrical output to the
Company, and which has either (1) generating facilities designated as new capacity as
defined by 18 C.F.R. 292.304(b)(1), or (2) hydroelectric generating facilities that meet the

criteria
3(27a)

of being ownéd or operated by a small power producer as defined in G.S. 62-
and enters into an agreement for the sale of net clectrlcal output to the Company

(Agreement),

Where

the Qualifying Facility (QF) elects to be compensated for firm deliveries in

- accordance with this schedule, the amount of capacity under contract and the initial term
of contract shall be limited as follows:

A.

Where the QF operates hydroelectric generating facilities that meet the criteria of
being owned or operated by a small power producer as defined in G.S. 62-3(27a),
or where the QF operates non-hydroelectric QFs fueled by trash or methane
derived from landfills, hog waste, pouliry waste, solar, wind, and non-animal
forms of biomass, the amount of capacity subject to compensation shall be no
greater than 5,000 kW, and the amount of energy purchased during a given hour at
rates applicable to firm deliveries shall be no greater than 5,000 kWh, The initial
term of contract for such a QF shall be for a period of 5, 10, or 15 years,, at the
option of the QF.

Where the QF is not defined under Paragraph I.A., the amount of capacity subject
to compensation shall be no greater than 3,000 kW, and the amount of energy

. purchased during a given hour at rates applicable to firm deliveries shall be no

Filed 08-16-11
Electric-North

greater than 3,000 kWh. The initial term of contract for such a QF shall be for a
period of 5 years. '

/ (Conﬁnued)
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Virginia Electric and Power Company

Schedule 19 - DRR
POWER PURCHASES FROM
- COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Continued)

I APPLICABILITY AND AVAILABILITY (Continued)

Where the QF elects to be compensated for firm or non-firm deliveries in accordance
with this schedule, the QF must enter into a contract and begin deliveries to the Company
on or before December 31, 2012. Where the QF elects an initial contract term of 10 or
more years, such contract may be renewed for subsequent term(s), at the Company's
option, based on substantially the same terms and provisions and at a rate either (1)
mutually agreed upon by the parties negotiating in good faith and taking into
consideration the Company's then avoided cost rates and other relevant factors or (2) set
by arbitration.

This scheduleis not applicable to a QF owned by a developer, or affiliate of a developer,

who sells power to the Company from another facility located within one-half mile

unless: 1) each facility provides thermal energy to different, unaffiliated hosts, or 2) each

facility provides thermal energy to the same host, and the host has multiple operations

with distinctly different or separate thermal needs, or 3) each facility utilizes a renewable

resource which may be subject to geographic siting I1m1tat10ns such as hyd.roelectnc, :
solar, or wind power facilities.

1I. MONTHLY BILLING TO THE QF
All sales to the QF will be in accordance with any applicable filed rate schedule. ‘In

addition, where the QF contracts for sales to the Company, the QF will be billed a
monthly charge equal to one of the following to cover the cost of meter reading and

processing:
Metering reguired ' Charge

One non-time-differentiated meter $17.24

One time-differentiated meter - . $35.55

Two time-differentiated meters _ $41.16

(Continued)
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Virginia Electric and Power Company

Schedule 19 - DRR
POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Continued)

. DEFINITION OF ON- AND OFF-PEAK HOURS

As referenced in Paragraphs V.C., VLA., VLB., and VL.C., On-peak hours are defined .as
the hours between 7 a.m. and 10 p.m., Mondays through Fr1days Off-peak hours are all
hours not defined as On-peak.’

IV. CONTRACT OPTIONS FOR DESIGNATING MODE OF OPERATION

The QF shall designate under contract its Mode of Operation from the following options,
each of which determines the Company's method of payment.

A,

The QF may contract for the delivery of energy to the Company ‘without
reimbursement, designated as the Non-reimbursement Mode of Operation; or,

The QF may contract for the delivery of non-firm energy to the Company (no
payment for capacity). This option includes QFs that elect to contract to deliver

" non-firm energy to the Company on an as-available basis. Where the QF's

Filed 08-16-11
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generation facilities have an aggregate nameplate rating of 100 kW or less the QF
may designate the Non-firm, Non-time-differentiasted Mode of Operation,
Regardless of nameplate rating the QF may designate the Non-firm, Time-
differentiated Mode of Operation.

The QF may contract for the delivery of firm energy and capacity to the Company.
The level of capacity which the QF contracts to sell to the Company shall not
exceed 5,000 kW, where the QF is defined under Paragraph LA., or 3,000 kW
otherwise. This-capacity level, in kW, shall be referred to as the Contracted
Capacity. When the QF elects to sell firm energy and capacity, the QF shall
designate the Firm Mode of Operation.

(Continued)
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Virginia Electric and Power Company

Schedule 19 - DRR
POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
> o QUALIFYING FACILITIES |

(Continued)

V. PAYMENT FOR COMPANY PURCHASES OF NON-FIRM ENERGY

The QF may contract to receive payment for non-firm energy at rates to be determined
with each revision of this schedule. These rates will be based upon the QF's Mode of
Operation as described below.

A. Non-reimbursement Mode of Operation. Where the QF designates the Non-
Reimbursement Mode of Operation, no payment will be made for energy
delivered.

B. Non-firm, Non-time-differentiated Mode of Operation. ~Where the QF's
generation facilities have an aggregate nameplate rating of 100 kW or less and the
QF designates the Non-firm, Non-time-differentiated Mode of Operation, the
following rates in cents per kWh are applicable:

N ‘.

011 2012
741 4.880

|

P~
PN

C. Non-firm, Time-differentiated Mode of Operation. Where the QF designates the
Non-firm, Time-differentiated Mode of Operation, the following On- and Off-
peak rates in cents per kWh are applicable:

2011 2012
On-peak - 5.440 5.606
Off-peak 4178 4296

All energy purchase rates will be further increased by 3.0% to account for line losses
avoided by the Company, except that upon the effective date of any Schedule 19 that is
subsequently amended and approved by the Commission, the line loss percentage applied
shall be the percentage stated in the then-current Schedule 19. In lieu of 3.0% or the line
loss percentage stated in the then-current Schedule 19, the QF may request that a site
specific line loss pcrccntagc be determmcd with the QF bearing the cost of the study

required.
(Continued)
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Virginia Electric and Power Company

Schedule 19 - DRR
POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Continued)

VL. PAYMENT FOR COMPANY PURCHASES OF FIRM ENERGY

QFs designating the Firm Mode of Operation will be eligible to receive purchase
payments for the delivery of firm energy by the QF to the Company, Where the QF
operates generation facilities having an aggregate nameplate rating of 100 kW or less, the
QF may contract to receive payments for firm energy based on A, B, or C,, below.
Otherwise, the QF may contract to receive payments for firm energy based on A. or B,,
“below. Contract terms for 10 or 15 years are available only where the QF is defined
under Paragraph LA,

Any energy delivered during an hour which exceeds the QF's Contracted Capacity will be
priced at the rates provided in Paragraph V.C.

A. The QF may contract to receive payment for firm energy at rates to be determined
with each revision of this schedule. These rates in cents per kWh, which reflect
the Company's estimated avoided energy cost for the year specified, are as

follows:
2011 2012
On-peak 5.009 5.231
Off-peak 3.846 4.009

B. As an alternative to Paragraph VL.A., the QF may contract to receive energy
purchase payments based on the Company's estimated resource plan used in
support of this tariff. From'this resource plan, an avoided energy mix will be
derived for each year in the plan. These avoided energy mixes will then be
levelized to create a mix that will be fixed for the initial term of the QF's contract.
A QF contracting for this option will receive a levelized energy mix, as filed and
approved in this Docket, that will correspond with the year the QF begins to
deliver energy to the Company and the length of the contract between the QF find
the Company. With each biennial avoided cost hearing, the Company will file
with the North Carolina Utilities Commission its cost estimates for each fuel type,
along with On- and Off-peak factors used to derive purchase prices, that will be
applicable for the next two calendar years. Once accepted by the Commission,
these yearly fuel costs will then be applied to the levelized energy mix in each QF
contract to derive the applicable energy purchase prices, using the On- and Off-
peak factors, for the next two years.

(Continued)
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Virginia Electric and Power Company

VL

Schedule 19 - DRR
POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

., (Continued)

PAYMENT FOR COMPANY PURCHASES OF FIRM ENERGY (Continued)

The 2011/2012 energy purchase prices, in cents per kWh, derived using levelized
energy mixes for five, ten, and fifteen-year contract terms are as follows:

2011/2012 rates for operation beginning during 2011

Term: 5 years 10 years 15 years
Year: 2011 2012 2011 2012 2011 2012
On-peak: 4,997 5.23]' 4911 5.173 4.867 5131 °
Off-peak: 3.833  4.013 3.767 3.969 3,734 3936
2012 rates for operation beginning during 2012
Term: 5 years 10 years 15 years
On-peak: 5.191 5.146 5.113

- Off-peak: 3,982 3,948 3.922

Filed 08-16-11
Electric-North

Attachments A1, A2 and A3 of this schedule provide examples of how these rates
are derived using the levelized energy mix. :

Where the QF operates generation facilities having an aggregate nameplate rating
of 100 kW or less, the QF may contract to receive payments for the delivery of
firm energy based upon levelized prices fixed for the initial term of the QF's
contract, as shown below in cents per kWh

Initial Year Contract Length in Years
of Operation ' 5 10 15
2011 On-Peak 5271 5.998 6.621
Off-Peak 4.007 4.633 5220
2012 On-Peak 5.409 6.332 6.985
Off-Peak 4.111 4,923 5,539
(Continued)
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Virginia Electric and Power Company

VL

VIL

Schedule 19 - DRR
. POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION -
QUALIFYING FACILITIES

(Continued)

PAYMENT FOR COMPANY PURCHASES OF FIRM ENERGY (Continued)

All energy purchase rates will be further increased by 3.0% to account for line losses
avoided by the Company, except that upon the effective date of any Schedule 19 that is
subsequently amended and approved by the Commission, the line loss percentage applied
shall be the percentage stated in the then-current Schedule 19. In lieu of 3.0% or the line
loss percentage stated in the then-current Schedule 19, the QF may request that a site
specific line loss percentage be deterxmned with the QF bcarmg the cost of the study
required.

PAYMENT FOR COMPANY PURCHASES OF CAPACITY

| Company purchases of capacity are apphcable only where the QF elects the Firm Mode of

Operation. Such QFs shall receive capacity purchase payments based on the applicable .
levelized capacity purchase price below, in cents per kWh, corresponding to the contract
length in years and the year in which the QF begins delivering Contracted Capacity to the
Company on 4 firm basis. Contract terms for 10 or 15 years are available only where the
QF is defined under Paragraph LA.

Length in Years _ Initial Year of Operation

2011 2012
5 . 0.379 0.426
0 0.905 | 1.018
15 1.131 1.216

Payments will be made to the QF beginning with the initial month of its operation, by
applying the appropriate levelized capacity purchase price above to all kWh delivered to
the Company during each hour, up to the Contracted Capacity. However, in any calendar .
year the total capacity purchase payments made to the QF shall not exceed the QF's
Contracted Capacity, multiplied by 7,446 hours, and further multiplied by the applicable
levelized capacity purchase price above. In the QF's beginning and ending year of its
contract term, the 7,446 hours referenced above shall be prorated. .

(Continued)
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Virginia Electric and Power Company

~ Schedule 19 - DRR
POWER PURCHASES FROM .
COGENERATION AND SMALL POWER PRODUCTION
' QUALIFYING FACILITIES

{Continued)

" VIII. PROVISIONS FOR COMPANY PURCHASE OF THE QF GENERATION
A, The QF shall own and be fully responsible for the costs and performance of the

QF's:
1. Generating facility in accordance with all applicable laws and
governmental agencies having jurisdiction;
2. Control and protective devices as required by the Company on the QF's
side of the meter. i
B. Upon request by the Company, the Cogenerator or Small Power Producer must

demonstrate that the facility is a Qualifying Facility as defined by PURPA.

C. Interconnection procedures for the QF’s generation interconnection are provided
through the Internet at the Company’s website;

http://www.dom.com/dominion-north-carolina-power/customer-service/rates-and-
tariffs/pdffterm24.pdf o

IX. MODIFICATION OF RATES AND OTHER PROVISIONS HEREUNDER

The provisions of this schedule, including the rates for purchase of energy and Contracted
Capacity by the Company, are subject to modification at any time in the manner
prescribed by law, and when so modified, shall supersede the rates and provisions hereof.
However, payments to QFs with contracts for a specified term at payments established at
the time the obligation is incurred shall remain at the payment levels established in their
contract with the exception of the line loss percentage applied which shall be the
percentage stated in the then-current Schedule 19,

‘ | (Continued)
Filed 08-16-11-. . Superseding Filing Effective For Usage Onand -
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Virginia Electric and Power Cdmpany

Schedule 19 - DRR :
- POWER PURCHASES FROM ,
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES |

(Continued)

[X. MODIFICATION OF RATES AND OTHER PROVISIONS HEREUNDER (Continued)

If the QF terminates its contract to provide Contracted Capacity on a firm basis to the
Company prior to the expiration of the contract term, the QF shall, in addition to other
liabilities, be liable to the Company for excess capacity payments. Such excess payments
will be calculated by taking the difference between (1) the total capacity payments already
made by the Company to the QF and.(2) capacity payments calculated based on the

“levelized capacity purchase price found in Paragraph VII corresponding to the highest
term option completed by the QF. These excess payments shall also include interest,
from the time such excess payments were made, compounded annually at the rate equal to
the Company's most current issue of long-term debt at the time of the contract's effective
date. '

X. TERM OF CONTRACT

The term of contract shall be such as may be mutually agreed upbn but for not less than

one year,
(Continued)
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Virginia Electric and Power Company

ATTACHMENT Al
Schedule 19 - DRR

POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

FIRM MODE OF OPERATION
ENERGY PURCHASE PRICES FOR 2011 :
APPLICABLE TO QFs WITH FIVE YEAR LEVELIZED ENERGY MIX BEGINNING IN 2011

J
(1) - @ 3 )
_ . Displaced '
Displaced Plants
Displaced - Fuel Mix Heat Rate Avoided Energy Costs
Fuel Type 7 MWh % BTUAXWh $/MBTU x (Col. 3)/ 10,000
~ Fossil Steam:
Coal 1,618,555 28.97 9937  4.000¢/KWh =
(4.0268/MBTU x 9,337)/10,000
0il 14,390 0.26 ID,DbS 12.181¢XWh=
: (12.171$/MBTU x 10,008)/10,000
Natural Gas 814,718 14.58 7,520 3.422¢/kWh=
i ‘ . o (4.5513MBTU x 7, 520)/10 000
Comb. Turbine 91,753 164 " 10,813 7.228¢/kWh= '
‘ (6‘68_5$/MBTU x 10,813)/10,000
Biomass 27,948 0.50 14,821 4.004¢/kWh=
: 2.701 $/MBTU x 14,821/10,000
Pumped Storage -162,452 -2.91 , 0.031¢/kWh
Purchase Power/Sale 2,978,885 5331 4.775¢/KWh
Pumping 203,763 3.65
" 150 MW Block 5,587,559

Welghtcd Average = % (Col. 2 x Col. 4) = 4.353¢/kWh

On-peak Energy Purchase Payment = 4.353 x 1.1480 (On-peak factor) = - 4, 997¢/kWh
Off-peak Energy Purchase Payment = 4.353 x 0.8806 (Off-peak factor) = 3.833¢/kWh

{Continued)
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Virginia Electric and Power Company

ATTACHMENT A2
Schedule 19 - DRR

2 - POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

FIRM MODE OF OPERATION
ENERGY PURCHASE PRICES FOR 2011

APPLICABLE TO QFs WITH FIVE YEAR LEVELIZED ENERGY MIX BEGINNING IN 2012

M . @) 3) C))
Displaced
, Displaced Plants
Displaced Fuel Mix Heat Rate Avoided Energy Costs
Fuel Type MWh % BTUAXWh - $/MBTU x (Col. 3) / 10,000
Fossil Steam:
Coal 1,618,555 28.97 9,937  4.025¢/kWh=
‘ (4.050$/MBTU x 9,937)/10,000
0il 14,390 0.26 10,008 13.139¢/KkWh=
' . (13.129$/MBTU x 10,008)/10,000

Natural Gas "814,718 14.58 7,520 4.245¢/KWh=

: (5.6458/MBTU x 7,520)/10,000
Comb. Turbine 91,753 1.64 10,813  5.833¢/kWh=

(5.395$/MBTU x 10,813)/10,000
Biomass 27,948 0.50 14,821  4.300¢/kWh=
. ' 2.901$/MBTU x 14,821)/10,000
Pumped Storage -162,452 291 0.031¢/kWh
i

Purchase Power/Sale 2,978,885 53.31 4.958¢/KkWh -
Pumping 203,763 3.65
150 MW Block -5,587,559

Weighted Average = E (Col. 2 x Col. 4) = 4.557¢/kWh

On-peak Energy Purchase Payment = 4.557 x 1.1480 (On-peak factor) = 5.231¢/&AWh -
Off-peak Energy Purchase Payment = 4.557 x 0.8806 (Off-peak factor) = 4.013 ¢/kWh

Filed 08-16-11
Electric-North Carolina-

(Continued)

Superseding Filing Effective For Usage On and X
After 07-21-09. This Filing Effective For Usage Ot~
and After 08-26-11, ' ‘

Docket No. E-100, Sub 127



‘Vi1'§iMa Electric and Power Company

ATTACHMENT A3
Schedule 19 - DRR

POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

FIRM MODE OF OPERATION

ENERGY PURCHASE PRICES FOR 2012

APPLICABLE TO QFs WITH FIVE YEAR LEVELIZED ENERGY MIX BEGINNING IN 2012

m - @ @) @
Displaced
Displaced Plants
. Displaced Fuel Mix Heat Rate Avoided Energy Costs
Fuel Type ' MWh. % BTU/AWh $/MBTU x (Cal, 3)/ 10,000
Fossil Steam: .
Coal 1,556,312 27.84 9,933  4.023¢/kWh= :
" (4.050$/MBTU x 9,933)/10,000
0il 10,346 0.19 9,914 13,016¢kWh=
‘ ' {13.1298/MBTU x 9,914)/10,000
Natura]l Gas 971,537 1749 7,338  4.142¢/kWh= .
- . (5.6458/MBTU x 7,338)/10,000 -
Comb, Turbine 83,754 1.59 10,700  5.773¢/KWh=
(5.395$/MBTU x 10,700)/10,000
Biomass 25,275 0.45 14,780  4.288¢/kWh= .
(2.301$/MBTU x 14,780)/10,000
Pumped Storage -166,072 -2.97 0.031¢/kWh
Purchase Power/Sale 2,889,828 51.69 4.958¢/kWh
Pumping - 208,639 3.73
150 MW Block -5,590,619

Weighted Average = £ (Col. 2 x Col. 4) = 4.522¢/kWh

On-peak Energy Purchase Payment = 4.522 x 1.1480 (On-peak factor) = 5.191¢/k'Wh
Off-peak Energy Purchase Payment = 4.522 x 0.8806 (Off-peak factor) = 3.982¢/kWh

Filed 08-16-11
Electric-North Carolina
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EXHIBIT D

[Exhibit D is reserved for possible future use]



EXHIBIT E

Exhibit E is a map and written description identifying the specific Iocation of the Facility and is provided by the
Operator,



e
It

n

{-

498611

PPy -

|
- CEFTRe b e

-
>,
P

-

y
il

IS

NORTHAMPTON GOUNTY
s MAB

Cisaltitnc
T ooy povilml i b D S0y propprod l-ntn-l-!:—'nw-.l-l-eh

Sourtharaptom Cuurng, S o dvs seerpelil
et sk, T gt Jn ar STt (LAY Sy S0E1 harukl st but. sumishdeg
H:m_—u\mmmdhm 3

One Inch = 1188 Feet




EXHIBIT F

Exhibit F is the "Qualifying Facility" Certification to be provided by the Operator.



eLibrary - Document [nformation Page 1 of 1
FERC Online . eLibrary (formerly FERRIS)
.ferc.gov‘f‘
0Ly W ¢
- \n
Search -
Document Information
Ad‘fmeed Search Accession Number: 20110727-5081 Avallable: Public
New Dockets Dooument Date: 7/27/2011 - .+ Fited Date: 7/27/2011
) 7127/2011 3:01:28 712712011 12:48:13
Poated Date: :
Dackat Search . o8 ate: oy First Recsoived Date PM
: i Official: Yes E-flling: Yes
Dally Search . Non-decisional: No
RequestList. Oesgoription: ' :
. Form 658 of Sawmiill Solar Portfolio, LLC under QF11-420,
Logon Category: ' Library:
Hel Submittal Electric
P . Docsument Type: _
Help - Accessible Class: {Type: W
Application/Petition/Request J Sﬁ'i‘iwi'ﬁ% gFacillfv Apghcatm_n or PURPA Energy
Login: Guest - L
Docket Numbers; _ Click here lo oSybscribe tloa Docket
Docket [SubDocket Typa ]
QF11-420 000 On Documen
Comespandent: __ : e
Type Last Name Il J[atmnation -
AUTHOR [{Parker th__lx 510nano, Inc.
AGENT __|[Parker |l Jl510nano, Inc.
[RECIPIENT ||Bose [l ][0 Hofce of the Secretary, FERC |

[Printinfo ) [_Add to Request | [ File List

For any lssues regérdlng FERC Online, plaae sontoct {srconlinesupporid@erc.gov or calt 868-20B-3678.
Pleass Include & curent mak addrees, telephane numbar, and small address.

http:/felibrary.ferc,gov/idmws/doc_info.asp

7272011



EXHIBIT G

Exhibit G is the Certificate of Public Convenience and Necessity to be provided by the Operator, or evidence that no such
certificate is required under North Carolina law. '



510 Development Company, Inc. F l L E D :
OFFICIAL COPY  e.igtnon

&
”830 i
Migslon

July 26, 2011 ’ k¢
- 1244 SO
Ms, Renné Vance : , L{

Chief Clerk _ '

NC Utilities Commission

4325 Mail Service Center

Raleigh, NC 27699-4325

Dear Ms. Vance:
510 Develbprnent Company, Inc. is submittihg a report of the proposed construction of an
electric generating facility, Sawmill Solar Portfolio, LLC. Originals, along with 15 copies, are

cncloscc_i.

. Should you require further information for the application, please call me at 877-510-6266. 1
look forward to your response.

Sincerely,

1101 30" Street, NW o Sulte 510 o Washington, DG 20007
Phone (877) 510-6266 o Fax (866) 235-9584 o info{@S | Onano.com



FILED
AU5 02 201
Clark’s 63 Officg

Application to Reglster a Renewable Energy Facllléf’osrcﬂBWRenewabla Energy

Facility Pursuant to Rule R8-66

(Applicants should consult Rule R8-66 while completing this form in order to ensure

they provide sufficlent information.)

S?—/Qqq Sub 0

Facility name:

Sawmill Solar Portfolio

Fuli and correct name of the
owner of the facility:

Sawmill Solar Portfolio, LLC

Business address:

1101 30™ Street, NW, Suite 510

Washington, DC 20007

Electronic malling address;

Valjeanne.Estes@510nano.com

Telephone number;

Owner's agent for purposes of
this application, if applicable:

877-510-6266

v 3
e S _L

Y. " '.- : -_'. '. . "'"'."'-'.-‘."’.-"‘:':“.'....i"" 5 -.l-..:.‘.-.__...l__ _..’;:n 2

N 510 Deelopment opany. o

Agent's business address:

1101 30" Street NW, Suite 510
Washington, DC 20007

Agent's electranic mailing
address:

. Valjeanne.Estes@510nano.com

' Agent's telephone number:

877-510-8266

The owner is: ‘Individual Partnership Corporation
* (including LLC)
if a corporation, state and date of | State _NC Date _June 8, 2011

incorporation.




if a corporation that is
incorporated outside of North Yes ' " | No
Carolina, is it domesticated in
North Carolina?

If a partnership, the name and
business address of each general
partner. (Add additlonal sheets if
necessary.)

facility:

See Attached

1. Describe the facility, including
its technology, and the source of
its power and fuel(s). Thermal
facilities should describe how its
host uses the facility's thermal
energy output. (Add additional
sheets if necessary.)

The solar array produces electricity only.

2. Whether it produces electricity,
useful thermal energy, or both.

The nameplate capacity is 1.8MW (AC).

3. Namepiate capacity in kW/MW
(AC) and/or maximum Btu per
hour for thermat facilities.




The location of the facility set
forth in terms of local highways,
streets, rivers, streams, or other
generally known local landmarks.

" Attach a map, such as a county
road map, with the location
indicated on the map.

Site ownershlb: ‘

The facility is located in Jackson, NC, in

Northampton County. It Is bordered by NC

Highway 305 (N. Church Street), W.

Anderton Street, and Atherton Street. See
- attached exhibit,

1. Is the site owner other than
the facility owner? If yes, who is
the site owner?

Terry and Stephanie Beasley

2. What is the facility owner's
legal interest in the site?

List the approvals that are required to bulld and/or operate this facility, and attach copies of
those that have been obtained. Wind facilities with multiple turbines, where each turbine is

licensed separately, may provide copies of approvals for one such turbine but shall add an

attestation that approvals for all of the turbines are available for ingpection.

The facility owner currently has entered into a
lease with an option to purchase the property
from the site owner. ’

1. Fedéral permits and licenses:

Qualifying Facility certification from the
Federal Energy Regulatory Commission -
Obtained

2. State permiils and licenses:

Construction Pemmit — Not applied for
Electrical Permit — Not applied for
Conditional Use Permit — Not applied for
Interconnection Request to Dominlon NC
Power ~ Not applied for

3, Exemptions required for
construction and operation of the
factlity:

None

4. Statement of whether each
has been obtained or applled for
(attach copy of those that have
been obtained with this
application):

‘See attached FERC cartification




If the facility has been placed into
service, on what date did the
facility begin operating?

December 31, 2012
If the facliity is not yat operating,
on what date is the facility
projected to be placed into
service?

If the facility is already operating,
what is the amount of energy
produced by the facility, net of
station use, for the most recent
12-month or calendar-year
period? Energy production data
for a shorter time periodls
acceptable for facilities that have
not yet operated for a full year.

Dominion North Carolina Power
What entity does {or will) read the
facility's energy production
meter(s) for the purpose of
issuing renewable energy
certificates?

For thermal energy facliitles,
describe the method to be used
to determine the fatility's thermal
energy production, in 8TUs, that
Is eligible for REC Issuance.

: : The facility will participate in the PJM GATS
Does tha facility participate in a and NC-RETS for the purpose of REC

REC tracking system and if so, issuance.

which one? If hot, which tracking
system will the facility participate
in for the purpose of REC
issuance?

If this facility has already been
the subject of a proceeding or
submittal before the Commission,




such as a Report of Proposed
Construction or a Certificate of -
Public Convenlence and
Necessity, please provide the
Commission Docket Number, if
available.




" The owner of the renewable energy facility shall provide the following attestations, signed
and notarized: o .

1. g Yes |:| No 1 certify that the faciity is in substantial compliance with all
' federatl and state laws, ragulations, and rules for the protection
of the environment and conservation of natural resources.

2.@ Yes I:] No | cerify that the facility satisfies the requirements of
‘ - G.8.62-133.8(a)(5) or (7} as a: :
: renewable energy facility, or
M _ new renewable energy facility,
and that the facility will be operated as a:
renewable energy facility, or
¥X__new renewable energy facllity.

3. g Yes D No | certify that 1) my organization is not simuitaneously .under
- contract with NC GreenPower to sell our RECs emanating from
the same electricity production being tracked in NC-RETS; and
2) any renewable energy certificates (whether or not bundled with
electric power) sold to an electric power supplier to comply with
G.S. 62-133.8 have not, and will not, be remarketed or otherwise
resold for any other purpose, including another renewable energy
portfolio standard or voluntary purchase of renewable energy
certificates in North Carolina (such-as NC GreenPower) or any
_other state or country, and that the electric power associated with
the certificates will not be offered or sold with any representation
that the power is bundied with renewable energy certificates.

4, R Yes |:| No | certify that | consent to the auditing of my organization's books

- and records by the Public Staff insofar as those records relate to

: transactions with North Carolina electric power suppliers, and

agree to provide the Public Staff and the Commission access to

our books and records, wherever they are located, and to the
facility. -

5. E Yes D No | certify that the information provided is true and correct for all years
that the facility has eamed RECs for compliance with G.S. 62-133.8.

8. E Yes [:] No | certify that | am the owner of the renewable energy facility or
' m duly authorized to act on behalf of the owner for the purpose
of this filing.

e

. Presiden T
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VERIFICATION

Diglerea oot
STATE OF elumt g COUNTY OF |
- ‘
| TmakL ! \*JE’—\.L _, personally appeared before me this day and,

being first duly sworn, says that the facts stated in the foregoing application and any
. exhibits, documents, and statements thereto attached are true as he or she believes.

| god
WITNESS my hand and notarial seal, this ./ 7 dayof \/J\L} 20l

My Commission Expires: 4, ’?/ 50/ 2045

%_///'Z
. Signature of Notary Public '

BRIAN THOMPSON-
Notary Public, District of Columbla
My Commission Expires Sept 30, 2018

Name of Notary Public — Typad or Printed

The name of the person who completes and signs the application must be typed or
printed by the notary in the space provided in the verification. The notary's name must
be typed or printed below the notary's seal. This original verification must be affixed to
the original application, and a copy of this verification must be affixed to each of the 15
.coples that are also submitted to the Commission.



A description of the buildings, structures, and equipment comprising the generating facllity
and the manner of Its operation;

The proposed faclllty s a fixed ground array of crystalline photovoltalc panels with a total
nameplate rating 1.8 megawatts AC. "
The total number of panels will be approximately 8,064 and the array wili take up an area of
approximately seven acres. ’

The pariels will be connected to four Ihverters, three rated at 500 kilowatts and one rated at
300 kilowatts. - '

The output will vary with solar Irradiation and ambient temperature, but will never exceed
97% of the nameplate rating of the panels,

The output voltage will match by means of step-up transformers the medlum voltage of the
locai utility, '

This will be a grid-Interactive solar photovoltale array. it will act as a current source whose
frequency and voltage foilow that of the adjacent grid. In the event of a grid power outage it
will not produce any electrical output.

Electrica! production will be monitored using revenue grade performance monitoring and
reporting via an Internet connection.

All of the equipment will meet UL 1741 and any other mandatory safety standards. The
_equipment will be selected from the approved equipment list maintalned by the Californla
Energy Commission.
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AMENDMENT NO. 5
_ ‘ TO THE
_THIRD AMENDED AND RESTATED AGREEMENT

This AMENDMENT NO. 5 TO THE THIRD AMENDED AND RESTATED
AGREEMENT (this “Amendment™) is entered into as of this 26** day of October, 2011
between RockTenn CP, LLC, a Delaware limited liability company, as successor-in-
interest by merger to Smurfit-Stone- Container Corporation (“RockTenn”), and
VIRGINIA ELECTRIC' AND POWER COMPANY, a Virginie public service
corporation (“Dominion Virginia Power”) (each a “Party” and collectively, the “Parties”).

WHEREAS, Smurfit-Stone Container Corporation and Dominion Virginia Power
entered into a Third Amended and Restated Agreement dated as of October 25, 2004,
which was amended as of October 23, 2008, as of February 25, 2009, as of Qctober 26,
2009, and as of October 26, 2010 (collectively the “Agreement”);

. WHEREAS, the Agreement’s term expires on October 26, 2011,

' WHERIAS, the Parties desire to extend the term of the Agreement and to amend
certain other provisions as-described in this Amendment, : ' '

o NOW,_THEREFORE, in cons'ideratioﬁ of the rutual covenants and other good
and valuable consideration described herein, the receipt and sufficiency of which is
hereby acknowledged, the Parties agree as follows:

L. Definitions. Unless otherwise defined in this Amendment, all capitalized
terms shall have the meanings given to them in the Agreement.

2. Effective Date. This Amendment shall be effective as of October 26,
2011. : :

3. ‘Term. The term of the Agreement shall be extended until October 26,
2012, unless earlier terminated in accordance with the terms of the Agreement.

4,  Amendment. Section 4.3(a) of the Agreement is hereby deleted in its
entirety and replaced with the following: ) :

“(a) For Net Electrical Output.delivered to Dominion Virginia
Power, Dominion Virginia Power shall pay RockTenn the Energy
NEOQ/Capacity Payment Rate, which shall be equal to the sum of
(i) the energy rate of ninety-five percent (95%) of the PIM hourly
Day-Ahead Dominion Zene Locational Marginal Pricing, and (ii)
the capacity rate of (y) Two Hundred and One Dollars and Thirty
Pour Cents ($201.34) per day from October 26, 2011 through May
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AMENDMENT AND fIFTI—I RESTATEMENT OF THE
OPERATING AGREEMENT
BETWEEN
MEADWESTVACO VIRGINIA CORPORATION
AND
VIRGINIA ELECTRIC AND POWER COMPANY

THIS AMENDMENT AND FIFTH RESTATEMENT, which includes Exhibit A
attached hereto, of the OPERATING AGREEMENT BETWEEN MEADWESTVACO
VIRGINIA HCORPORA_TION AND VIRGINIA ELECTRIC AND POWER COMPANY
dated November 3, 1982, is éntered into effective as of the 1* day of January, 2011 (the
“Effective Date”), by and between MEADWESTVACO VI_RGiNIA CORPORATION, a
coxpo;ation formerly kno‘wn as Westvaco Corporation and organized and existing under
the laws of Delaware (“MeadWestvaco Virginia Corporation™) and VIRGINIA
ELECTRIC AND POWER COMPANY, a corporation organizcd and existing under the
laws of the Commonwealth of Virginia (“Dominion Virginia Power”) (this
“Agreement”).

WHEREAS, MeadWestvaco Virginia Corporation owns and operates a
Qualifying Facility located within Dominion Virginia Power’s certificated retail service
area in Covington, Virginia, with a current interconnected and éenerating capacity of
between 48,000 kW and 96,500 kW (the “Facility™);

WHEREAS, MeadWestvaco Virginia Corporation plans an expansion of the

capacity at such Facility;



WHEREAS, MeadWestvaco Virginia Corporation wishes to sell all or a portion
of the Qualifying Facility’s output to Dominion Virginia Power and purchase all or a
portion of its electrical needs from Dominion Virginia Power on any applicable
Dominion Virginia Power rate schedule selected by MeadWestvaco Virginia
Corporation;

WHEREAS, MeadWestvaco Virginia Corporation and Dominion Virginia Power
agree to further amend and restate this Agreement to, among other things, modify the
term of this Agreement pursuant to Article III — Term of Agreement hcreof and modify
the payment terms between the Parties for the sale of power pursuant to Article V —Sale
of Power to Dominion Virginia Power;

WHEREAS, Dominion Virginia Power wishes to purchase the Net Electrical
Output generated by the Facility from MeadWestvaco Virginia Corporation.

NOW, THEREFORE, in consideration of these premises and of the mutual
covenants and agreements hereinafter set forth, MeadWestvaco Virginia Corporation and
Dominion Virginia Pow& agree to the following:

ARTICLEI
DEFINITIONS

“Agreement” means this Amendment and Fifth Restatement of the Operating
Agreement,

“Agreement for Electric Service” has the meaning givén in Section 4.8 'of t;nis
Agreement. |

“Billing Period” means a single month’s billing period, i.e. the approximately
thirty (30) day period between monthly meter readings; the beginning reading typically’

occurs with a meter reading in the last week of the month prior to the named calendar



month, and the end of which typically occurs in the last week of the named calendar
month. For example, the “June Billing Period” sl.aall be the period between a meter
reading in late May and a meter reading in late June. These readings are typically done
approximately every thirty (30) days according to a schedule for the readings designating
the anticipated date of such readings that is issued and revised from time to time by
Dominion Virginia Power. |

“Billing Year” means consecutive increments of twelve (12) consecutive Billing
Periods that start with the first Billing Period of Phase 2.

“Breach” means the failure of Dominion Virginia Power or of MeadWestvaco
Virginia Corporation to meet any of its obligations under this Agreement.

“Day Ahead Covington LMP” means the simple average of the PJM hourly
focational marginal price announc_ed by PIM for the three WESTVAC4 no;ies (Pnode IDé
34886901, 34886903 and 34886905) in the hourly day-aheaci market.

“Dependable Capacity” means the minimum capacity, measured in kilowatts,
that is i)rovided by MeadWestvaco Virginia Corporation to Dominion Virginia Power
during On-Peak Hours and that has sufficient reliability to pem;it Dominion Virginia
Power to forego either generation from its own units, construction of new generating
units, or power purchases. The Dependable Capacity on the Effectivg Date is 70,000 kW.
During Phase 1, upon thirty (30) days prior written notice to Dominion Virginia Power
(but not more than once in a 12 month period), MeadWestvaco Virginia Corporation may
change the Dependable Capacity level to any level from 48,000 kW to and including
96,500 kW. During Phase 2, MeadWestvaco Virginia Corporation may declare ahy

Dependable Capacity level, in increments of 5000 kW, from 75,000 kW to and including



115,000 kW, or in increments of 1000 kW to any level from 48,0.00 kW to 74,000 kW, or
from 116,000 kW-to and im::luding'l 140,000 kW. At least one Billing Period prior to the
start of Phase 2, MWV will provide notice to Dominion Virginia Power of the initial
Phase 2 Dependable Capacity level. Within the first Billing Year of Phase 2 only,
MeadWestvaco Virginia Corporation may change the Dependable Capacity level one (1) ‘
additional time, in accordance with Phase 2 capacity levels described above. Beginning
with the second Billing Period of Phase 2, and upon one Billing Period prior written
notice to Dominion Virginia Power (but not more thén once in a 12 month period),
MeadWestvaco Virginia Corporation may change the Dependable Capacity level in
accordance with capacity levels described above. |
| “Dispatch” means the ability of Dominion Virginia Power to schedule and

control, directly or indirectly, the Net Electrical Output of the Facility for delivery to the
PIM system.

“Effective Date’; is the date identified in the preamble to this Agreement.

“Electrical Requirements” represents the total 60 Hz enérgy requirements at the
Covington mill site (mill load) and is determined by the algebraically totalized sum of (i)
MeadWestvaco Virginia Corporation’s Net Electrical Output readings from the
Dominion Virginia Power meters at the Facility plus (i) the readings of the Dominion
Virginia Power retail meters measuring electrical energy from the PJM grid, minus (iii)
the readings of the Dominion Virginia Power reverse ﬂov& meters (flow to PIM grid)
located at the substations serving the MeadWestvaco Virginia Corporation Covingion

mill site as shown in Exhibit A.



“Facility” is MeadWestvaco Virgiﬁia Corporation’s Qualifying Facility located
within Dominion Virginia Power’s certificated retail service area in Covington, Virginia,
with a current interconnected and gcncratiﬁg capacity of between 48,000 kW and 96,500
kW during Phase 1, and between 48,000 kW and 140,000 kW during Phase 2. -

“GS-4" means Dominion Virginia Power’s rate Schedule GS-4 — Large General
Service Primary Voltage effective 05-01-10 and as may be changed or modified from
time to time.

“Interconnection” means the construction, installation and maintenance of all
Interconnection Facilities required for Dominion Virginia Power to receive energy and/or
capacity from the Facility.

“Interconnection Costs” means the reasonable costs of connection, ‘switching,
metering, transmission, distribution, safety equipment and administrative costs incurred
by Dominion Virginia Power or PJM directly related to the construction, installation and
maintenance of Interconnection Facilities or rearrangement thereof. to” the extent such
costs are in excess of the corresponding costs which Dominion Virginia Power would
have incurred if it had not engaged in interconnccted?)perations‘

“Interconnection Facilities” means all reasonable facilities installed for the
purpose of Interconnectihoh of MeadWestvaco Virginia Corporation’s  system to .
Dominion Virginia Power’s and PJM’s systems, including, but no't limited to, meterir.lg
equipment, tfans:ﬁission, and distribution lines and‘ equipment, ﬁansformers. and.

associated equipment, relay and switch equipment and safety equipment.



“Interconnection Point” means the physical points at which connection is made
between Mead Westvaco V.'irginia Corporation’s facilities and Dominion Virginia Power’s
and PJM’s facilities as shown in Exhibit A.

“Monthly Composite Price” has the meaning set forth in Section 5.2(a).

“Net Electrical Output” (“NEO”) means the 60 Hz electric power generated by
MeadWcstvaco Virginia Cor;ﬁoration as metered at the output of the Facility.

“On-Peak Hours” means the hours between 7:00 a.n. and 10:00.p.m., Monday
through Friday, unless varied by mutual agreement of ;hc Parties..

“Parties” means MeadWestvaco Virginia Corporation and Dominion Virginia

Power.

“Phase 1” means t‘he period beginn'mé with the Effective. Date and ending on the
last day of the Billing Period in which MeadWestvaco Virginia éorporation (a)
completes construction and commences operation of the expanded capacity at the Facility
referenced in the second “Whereas” statement of this Agreement, estimated to be the
August 2013 Billing Period, and (b) has provided proper notice designating a revised
Dependable Capacity level inclusive of the expanded capacity.

“Phase 2” means the period beginning with the first Billing Period after the end
of Phase 1 and ending on the Termination Date.

“PJM” means PJM Interconnection LLC or its successor.

“PJM Interconnection Agreements” means the PJM Interconnection Service
Agreement and the PJM Interconnection Construction Service Agreement entered into

between PIM, the MeadWestvaco Virginia Corporation and Dominion Virginia Power

expected to be executed by the second quarter of 2012 and as amended from time to time.



“Prudent Industry Standards” means the practices? methods and equipment
required to protect Dominioh Virginia Power’s system, employees, agents and customers
from malfunctions occurring at the Facility and to protect the Facility, employees and
agents from malfunctibns occurting on Dominion Virginia PoWer;s system or on the
system of others to which Dominion Virginia Power is directly or indirectly connected.

“Qualifying Facility”” means a Cogeneration facility or a small power production
facility which is a Qualifying Facility under Subpart B of Subbhapter K, Part 292 of
Chapter I, Title 18, Code of Federal Regulations, promulgate;l_ by the Federal Energy
Regulatory Commission (FERC).

“Termination” means the cessation of a contractual relationship between
Dominion Virginia Power and MeadWestvaco Vifginia Corporation for the sale of
power. o
“Termination Date” means the later of the tenth anniversary 6f the end of Phase
1, or the end of the 12" Billing Period following a written Termination notice tendered by

either party under Section 3.3.

ARTICLE I
CONDITIONS AND EFFECTIVENESS

2.1 MeadWestvaco Virginia Corporation agrees:
That the Facility is located within Dominion Virginia Power’s retail

service territory as certified by the State Corporation Commission of Virginia (SCC).

That MeadWestvaco Virginia Corporation has obtained, and will maintain
in effect, all necessary licenses, permits and approvals for the ownership, construction,

operation and maintenance of its Facility and for sale of power from its Facility from the

"~ 10



FERC and from any and all other state and local commissions and authorities with

jurisdiction over MeadWestvaco Virginia Corporation and/or the Facility.

ARTICLE III
TERM OF AGREEMENT

3.1  Term. The Term of this Agreement begins with the Effective Date and
shall continue in effect until the Termination Date.

32 [NotUsed].

33 Automatic Extensions. Commencing with the end of the 10™ Billing Year
after the start of Phase 2, this Agreement shall automatically extend annually unless
either Party provides written notice o\f Termination at _1ea§t twelve (12) full Billing
Periods prior to the then applicable Termination Date. If neither Party provides such
Termination notiqe, the Agreement automatically renews on a month-to-month basis.
From this point forward, the Agreement can only be terminated by Terrﬁination notice
provided at least twelve (12) full Billing Periods prior to the applicable Termination Date.
This extension protocol shall continue indefinitely, subject to Termination notices in
accordance with this Article [II - Term of Agreement.

34  Trigger for Termination. In addition to termination rights described

above, MeadWestvaco Virginia Corporation can give an effective Termination, with a
written notice of Termination of at least two (2) full Billing Periods, if, after the Effective
Date, a subsequent statutory or regulatory change occurs which has the effect of
designating the Facility as a “utility unit” (or similar terminology) subject to additional
requirements as a result of such designation, and which materially adversely affects the

economics of the sale of power from or operation of the Facility.

11



ARTICLE IV o
INTERCONNECTION AND DECLARATION OF AUTHORITY

4.1 Interconnection. The Parties expect that any Interconnection Costs
incurred as a result of the requirement for MeadWestvaco Virginia Corporation to go
through the PJM interconnection process resulting from the Phase 2 expansion of
generating capacity at the MeadWestvaco Virginia Corporation Covington mill site will
be addressed in the PJM Interconnection Agreements. Upon execution of the PIM
Interconnection Agreements, there may be revisions to the excess facilities fees that are
currently included in the Agreement for Electric Service that reflect that certain costs
currently recovered via the Agreement for Electric Service may be prospectively
recovered through the PJM Interconnection Agreements.

42  Diagram. The Interconnection and Interconnection Point are as shown in
Exhibit A,

4.3 MeadWestvaco Virginia Corporation's Facilities. MeadWestvaco Virginia
Corporation shall be responsible for the maintenance and ownership of all
Interconnection Facilities on its side of the Interconnection Point, excluding metering
equipment owned by Dominion Virginia Power.

4.4 - Dominion Virginia Power's Facilities. Dominion Virginia Power shall be
responsible for the maintenance and ownership of all Interconnection Facilities on its side
of the Interconnection Point, and for the maintenance of Company owned metering
facilities on MeadWestvaco Virginia Corporation’s side of the Interconnection Point,

4.5  Safety Devices. MeadWestvaco Virginia Corporation shall provide, at its
expense, all safety devices reasonably required by Dominion Virginia Power in

accordance with Prudent Industry Standards and good engineering practice for parallel
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operation. Dominion Virginia Power reserves the right to reasonably modify or expand
its requirements for protective devices in accordance with advancements in electrical or
mechanical technology.

46  Changes to the Electric System. MeadWestvaco Virginia Corporation

shall notify Dominion Virginia Power in advance, and Dominion Virgihia Power shall
notify MeadWestvaco Virgiﬁia Corp'oration in advance of any changes in their respective
electric systems which will affect the proper 0001'&ination of protecti:»re devices on the
two electric systems. . ' |

47  Changes to Interconnection Facilities. In the event it becomes necessary

for Dominion Virginia Power to alter, add to, or rearrange Dominion Virginia Power
owned Interconnection Facilities as a result of a change in MeadWéstvaéo Virginia
Corporation’s system, MeadWestvaco Virginia Corporation shall be notified in advance
of the reasonable costs of such work and shall pay to Dominion Virginia Power or PIM
the additional Interconnection Costs incurred by Dominion Vitginia .Power. Any such
altera_tions, additions, or rearrangement shall be made in éccordance with Prudent
Industry Standards and good engineering practice.

4.8  Other Agzeerﬁent. MeadWestvaco Virginia ‘Corporation ‘will not be
charged for any future Interconnection Facilities or costs under this Agreement that are
provided for in the Agreement for Electric Service dated Septeﬁqber 1, 2004, or any
successor Agreement, under which MeadWestvaco Virginia Corporation purchases
power from Dominion Virginia Power (“Agreement for Electric Service”). Under this
Agrecfneﬁt, MeadWestvaco Virginia Corporation has been charged and has paid for the

Interconnection Costs that Dominion Virginia Power incurred prior to the Effective Date
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hereof. Any future charges for changes to Interconnection Facilities shall be invoiced
and paid pursuant to the PJM Interconnection Agreements. .

49  PIM Study and DOA. Any MeadWestvaco Virginia Corporation study in
the PJM interconnection study pfoccss, and execution of PJM Interconnections
Agreements, should not be construed as any. intention by MeadWestvaco Virginia
Corporation to participate in PJM’.s wholesale energy markets with g'eneratiom Further,
the parties agree to execute a PJM Declaration of Authority (DOA), authorizing
Dominion Virginia Power to represent the Facility in all operational aspects with PIM to
facilitate the provisions of this Agreement only, and to remain in effect only so long as
this Agreement is in effect. Such DOA will not authorize Dominion Virginia Power to
impose any requirements upon MeadWestvaco Virginia Corporation that are not
specified in this Agreement. |

_ ARTICLE V
SALE OF POWER TO DOMINION VIRGINIA POWER

5.1  Purchase and Sale. MeadWestvaco Virginia Corporation agrees to sell

and Dominion Virginia Power agrees to purchase from MeadWestvaco Virginia
Corporation the Net Electrical Output including variable operations and maintenarce,
line loss, and Dependable Capacity, of the Facility. This Agreement will remain as a
simultaneous buy all/sell ail arrangement through the Termination Date.

52 NEO Pricing. ' |

(a) General. Beginning with’ the Effective Date aﬁd continuing - until - tllle
Termination Date, Dominion Virginia Power shall pay MeadWestvaco Virginia
Corporation a single price for NEO, Dependable Capacity, variable operation and

maintenance costs, and transmission losses (the "Monthly Composite Price") for all Net
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Electrical Output. The Monthly Composite Price ($kWh rounded to 6 places, i.e.
$0.000000) shall be calculated each billing month,

(b) Phase 1 NEO Pricing. The price for NEO in Phase | is equal to 96% of the
total cost of power for Electrical Requirements purchased by MeadWestvaco Virginia
Corporation from Dominion Virginia Power divided by the total kilowatt-hours for
Electrical Requirements purchased by MeadWestvaco Virginia Corporation from
Dominion Virginia Power for the billing monﬂl.. The total cost of such power shall
include all the billing components and applicable riders from the applicable retail rate
schedule (as of the Effective Date, the applicable rate schedule is GS-4).

(c) Phase 2 NEO Pricing. During Phase 2, for all NEO up t6 5 MWh above the
Electrical Requirements (60 cycle purchases) as determined on an houtly basis, the price
shall be calculated the same way as for Phase 1 in Section 5.2 (b) above. The hourly
price paid by Dominion Virginia Power for all NEO in excéss of 5 MWh above power
purchased by the MeadWestvaco Virginia Corporation from Dominion Virginia Power
will be at a rate of 98% of the hourly Day Ahead Covington LMP for the applicable hour.

(d) Other Price Compoﬂents. In the event gross receipts, other taxes and any other
cost component currently embedded in such Dominion Virginia Power retail rate
schedules are unbundled from the applicable retail rate schedules and are collected from
MeadWestvaco Virginia Corporation either separately by Dominion Virginia Power or by
an entity other than Dominion Virginia Power, such taxes and other cost components will
be included in the calculation of the total cost for purposes of determining the Monthly
Composite Price to be paid by Dominion Virginia Power to McadWesf_fzaco Virginia

Corporation for the Net Electrical Output sold by MeadWestvaco Virginia- Corporation

~
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under this Agrcément. At no time sﬁall excess facilities charges and Alleghany County
local utility tax paid by MeadWestvaco Virginia Corporation be included in the cost of
power purchased by MeadWestvaco Virginia Corporation for the purpose of determining
the Monthly Compbsite Price.

5.3  Monthly Fixed Capacity Payment.

(a) During Phasc; 1: In addition to the payments for NEO, Dominion Virginia
Power shall pay MeadWestvaco Virginia Corporation a monthly fixed payment for
Dependable Capacity of $100,000.00 (the “Month‘ly Fixed Capacity Payment” or
“MFCP"). -

(b) During Phase 2: Dominion commits to purchasing any Dependable Capacity
frém 48,000 kW to 140,000 kW, inclusive, The MFCP rate will be calculated in two

parts, depending on the Dependable Capacity level, as follows:

(i) For Dependable Capacity from 48,000 kW up to 115,000 kW, the

MFCP for the first Billing Year of Phase 2 will be at the rate shown on the

following table:
Dependable Capacity kW Billing Year 1 MFCP

115,000 $300,000
110,000 $287,000
105,000 _ $274,000
100,000 . $261,000
95,000 $248,000
90,000 - $235,000
85,000 . $222,000
80,000 . $209,000
75,000 $196,000

48,000 - 74,000 : $100,000

16



In each succeeding Billing Year of Phase 2, the MFCP rafes in the table
above will escalate by 3%, through the end of the 10th Billing Year. HoWever, if
in any year, the % change in the two rr;ost recent U.S. GDP implicit price deflator
indices is either less than 2% or greater than 4%, the capacity cséalat'or for that
year shall be equal to the actual % change in the GDP implicit price deflator
index, rounded to 1 decimal point. As an example, if Phase 2 begins with the
Qctober 2013 Billing Period, and Dependable Capacity is 115,000 kW, then the
MFCP fo; Billing Year 1 (October 2013 through September 2014 -Billing Periods)
will be $300,000. If the GDP implicit price deflator indices for 2012 and 2013
are 110.408 and 114.924, respectively, the % cﬁange would be (114924 —
110.408)/110.408 = 4.1%. Because 4.1% is greater than the 4% upper band, the
MFCP for Billing Year 2 would escalate by 4.1%, yielding an MFCP of $300,000
x 1.041 = $312,.300. Beginning in the 11" Billing Yea; of Phase 2, payments for
Dependable Capacity up to the first 115,000 kW will no longer be escalated, and
will continue at the rate paid in Billing Year 10. -

(i) For Dependable Capacity from 116,000 kW to 140,000 kW, if an.y,
the MFCP for the first 115,000 kW will be paid as described in Section 5.3(b)()
above, For each incrcméntal 1,000 kW above 115,000 kW, Dominion Virginia
Power will pay an additional MFCP calculated at a rate of 98% of the current

month’s PIM Reliability Pricing Model (RPM) Base Residual Auction (BRA)
price applicable to the Dominion Zone, or its succ;assor should PIM revise the
capacity market.

54  [Not Used] .
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5.5 [Not Used]

5.6  Adjustment of Monthly Fixed Capacity Payment. The Parties agree that

the Mo.nthiy Fixed Capacity Payment shall be adjusted for ayailability as follows.
MeadWestvaco Virginia Corporation agrees that in order to retain the full payments as
set forth in Section 5.3, MeadWestvaco Virginia Corporation must sell to Dominion
Virginia Power during the Dependable Capacity Performance I"eriod (as defined in this
Section) a total of On-Peak kilowatt hours at least equivalent to the Dependable Capacity
(designated by MeadWestvaco Virginia Corporation) times 80% of the Og—Peak Hours
during such period; provided that:

(i) the “Dependable Capacity Performance Period” shall be defined as
either the 12-month period beginning with the June Billing Period and ending
w_ith the following May Billing Period or, if this Agreement is terminated prior to
the end of such 12-month period, the most recent 12 m(()nths; |

(ii) for purposes of making the Dependable Capacity I”erformance Period
ca.lculé.tion pursuant to ﬁis Section 5.6 only, in the event of any Dispatch of
generation at the Facility by Dominion Virginia Power at a reduced level pursuant
to Section 6.10, MeadWestvaco Virginia Corporation shall be credited at the end
of the relevant Dependable Capacity Performance Period as having sold
additional On—Péak kilowatt hours to Dominion thilﬁa'Power in an amount
equal to the number of On-Peak kilowatt hours Dispatc‘hedA at a reduced level
pursuant to Section 6.10. For each 1% or part thereof reduction below the

minimum required On-Peak Hours sales during a Dependable - Capacity

Performance Period, MeadWestvaco Virginia Corporation shall refund 2% of the

18



»

total Monthly Fixed Capacity Payments paid pursuant to Section ‘5.3 during the
applicable Dependable ‘Capacity Performance Period. MeadWestvaco Virginia
Corporation’s annual ﬁnancial obligation, if any, under this provision shall be
computed within Q_months after the end of each May Billing Period and within 2
months after the Termination Date in the last billing year, If MeadWestvaco
Virginid Corporation owes Dominion Virginia Power réimbul'semcnt under this
provision, it shall pay such amounf to Dominion Virginia Power within 30 days
after the date of an invoice notifying MeadWestvaco Virginia Corporation that
such payment is due; and '

(iii) if MeadWestvaco Virginia Corporation designates more than one (1)
Dependable Capacity level within a single Dependable Capacity Performance
Period, the caléulation under this Section 5.6 will prorate ‘the Dependable
Capacity cqrﬁponent according to the number of Billing Periods at each
Dependable Capacity le‘;el to derive a single requirement for the entire
Dependable Capacity Performance Period.

5.7  Mobile Sierra. Neither party shall file with FERC any proposed change in

any rate, term or condition set forth herein. This Agreement shall be subject to the

“public interest” standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas

Serv. Corp., 350 U.S. 332 (1956) and FPC v. Sierra Pacific Power Co., 350 U.S. 348

5.8  Information for PJM Prices and FERC Quarterly Filings, Dominion

Virginia Power shall provide any reasonable information requested by the

McadWestvac‘o‘_Virginia Cotporation to fulfill its reporting requirements (éun'ently :
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quarterly) to the Federal Energy Regulatory Commission for power sales pursuant to this
agreement. In addition, Dominion Virginia Power shall forward, to an e-mail address to
be provided by MeadWestvaco, a t;laily file containing the hourly components that
comptise the Day Ahead Covington LMP, and an annual letter, sent during the May
Billing Period each year, highlighting the PJM RPM | BRA price apph:cable fo the
Dominion Zone for the upcoming PJM Planning Year (June through May), and which
shall also list the applicable PJM RPM BRA prices for all the subsequent PJM Planning
Years for which BRA prices are available at that time, |

5.9 - PJM Demand Response. Dominion Virginia Power and MeadWestvaco
Virginia Colporatlon agree to address any issues that may develop with MeadWestvaco
V1rg1n1a Corporation’s participation in PJM’s Demand Response programs (as defined by
PJM) for retail customers should they develop in the future.

5,10 Retail Transact.ions. Dominion Virginia Power and MeadWestvaco
Virginia Corporation agree that, under PJM’s rules as of the Effective Date, and as long
as Dominion Virginia Power and MeadWestvaco Virginia Corporation are in a
simultaneous buy all/sell all relationship and Dominion Vilrgin.ia Power purchases power
from MeadWestvaco Virginia Corporation Facility at the metering points on tﬁc TGs 1,
2, 3 and motor generator set as totalized monthly, the Parties intend for the transaction to
be considered a retail transaction and not subject to wholesale regulation.
MeadWestvaco Virginia Corporation will continue to be billed under a Dominion”
Virginia P(lawcr retail tariff for its Electrical Requirements. |

(i). This Agreement ié contingént upon PJM centinuing to 1';:cognize that

transactions between MeadWestvaco Virginia Corporation and Dominion Virginia Power
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occur on the retail level. If MeadWestvaco Virginia Corporation should elect to
participate in PJM markets, and such participation results in PJM treating Mead Westvaco
Virginia Corporation generation and/or load as being wholesale transactions,
MeadWestvaco Virg'mila' Corporation will have the opportunity, as allowed by PIM, to
undo any arrangements that have been deemed by PIM to be wholesale transactions. If
MeadWestvaco Virginia Corporation elects to not undo the arrangements, or is unable to
undo them per PJM rules, then the Parties will re-negotiate the Agreement so as.to
transfer all financial consequences from such action solely to MeadWestvaco Virginia. If
a mutually-agreeable solution cannot be found, the Agreement may be terminated by
Dominion Virginia Power with a two (2) Billing Period notice.

(ii). In the event PJM’s rules or the FERC’s or the SCC’s regulations change
regarding behind the meter generation, or this relationship between Dominion Virginia
Power and MeadWestvaco Virginia Corporation changes and such change has a material
impact upon the costs and benefits of this Agreement, or if MeadWestvaco Virginia
Corporation becomes a wholesale participant in PYM's markets and such participation
results in PJM treating MeadWestvaco Virginia Corporation generation and/or load as
being wholesale transactions, then the simultaneous buy/sell relationship will become
null and void and Dominion Virginia Power and MeadWestvaco Virginia Corporation
will re-negotiate this Agreement.

ARTICLE VI
OPERATION AND MAINTENANCE

6.1 O&M. MeadWestvaco Virginia Corporation shall operate and maintain its

Facility in accordance with the terms of this Agreement.
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62  No Tampering. MeadWestvaco Virginia Corporation shall not attempt to
operate, maintain or tamper with any Dominion Virginia Power owned Interconnection

Facilities unless authorized in writing by Dominion Virginia Power to do so.

6.3  Inspection of Interconnection. MeadWestvaco Virginia Corporation’s
Interconnection Facilities shall be subject to reasonable inspection by Dominion _Virginia
Power or by Dominion Virginia Power’s authorized representativc‘ during business hours
after reasonable notice to MeadWestvaco Virginia Corporation.. Such inspection shall not
be construed as approval by Dominion Virginia Power of MeadWestvaco Virginia
Corporation’s methodAof operation and maintenance, and such inspection shall not
impose on Dominion Virginia Power any liabilities or warranties with respect to such
operation and maintenance.

6.4  System Protection. Each Party shall have its protective relays recalibrated
and operationally checked in the presence of authorized personnel of the other Party at
Jeast once every two years by a person quelified to perform such service, Each Party
shall be notified in writing by tﬂc other Party of the results of these operational checks.

6.5 Communications. MeadWestvaco Virginia Corporation and Dominion
Virginia Power shall maintain communications which may include, but not be limited to,
system paralleling or separation, scheduled and unscheduled shutdowns, equipment
clearances, periodic load reports, maintenance schedules, taggir'lg of interconnection
interrupting devices, meter tests, relay tests, billing, and other routine communication.
Parties to this Agreement shall designate the method of notification and the pcfsonncl to

be notified.
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6.6  Temporary Disconnections. Dominion Virginia Power shall have the right

to temporarily disconnect without notice MeadWestvaco Virginia Corporation’s
Interconnection Facilities if, in Dominion Virginia Power’s opinion, a disconnection
appears reasonably necessary to protect Dominion Virginia i’ower’s customers,
employees, agents or property. If practicable under the circumstances, Dominion Virginia
Power shall notify MeadWestvaco Virginia Corporation in advance of any temporary
disconnection. MeadWestvaco Virginia Corporation shall have the right without notice
to temporarily disconnect from Dominion Virginia Power’s Interconnection Facilities if,
in MeadWestvaco Virginia Corporation’s opinion, a disconnection appears reasonably
necessary to protect MeadWestvaco Virginia Corporation’s employees, operations or
property, If practicable under the circumstances, MeadWestvaco Virginia Corporation
shall notify Dominion Virginia Power in advance of any temporary disconnections.

67 Curtailment. Dominion Virginia Power, with reasonable notice to

MeadWestvaco Virginia Corporation, shall not be obligated to accept, and may require '
MeadWestvaco Virginia Corporation to temporarily curtail, interrupt or reduce, the
physical flow of power to the Dominion Virginia Power substation serving the Facility in
order to construct, install, maintain, repair, replace, remove, investigate, inspect or test
any part of Dominion Virginia Power’s Interconnection Facilities, equipment or any other
part of Dominion Virginia Power’s system or to investigate or inspect any part of
MeadWestvaco Virginia Corporation’s Interconnection Facilities which would
proximately affect the purchase and sale of electricity between Dominion Virginia Power

and the Facility.
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6.8  Voltage Schedule. MeadWestvaco Virginia Corporation shall prepare and
submit to Dominion Virginia Power a written voltage schedule acceptable to Dominion
Virginia Power and used by MeadWesivaco Virginia Corporation in the operation of its
Facility, This voltage schedule shall be based on the normally expected operating
conditions for the Facility, From time to time, Dominion Virginia Power may require
assistance during emergencies and MeadWestvaco Virginia Corporation will cooperate
whenever Dominion Virginia Power notifies Mead Westvaco Virgirﬁa Corporation of the
problem.

| 6.9 No_ Scheduled Maintenance During Certain Months. MeadWestvaco
Virginia Corporation will not schedule a maintenance shutdown of its Facility during the
months of December, January or February, or from June 15 through September 15 of any
year, without the prior éonsent of Dominion Virginia Power.

6.10 Dispatch. During all times when the Facility is in operation and supplying
electricity for sale to Dominion Virginia Power, Dominion Virginia Power shall have the
right to Dispatch the Facility down to a level where it éo_mpletcly nets out against
MeadWestvaco Virginia Corporation’s load (i.e., there is no net generation moving
across the Interconnection onto the transmission system) for up to 500 hours per year.
Should a Dispatch at a reduced level occur at Dominion Vix;gir;ia Power’s request,
MeadWestvaco Virginia Corporgﬁén’s payments for Depenaablc Capacity and
Dcp;endable Capacity rating will be unaffected by such Dispatch,

6.11 Limitation on Dispatch. Dominion Virginia Power agrees to limit the

t

Dispatch of MeadWestvaco Virginia Corporation’s generation to a reduced level under.

Section 6.10 to periods when Dominion Virginia Power’s system is operating at
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minimum base load conditions as determined by Dominion Virginia Power at the time of
Dispatch to a reduced level. bui'ing sﬁch periods Dominion Virginia Power further
agrees that generation Dispatch decisions will be made in a non-discriminatory manner
among such system generators (Dominion Virginia Power-owned generators and all
generators controlled by Dominion Virginia Power) as are physically able to respond to
the minimum base load conditions, in accordance with Prudent Industry Standards. Inno
case will MeadWestva\co Virginia Corporation be expected to operate its Facility beyond
its design limits or in any mannet not in accordance with good engineering practice.

612 Off-Peak Generatibn. Under normal circumstances, MeadWestvaco

Virginia Corporation will not be required to generate electricity during Off-Peak Hours in
order to meet the terms of this Agreement.

6.13 Reduction of Generation. This Agreement shall not be construed to permit

Dominion Virginia Power to require MeadWestvaco Virginia Corporation to reduce its
use of electricity, nor shall it be construed to deny such right if it exists in any other
agreement between the Parties.

ARTICLE VII
METERING AND BILLING

71  Dominion Virginia Power Meters. Dominion Virginia Power shall own

and maintain all meters and metering devices used to determine the delivery and receipt
of Net Electrical Output and Dependable Capacity to and from the Facility for payment
purposes.

72 Telemétrx.— Dominion Virginia Powér shall install, own, and maintain
_telemetering equipment al MeadWestvaco Virginia Corporation’s ‘expens'e" as an

interconnection cost: MeadWestvaco Virginia Corporation shall reimburse Dominion
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Virginia Power as provided in the applicable PJM Interconnection Service Agreement
between MeadWestvaco Virginia Corporation, PJM, and Dominion Virginia Power.

7.3  Sealed Mctcrs. All meters and metering equipment used to determine the
Net Electrical Output and/or Dépendablc Capacity delivered to Dominion Vir.g\inia Power
shall be sealed, and the seals broken only by Dominion Virginia Power pcr;onncl when
the meters are to be inspected, tested ar adjusted. MeadWestvaco Virginia Corporatioh
shall have the opportunity to be present when the meters are inspected, tested or adjusted.

74  Meter Testing. Upon request by MeadWestvaco Virginia Corporation and
on a regular schedule, Dominion Virginia Power will test the meter(s) ir‘x'accordancc witﬁ
the provisions for m&er testing in Dominion Virgihia Power’s approved Terms and
Conditions for supplying electricity as filed with the State Corporation Commission of
Virginia. When, as a result of such a test, a meter is fqund to be io more than 2% fast or
slow, no adjustment will be made in the amount paid to MeadWestvaco Virginia
Corporation for energy and/or capacity deliveries to Dominion Virginia Power. If the
meter is found to be more than 2% fast or slow because of ;ncorrect calibrating,
Dominion Virginia Power will calculate the correct amount delivered to Dominion
Virginia Power for a period equal to one half of the time elapsed since the last previous
test, but in no case for a period in excess of twelve months. Thc)prcvious payments by
Dominion Virginia Power f(‘n' this period shall be subtracted from the amount of
payments that are calculated to be owed under Section 7.6 — Meter Readings and Billings.
If the difference is a positive number, that difference shall be paid by Dominion Virginia

Power to MeadWestvaco Virginia Corporation; if the difference is a negative number that

difference shall be paid by MeadWestvaco Virginia Corporation to Dominion Virginia
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Power. The percentage registration of a meter will be calculated by the “weighted
average” of light load and full load, which is calculated by giving a value E)f 1 to the light
load and a value of 4 to the full load.

7.5  Correction of Meter Readings. Whenever it is found that, for any reason

other than incorrect calibration, the metering apparatus has not registered the true amount
of Net Electrical OQutput which has been delivered by MeadWestvaco Virginia
Corporation to Dominion Virginia Power, the Net Electrical Output delivered during the
entire period of incorrect registration shall be estimated, based upon all known pertinent
facts, and the amount of Net Electrical Output so estimated will be used in calculating the
cotrected amounts toz' be paid to MeadWestvaco Virginia Corporation. The adjusted
amount will be for a period equal to one half of the time elapsed since the last previous
test of the metering apparatus but in no case for a period in excess of twelve months.
Any over or underpayments by Dominion Virginia Power for Net Electrical Output
and/or Dependable Capacity provided by MeadWestvaco Virginia Corporation to
Dominion Virginia Power shall be corrected in the manner described in Sc;:tion 7.4 -
Meter Testing.

7.6  Meter Readings and Billing. Meters shall be read, and bills rendered,
according to the periodic meter reading and billing schedules established by Dominion
Virginia Power. Payment for the Net Electrical Output and/or Dcpendablc Capacity
delivered to Dominion Virgini'a Power during the Billing Period shall be made within 28
days of the billing date, In those cases where MeadWestvaco Virginia Corporatioh, at the

same general location, sells to and purchases from Dominion Virginia Power, the

amounts and volumes associated with these sales shall be listed on the invoice. The
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amounts due to MeadWestvaco Virginia Corporation shall be treated as a credit and
subtracted from the amounts due to the Company and the net result shall be paid to the
appropriate Party within 28 days of the billing date.

ARTICLE VIII
TERMINATION AND BREACH

8.1 Breach and Cure Period. The non-Breaching Party shall have é right of
Termination if & Breach is committed by the othér Party, and such rBreach is not cured
within 30 days following the non-Breaching Party’s written notice of suph Breach. The
non-Breaching party shall exercise such right by written notice.

. 8.2  Certain 1Flailurf:s to Purchase or Sell not a Breach, Refusal by Dominion
Virginia Power to purchase or Mead Westvaco Virginia Cérporation to sell Net Electrical
Output, and/or Dependable Capacity from the Facility in accordance with Sections 6.6 —
Temporary Discon_nections or 6.7 - Curtailments of the Agreement shall not be a Breach
of the Agreement.

ARTICLE IX
MISCELLANEOUS

9.1 Consultation. To the extent practicable and consistent with good
engineering practice, Dominion Virginia Power and MeadWestvaco Virginia Corporation
shall consult with each other in the performance of this Agreement. Such consultations
shall .take place between the persons designated pursuant' to Section 6.5 -
Communications. |

9.2 Governing Law. Except where preempted by federal law, the Agreement

shall be.interpreted in accordance with the laws of the Commonwealth of Virginia. -
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9.3  Assignment. MeadWestvaco Virginia C_orporation shall not assign or
transfer this Agreemeﬁt nor any claims nor interests therein without the prior written
consent of Dominion Virginia Power, which shall not unreasonably be withheld.

94  Government Modifications, This Agreement ‘shall at all times be subject
to modification or changes directed or imposed by the FERC, the SCC and any other
governmental agency or authority having jurisdiction over the l;arties and/or the
Agreement. If the SCC shall ever disapprove the pricing arrangements in Article 5 and
not allow Dominion Virginia Power to recover from its customers in full the rates paid
pursuant to Article 5, then MeadWestvac-;o Virginia Corporat.ion will have the option to
either: (i) share equally with Dominion Virginia Power in the financial consequences of
the' rate reduction, or (ii) terminate this Agreement. If MeadWestvaco Virginia
Corporation chooses to terminate, it will inform Dominion Virginia Power of its desired
Termination Date, which may be up to one year hence, and the Parties will share equally
in the financial consequences of the rate reduction until such Termiﬁation.

9.5  Non-Waiver. The faiiure of either Party to enforce at any time any of the
provisions of this Agreement or to require at any time performance by the other Party of
any of the provisions hereof, shall neither be construed to be a waiver of such provisions,
nor affect the validity of this Agreement or any part hereof or the right of such Party
thereafter to enforce each and every such provision.

9.6l Survival, The Termination of this Agreément shall not dischérgé either
Party hereto from any obligation it owes to the other Party under this Agreement by
reason of aﬁy transactions, loss, cost, da;nage, expense or liability which shall occur or

arise (or the circumstances, events or basis of which shall occur or arise) prior to such
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Termination. It is the intent of the Parties hereby that any such obligation owed (whether
the same shall be known or unknown at the Termination of this Agreement or whether
the circumstanccs,'c%/ents, or basis of the same shall be known or unknown at the
Termination of this Agreement) shall survive the Termination of this Agreement.

9.7 In.dcmnig'. "~ Each Party will be responsible for its facilities and the
operation thereof to the Interconnection Points and will indemnify and save the other
harmless from any and all loss by reason of property damage, bodily injuries, including
death resulting therefrom (and all expenses in connection therewith, including attomeys’
.fees) caused or sustained on, or alleged to be caused by or sustained on, facilities owned
or controlled by such party, except that each party shall be solely responsible for and
shall bear all costs of claims by its own employees or coﬁtractors growing out of any
workmen’s compensation law.

9.8 Foice Majeure.  Neither Party‘ shall be considered to be ix.‘n default

]

hereunder and each party shall be excused from purchasing or selling electricity

hereunder if and to the extent that it shall be prevented from doing so by storm, flood,
lightning, earthquake, explosion, civil disturbance, labor dispute, act of God or the public
enemy, action of a court or public authority, withdrawal of facilities from operation or
any cause bcyon& the reasonable control of either Party.

9.9  Protection from Public Disclosure. MeadWestvaco Virginia Corporation
and Dominion Virghﬁa Power agree to keep confidential this Agreement and any
discussion that led to this Agreement, The Parties acknowledge that either Party may,
from timé to time, be required to provide information pertaining to this Agreement, or its

subject matter, to the SCC, FERC, or other federal, state, or local regulatory bodies
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having jurisdiction over the Party (and, as applicable, its rates, facil?tics, or operations) as'
such regulatory bodies may require and subject to the Party’s good faith efforts to obtain
confidential treatment of such information as may relate to this Agreement. To the extent
that a Party is required to release such information, the Party'relcasing such information
shall cooperate with such Party’s efforts to prevent or restrict disclosure of such
information and use reasonable efforts to structure the release of such information so as
not to identify that this Agreement was the source of such information.

9.10 Green Credits. MeadWestvaco Virginia Corporation shall retain all right
and title to any environmental or “green” credits that it may receive in connection with its
sale of power to Dominion Virginia Power pursuant to this Agreement,

9.11 Heédings. The headings in this Agreement are inserted for convenience of
the Parties and shall not be construed as having any effect on the interpretation of fhis
Agreement or the provisions hereof.

9.12 Severability. In the cvet‘lt that any of the terms, covenants or conditions of
this Agreement, its Exhibits, or the application of any such term, covenant, or condition
shall be held invalid by_a.ny court or administrative body having jurisdiction, it is the
intention of the Parties that in lieu of each such term, covenant or condition that is
invalid, there be added as paﬁ of this Agreement, a term, covenant, or condition as
similar in terms as possible to su;:h invalid term, covenant or coﬁdition that is deemed -
valid by such court or administrative body. The remainder of this Agreement shall not be

affected thereby and shall remain in full force and effect.
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9.13 Entire Agreément. This Agreement constitutes the entire agreement
between the Parties as of the time of execution relating to the subject matter contemplated
by this Agreement and supersedes all prior agreements, whether oral or written.

9,14 Controlling Document. The terms and conditions specified in this

Agreement are controfling if there are any inconsistencies between this Agreement and
the Agreement for Electric’ Service or tariff terms and conditions to which the
MeadWestvaco Virginia Corporation may otherwise be subjected with regard to matters

involving the Facility,
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IN WITNESS WHEREOQF, the Parties hereto have caused this Contract to be

executed by its duly authorized officers as of the = Oday of Qﬂﬁggﬁg@, 2011,

VIRGINIA ELECTRIC AND POWER
COMPANY

By: %OW/

[TitH]

MEADWESTVACO VIRGINIA
CORPORATION

o My O A

7 [Tite] {] 6{20\1-—
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AGREEMENT FOR THE SALE
OF ELECTRICITY TO
VIRGINIA ELECTRIC AND POWER COMPANY

AMENDMENT NO. 3

THIS AMENDMENT NO. 3 ("Amendment"), is made this 17th day of May,
2011 by and among VIRGINIA ELECTRIC AND POWER COMPANY, hereinafter
called "Virginia Power" or "Company, " and APPOMATTOX RIVER ASSOCIATES,
L.P., hereafter called "Operator,”

WHEREAS, Virginia Power and Appomattox River Water Authority ("ARWA®)
entered into that certain "Agreement for the Sale of Electricity to Virginia Electric and
Power Company," dated as of October 28, 1988 (the "Agreement"), which was
subsequently assigned by ARWA to STS Hydropower Ltd (“STS”) by that certain
Assignment dated October 2, 1991, and amended on that same date by that certain
Amendment No. 1 and again on September 6, 1993 by that certain Amendment No. 2,
with the PPA as so amended being further assigned to Operator by STS pursuant to that
certain Assignment and Congent to Assignment dated September 6, 1993;

WHEREAS, the parties desire to amend and supplement the Agreement as provided for
herein:

WITNESSETH: That in consideration of the mutual covenants ard agreements herein
contained, the partics hereto agree to amend and supplement the Agreement as follows,
namely:

1. The Agreement shall be amended by the following new Paragraph FIFTEENTH:

FIFTEENTH: This Agreement shall inure to the benefit of and be binding upon the
heirs, successors Or assigns of each of the Parties. Operator shall not assign this
Agreement without the prior written consent of Virginia Power, which shall not be
unreasonsbly withheld. In the event of assignment by Operator, Operator shall pay
Virginia Power within thirty (30) days from the effective date of the assignment an
amount equa! to $10,000 escalated at a rate of 2.5% per year prorated daily from the
Effective Date of this Agreement until the effective date of such assignment
(“Assignment Payment”). Further, in the event that the Collateral Agent, or its
successor, designee or transferee should take assignment of the Agreement in
accordance with any financing arrangement associated with the Facility, Virginia Power
shall be due an Assignment Payment consistent with its rights as stated herein this
Paragraph Fifteenth. Failure to obtain the consent of Virginia Power or to pay Virginia
Power its Assignment Payment shall cause the assignment to be null and void.

All other provisions of the Agreement not expressly amended herein shall remain in full
force and effect. :



This Amendment may be signed in any number of counterparts, each of which shall
constitute an original, but all of which, taken together, shall constitute one and the same

agreement,
THIS AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE

LAWS OF THE STATE OF VIRGINIA (WITHOUT REFERENCE TO ANY
CONFLICT OF LAWS RULES).

IN WITNESS WHEREOF the pirties have caused this Amendment to be duly executed
as of the above referenced Amendment Effective Date.

VIRGINIA ELECTRIC AND POWER COMPANY
By: ’mﬁ e

Authorized Representative

APPOMATTOX ER ASSOCIATES, L.P.
by its gene itself represented -

*




IV.  DVP will pay Operator $0.25/MWh for each 2011 REC delivered to DVP via
their transfer to DVP’s PJM GATS account which may be delivered as generated
in PJM GATS, but no later than February 15, 2012 (“Delivery Due Date™).
Payment owed for such 2011 RECs shall be invoiced in the billing month
following delivery and shall be paid in accordance with the 2005 Agreement.

V.  Operator shall filc an application with the New Jersey Board of Public Utilities

~and shall complete and submit any and all required documentation necessary for

" the energy gencrated by the Facility to be certified as class 1 renewable energy
under New Jersey’s Renewable Encrgy Portfolio Standards ("RPS”), such

* application and documentation to be submitted timely to allow the energy
generated during the calendar year 2011 to qualify as New Jersey class { RECs
and be used for compliance with New Jersey’s RPS program.

VI. DVP will submit, with Operator's cooperation, documentation and take any other
actions as required by PJM GATS to register the Facility with PJM GATS as a
behind-the-meter facility and to causc GATS certificates to be generated in
Operator’s account in association with energy generated by the Facility.

VII.  Operator and DVP shall cooperate in submitting documentation and taking any
other actions necessary to facilitate the transfer of 2011 RECs from the Facility’s-
GATS account to DVP’s GATS account.

VIIl.  Operator agrees to withdraw its request to PJM to come out from behind-the
meter effective June 1, 2011 and will provide DVP with verification of PJM’s
acknowledgment. This letter agreement is null and void if the Facility is not
identified in PJM as a behind-the meter generator for the entire PJM planning
period of June 1, 2011 through May 31, 2012.

This Letter Agreement is not intended to modify or amend the governing terms and
conditions of the 2005 Agreement, which shall remain in full force and effcct through its
Term and the Extended Term as set forth hercin. Al capitalized terms used herein but not
defined have the meanings set forth in the 2005 Agreement.

Please confirm your acknowledgement and acceptance of the terms of this Letter Agreement
by retuming an original signed copy to me.




James C. Klecko
Covanta Energy
Octaber 12, 2011
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For each Capdmty Test Penod dunng the term of thls Letter Agreement DVP shall
receive a credit, from Covanta for payments | made during the applicable Capacity Test

* Period; -Such eredxt shall be ealculated by DVP as_soon as practu,able but no later

than sixty (60) days after the end of the applicable Capacity Test Period. The amount
of credlt shall be cqual to the sum of all of the Hourly Credits calculated for each
hour selected and: detemnned by DVP, in its ‘solc discretion up to a total of 250 hours
over such Capamty Test. Period. For purposes of this Letter Agreement, Hourly

* Credit shall méan an amount equal to the difference(only if positive) between the

payment made pursuant to Section 10.1 and the PIM Day-Ahead LMP at the Covanta
node for each hour determined by DVP, multiplied by the quantity of Net Electrical
Output de]wered during-such hour. The amount of credit earned by DVP for each
Capacity Test Period shall be included on the invoice submitted for the next billing
period with documentanor_llsupportmg its calculation and may be netted against the
amouht'owing to Covanta on such-invoice. T

The Term of this Lettef'AgreCment shall commence as of the date that FERC allows
the Letter Agrecinent to go ito effect (“Effective Date”); provided, however, the
Parties agrece that the waiver and credit as set forth in Paragraphs 1 and 2 of this
Letter Agreement shall be applied retroactive as of the commencement of the 2011-
2012 Capacity Test Period. The Term hereunder shall continue in effect for the
remainder of the term of the Agreement, subject, however, to the right of either Party
to terminate this-Letter Agreementeffective at the end of any Capacity Test Period by
providing Writteij notice of termination no later than thirty (30) days prior to the
beginning of the next succeeding Capacity Test Period.

4. Covanta shall file this Letier Agreement with the FERC with a black-lined version of

the Agreement no later than ten (10) Business Days from the date that both Parties
shall have executed this Letter Agreement provided that DVP cooperates in good
faith in the review and preparation of the FERC filing (Filing Deadline), and shall
request in its filing that the Letter Agreement be effeetiye as of the filing date. Should
Covanta fail to file by the Filing Deadline for reaso’ne other than DVP’s failure to
cooperate, DVP shall have the right to terminate and’ withdraw its agreement as
memorialized in this Letter Agreement by providing written notice to be effective
upon Covanta’s receipt of such notice.



James C. Klecko
Covanta Energy.
October 12, 2011
Page 3

If this Letter Agreement accurately reflects the understanding and intent of the Partics please
indicate your agreement on behalf of Covanta by executing two originals of this Letter
Agreement in the space prowded below retam one original for Covanta’s file and return one
original to the address stated abovc for the attention of Mr. Robert J. Trexler, Director — Power

Contracts.
Respectfully,
G I~

Gregory J. Morgan )
Authorized Representative

Agreed on behalf of Covanta Fairfax, Inc. by

Signature: Wd. fj,éacﬂ-e—”
Title: l//"’f‘zz 26“5710% ?ugfpcss

CC:

Mr. Scott Drew — Facility Manager, Covanta Fairfax, Inc.
Mr. Robert Daileader — Partner, Nixon Peabody, LLC
Ms. Maria Seidler — Senior. Counsel, Dominion

Mr. Peter Thain — Power Contracts Manager, Dominion



AGREEMENT FOR THE SALE
OF ELECTRICAL OUTPUT TO :
VIRGINIA ELECTRIC AND POWER COMPANY

.
—

THIS AGREEMENT, effective this 22nd day of November, 2011, (the “Effective Date™) by
and between VIRGINIA ELECTRIC AND POWER COMPANY, a Virginia public service company
with its principal office in Richmond, Virginia, doing business in Virginia as Dominion Virginia
Power, and in North Carolina as Dominion North Carolina Power, hereinafter called " Dominion
North Carolina Power" or "Company", and W.E. PARTNERS II, LLC, a2  "North Carolina Limited
Liability Company", with its principal office at 1836 Eastchester Dr., Suite 108, High Point, NC
27265, hereinafter called "Operator”, operator of t.he Lewiston Perdue Biomass Cogeneration
Facility, hereinafter called the "Facility":

RECITALS

WHEREAS, the North Carolina Utilities Commission has adopted a rate schedule described
in this Agreemcnt below as Schedule 19-DRR applicable to Qualifying Facilities (or "QF" as that
term is defined in 18 C.F.R. 292) which can provide Contracted Capacity (a) up to 5000 kW from a
hydroelectric generating facility, (b) up to 5000 kW from a generating facility fueled by trash or
methane derived from landfills, hog waste, poultry waste, solar, wind or non-animal forms of
biomass, or (c) up to 3000 kW for all other QFs; and

WHEREAS, Operator proposes to locate a QF biomass facility at 3539 Governors Road,
Lewiston, North Carolina; and

WHEREAS the parties hereto WlSh to contract for the sale of electrical output from such a
QF to be operated by Operator,

" NOW THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto contract and agree with each other as follows:

FIRST - Dominion North Carolina Power or its agent, assignee, or successor will purchase
from Operator all of the electrical output (energy and Contracted Capacity) made available for sale
from the Facility on an excess sale arrangement. In addition, Operator has elected to contract under
the DRR Method for determining the Company’s avoided cost as described more fully in paragraph
FIFTH and Exhibit C. Operator elects to operate the Facility in the Mode of Operation as specified in
Section IV.C (Firm Mode of Operation) of Schedule 19-DRR. The Facility is located in Dominion
North Carolina Power's retail service area in Lewiston, Bertie County, North Carolina.

SECOND - This Agreement shall commence on the Effective Date and shall continue in
effect for a period of five (5) years from the Commercial Operations Date (“COD”). The COD shall
be the first date that all of the following conditions (a) through (e) have been satisfied:

a) The Facility has been permanently constructed, synchronized with and
has delivered electrical output to the Dominion North Carolina Power
system and such action has been witnessed by an authorized Dominion
North Carolina Power employee;
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b) After completion of item a) above, Dominion North Carolina Power
has received written notice from Operator specifying the COD and
certifying that the Facility is ready to begin commercial operations as a
Qualifying Facility;

c) Operator and Dominion North Carolina Power (or the PIM

- Interconnection, LLC or other operator of the Dominion North Carolina

Power transmission system, as applicable) have executed an
Interconnection Agreement to be included hereWIth as Exhibit A

d) Operator has provided to Dominion North Carolina Power Quahfymg
Facility Certification to be included herewith as Exhibit F; and

e) Operator either has received from the North Carolina Utilities
Commission a Certificate of Public Convenience and Necessity or hag
filed the notice required by G.S. 62-110.1(g) and is not legally required
to obtain such a certificate for the construction and operation of the
Facility.

For contract terms of 10 years or more, this Agreement may be renewed at the option of
Dominion North Carolina Power on substantially the same terms and conditions and at a rate either
(1) mutually agreed upon by the parties negotiating in good faith and taking into consideration
Dominion North Carolina Power's then avoxded cost rates and other relevant factors or (2) set by
arbitration.

Operator’s Right to Terminate Prior to COD:
If prior to the COD, Operator shall determine that the costs of any required utility facility upgrades
pursuant to any effective Interconnection Agreement shall render this Agreement uneconomical,
Operator may, following approval from Company which approval shall not be unreasonably withheld
terminate this Agreement by providing reasonable notice of termination in writing to Company,
provided however, that Operator shall provide Company with sufficient information in writing
including Operator’s reasoning supporting Operator’s determination that the cost of the facility
upgrades would render the Agreement uneconomical.

THIRD - The Facility, consisting of one (1) generator(s), will have a combined nameplate
rating of approximately 495 kW. The Facility's Contracted Capacity shall be 300 kW.
FOURTH - The following documents are attached hereto and are made a part hereof:
Exhibit A:  Executed Interconnection Agreement (attached for information but not as a
part of this Agreement) — To follow and be provided to Company prior to the
. COD,
Exhibit B:  General Terms and Conditions

ExhibitC:  Schedule 19-DRR, Power Purchases from Cogeneration and Small Power
Production Qualifying Facilities and applicable to the QF- who chooses the
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DRR Method (effectwe January 1, 2011 sometimes referred to as "Schedule
19-DRR" herein)

Exhibit D:  NOT APPLICABLE

Exhibit E: Map and related written description identifying the specific location of the
Facility in the City or County designated in Paragraph FIRST

Exhibit F: "Qualifying Facility" Certification (if Facility is less than 1MW, Owner
submission that the Facility qualifies as a Qualifying Facility (QF) under
federal law)

Exhibit G:  Certificate of Public Convenience and Necessity‘(or evidence that no such
certificate was required under North Carolina law)

FIFTH - Payments for all energy and Contracted Capacity purchased hereunder shall be
determined by the provisions and rate determination methodologies for payments in Schedule 19-
DRR included herewith as Exhibit C and pursuant to Operator elections within such Schedule 19-
DRR if any, as stated in Paragraph FIRST hereof. Payments for all energy and Contracted Capacity
purchased hereunder shall be on a cents per kilowatt-hour basis. Should the North Carolina Utilities
Commission (NCUC), Virginia State Corporation Commission (SCC) or other regulatory or other
legal body having jurisdiction (such as, the Federal Energy Regulatory Commission) 1) not allow any
future payments to non-utility generators (generally or to Operator specifically) for energy or
capacity (including Contracted Capacity) or both to be included in Dominion North Carolina
Power/Dominion Virginia Power's rates charged to customers, 2) at any time prohibit Dominion
North Carolina Power/ Dominion Virginia Power from recovering from its customers sums related to
payments previously made to non-utility generators (generally or to Operator specifically), or 3)
order Dominion North Carolina Power/ Dominion Virginia Power to pay back to its customers sums
related to amounts collected as a result of payments to non-utility generators (generally or to Operator
specifically) (hereinafter the sums referred to in both 2) and 3) above shall be referred to individually
and collectively as the "Disallowed Payments"), Operator shall be required both to accept from the
effective date of the Order from the NCUC, SCC, or other regulatory or legal body having
jurisdiction ("Commission Order") payments at the level of rates that will be allowed to be recovered
in rates charged to Dominion North Carolina Power/ Dominion Virginia Power's customers and to
refund to Dominion North Carolina Power, A) the identified dollar amount of the Disallowed
Payments specifically identified in the Commission Order as resulting from payments made to

"Operator hereunder, or B) if the Disallowed Payments are not specifically identified, Operator’s pro-
rata share of the Disallowed Payments which shall be equal to the product of (1) the total amount of
payments made under this Agreement for the period of time such Disallowed Payments have been
calculated, and (2) a fraction whereby the numerator is the Disallowed Payments and the denominator
is the total amount of payments made to all Non-utility Generators, that were considered in the
Commission Order, for the same period of time that such Disallowed Payments have been calculated.
Operator shall pay any amounts due as a result of the Commission Order within 28 days of notice by
Dominion North Carolina Power or, provided that more than three years remain in the term of the
Agreement, then, at Operator's option, Dominion North Carolina Power shall collect such amounts
due with intérest from the date of any such Commnission Order by reducing payments to Operator at a
monthly amount projected to complete the refund of the Disallowed Amount with interest in the two
year period following such notice. Such interest shall be calculated at the rate of Dominion North.
Carolina Power/ Dominion Virginia Power's most recent issue of long-term debt at the time of the
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Commission Order. If, for any reason, at the end of the two year period, the reduction in payments
does not recover in full such amounts due, then such remaining amount shall be due immediately.

If Operator elects the Firm Mode of Operation, then-for the term of this Agreement Operator
shall be paid for firm energy in accordance with VLA, in Schedule 19-DRR.  Payments for firm
energy will begin on the COD. All energy delivered per hour above the Contracted Capacity shall be
considered non-firm and be paid for at the applicable non-firm rate. All energy delivered prior to the
COD shall also be considered non-firm and be paid for at the non-firm rate. In all cases, such non-
firm energy rates will be those in the Schedule 19-DRR in effect at the time such energy is delivered.

If Operator elects the Firm Mode of Operation, specified in Section IV.C of Schedule 19-
DRR, Operator shall be paid for Contracted Capacity on a cents per kilowatt-hour basis as specified
in Schedule 19-DRR, Section VII. Operator shall not be paid for Contracted Capacity above the
Contracted Capacity level in any hour during which the generation exceeds the Contracted Capacity
level specified in Paragraph THIRD.

Payments for energy will begin on the COD. All energy delivered prior to the COD shall be
paid pursuant to the attached Schedule 19-DRR tariff.

SIXTH - No later than sixty days after execution of this Agreement, Operator shall provide, at
Operator's sole expense, security for Operator's performance under this Agreement, in an amount
equal to $36.00 per kW of the nameplate rating, provided in Paragraph THIRD. Operator shall
maintain such security until the expiration of this Agreement to ensure continued availability of the
Facility and to guarantee payment of obligations by Operator to Dominion North Carolina Power.
Such security will be an unconditional and irrevocable letter of credit issued by a bank and
maintained in a form and with terms reasonably acceptable to Dominion North Carolina Power. The
Letter of Credit must provide for monthly draws by Dominion North Carclina Power. If the
Agreement is terminated prior to the Commercial Operations of the Facility, Dominion North
Carolina Power will be entitled to draw and retain the full amount of such security to offset any
amounts owed to Dominion North Carolina Power.

SEVENTH - After execution of this Agreement and until the COD, Operator shall prepare a
quarterly status report for Dominion North Carolina Power showing the current progress on
completing the project. This status report shall be delivered to Dominion North Carolina Power on or
before the following dates each year, January 15, April 15, July 15, and October 15. Such status
report shall discuss the progress of the project in a format, whlch is acccptable to Dominion North
Carolina Power.

EIGHTH - Operator and Dominion North Carolina Power agree that Operator's failure to
comply with any of the following will be a material breach of this Agreement and shall result in
Dominion North Carolina Power having the right to immediate cancellation, without a cure period, of
this Agreement: (i) failure to commence construction of the Facility, as defined below, and provide
Dominion North Carolina Power with written notice thereof by December 1, 2011 (ii) failure to
achieve COD by February 1, 2012 (iii) failure to provide two (2) consecutive status reports pursuant
to Paragraph SEVENTH, (iv) failure, pursuant to Paragraph SIXTH, to provide or maintain security
that is acceptable to Dominion North Carolina Power, (v) delivery or supply of electrical output to
any entity other than Dominion North Carolina Power or its agent, assignee or successor, (vi) failure
to meet those requirements necessary to maintain Qualifying Facility status, (vii} failure at any time

-following the COD to have in effect a valid Interconnection Agreement with Dominion North
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Carolina Power (or its successor as operator of the Dominion North Carolina transmission system), or
(viii) failure to generate and deliver power from the Facility to Dominion North Carolina Power for
more than 180 consecutivé days, at any time after the COD, or (ix) failure to maintain QF
certification. In the event Operator fails to perform in any way, materially or non-materially, any
other obligations not specifically listed above, Operator shall be given notice and thirty (30) days to
cure such non-performance. Notwithstanding any cure period, Dominion North Carolina Power shall
not be obligated to purchase any energy or Contract Capacity under this Agreement while any such
breach remains uncured. If Operator fails to cure its non-performance within thirty (30) days of
Dominion North Carolina Power's notice, Dominion North Carolina Power shall have the right to
cancel this Agreement. - Operator agtees that if this Agreement is canceled by Dominion North
Carolina Power for Operator's non-performance prior to the end of the initial term of this Agreement,
then, Dominion North Carolina Power shall have all rights and remedies available at law or in equity.

The Facility will be considered to have commenced construction on the first day upon which all of
the following have occurred: (1) the issuance by Operator to its construction contractor for the
Facility of a written unconditional Notice-to-Proceed; (2) the mobilization of major construction
equipment and construction facilities on the Facility site; and (3) the commencement of major
structural excavation and structural concrete work relating to a major component of the Facility such
as the power island consistent with having commenced a continuous process of construction relating
to the Facility. Dominion North Carolina Power shall have no obligation to accept a declaration of
Commercial Operations prior to December 1, 2011. The Anticipated COD is December 15, 2011.

NINTH - Operator represents and warrants that it has the right to operate the Facility in
accordance with the terms of this Agreement. Operator further represents and warrants that all
permits, approvals, and/or licenses necessary for the operation of the Facility will be obtained prior to
the COD and shall be maintained throughout the Term of this Agreement. Operator shall, provide
such documentation and evidence of such right, permits, approvals and/or licenses as Dominion
North Carolina Power may reasonably request, including without limitation air permits, leases and/or
purchase agreements.

TENTH - All’ correspondence and payments concerning this Agreement shall be to the
following addresses:

OPERATOR: DOMINION NORTH CAROLINA POWER:
W.E. Partners I1, LLC Virginia Electric and Power Company

1836 Eastchester Dr., Power Contracts (3SE)

Suite 108 ‘ 5000 Dominion Boulevard

High Point, NC 27265 Glen Allen, Virginia 23060-6711

Either Party may change the address by pr<‘)vidjng written notice to the other Party.

ELEVENTH - This Agreement is intended by the Parties as the final expressmn of their Agreement
and is intended also as a complete and exclusive statement of the terms of their Agreement with
respect to the purchase and sale of electrical output generated by the Facility. All prior written or oral
understandings, offers or other communications of every kind pertaining to this Agreement are
hereby abrogated and withdrawn.IN WITNESS WHEREOF, the Parties hereto have caused their
names to appear below, signed by authorized representatives as of the date first shown above.

Page 5 of 18 Execution Copy: November 22, 2011



W.E. PARTNERS II, LLC

By: -

ottrell

Title: President

Date: ///723/// .

VIRGINIA ELECTRIC AND POWER COMPANY.

By: w ?%,—

GregJ Morgad

Title: Authorized Representative

Date: / /A,z#// |
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EXHIBIT A
GENERATOR INTERCONNECTION GUIDANCE AND AGREEMENT

Dominion North Carolina Power’s procedures for generator interconnection are available through the

Internet at the Company’s website with draft interconnection agreements for non-FERC jurisdictional

generators (as approved by the NCUC included as Attachments 1, 2 and 3 thereto). For FERC '
jurisdictional generators interconnection shall be in accordance with FERC and PJM requirements.

The specific Internet address for these procedures is http://www.dom.com/about/elec-transmission/gi-
mainjsp. The Internet site contains links to the Generator Interconnection Procedures along with the
Generator Interconnection Request Form. Once an Interconnection Agreement is executed it will be
included herewith as part of this Exhibit A. |

Page 7of 18 Execution Copy: November 22, 2011



EXHIBIT B
cheral Terms and Conditions

I - Assignments |

Operator agrees not to assign this Agreement without the prior written consent of Dominion
North Carolina Power. Dominion North Carolina Power may withhold such consent if it determines,
in its sole discretion that such assignment would not be in the best interests of Dominion North
Carolina Power or its customers. Any attempted assignment that Dominion North Carolina Power
has not approved in writing shall be null and void and ineffective for all purposes.

II - Indemnity

Operator shall indemnify and save harmless and, if requested by Dominion North Carolina
Power, defend Dominion North Carolina Power, its officers, directors and employees from and
against any and all losses and claims or demands for damages to real property or tangible personal
property (including the property of Dominion North Carolina Power) and injury or death to persons
arising out of, resulting from, or in any manner caused by the presence, operation or maintenance of
any part of Operator's Facility; provided, however, that nothing herein shall be construed as requiring
Operator to indemnify Dominion North Carolina Power for any injuries, deaths or damages caused by
the sole negligence of Dominion North Carolina Power. Operator agrees to provide Dominion North
Carolina Power written evidence of liability insurance coverage, which is specifically and solely for
the Facility, prior to the operation of the Facility. Operator agrees to have Dominion North Carolina
Power named as an additional insured, and shall keep such coverage current throughout the term of
this Agreement.

I - QF Ccrt:lﬁcatlon

Operator represents and warrants that its Facility meets the Qualifying Facility requirements
established as of the Effective Date of this Apreement by the Federal Energy Regulatory
Commission's rules (18 Code of Federal Regulations Part 292), and that it will continue to meet those
requirements necessary to remain a Qualifying Facility throughout the term of this Agreement.
Operator agrees to provide copies, at the time of submittal, of all correspondence and filings with the
Federal Energy Regulatory Commission relating to obtaining certification of the Facility as a "QF".
Operator will submit prior to delivery of electrical output from the Facility to Dominion North
Carolina Power evidence of Qualifying Facility certification. After the COD; if requested by
Dominion North Carolina Power prior to March 1 of any year, Operator agrees to provide July 1 of
the same year to Dominion North Carolina Power for the preceding year sufficient for Dominion
North Carolina Power to determine the Operator’s continuing comphance with its QF requirements;
including but not limited to: , .

(a)  All information required by FERC Form 556.
(b) Copy of the Facility’s QF Certification and any subsequent revisions or amendments;

()  Provide a copy of any contract executed with a thermal host.
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(d) Identification of the amount of each type of fuel used per month and average heating
‘value for each type of fuel, which will be used to determine the Total Energy Input.
These values should be verifiable by auditing supporting documentation.

(e) Identification of each of the QF’s useful thermal output(s) for each month, including
" temperature, pressure, amount of thermal output delivered, temperature and amount of
condensate returned (if applicable) and the conversion to Btus. These values should be
verifiable by auditing supporting documentation.

® Identification of the QFs useful power output; for each month. These values should be
verifiable by auditing supporting documentation.

(g) Provide drawings, heat balance diégrams and a sufficiently detailed narrative
describing the delivery of useful thermal output including the location, description,
‘and calibration data for all metering equipment used for QF calculations.

) Provide any other information which the QF believes will facilitate Dominion North
“Carolina Power’s monitoring of the QF requirements.

@ Dominion North Carolina Power may request additional information, as needed, to
monitor the QF requirements,

IV - Consequential Damages

In no event shall either Party be liable to the other for any special, indirect, incidental or
consequential damages whatsoever, except that the foregoing shall not apply to any promises of
indemnity or obligations to reimburse the Parties expressly set forth in this Agreement.

V - Amendments, Waivers, Severability and Headings

This Agreement, including the appendices thereto, can be amended only by agreement
between the Parties in writing. The failure of either Party fo insist in any one or more instances upon
strict performance of any provisions of this Agreement, or to take advantage of any of its rights
hereunder, shall not be construed as a waiver of any such provisions or the relinquishment of any
such right or any other right hereunder. In the event any provision of this Agreement, or any part or
portion thereof, shall be held to be invalid, void or otherwise unenforceable, the obligations of the
Parties shall be deemed to be reduced only as much as may be required to remove the impediment.
The headings contained in this Agreement are used solely for convenience and do not constitute a
part of the Agreement between the Parties hereto, nor should they be used to aid in any manner in the
construction of this Agreement.

VI - Compliance with Laws

Operator covenants that it shall comply with all applicable provisions of Executive Order
11246, as amended; § 503 of the Rehabilitation Act of 1973, as amended;, § 402 of the Vietnam Era
Veterans Readjustment Assistance Act of 1974, as amended; and implementing regulations set forth
in 41 C.F.R. §§ 60.1, 60-250, and 60-741 and the applicable provisions relating to the utilization of
small minority business concerns as set forth in 15 U.S.C. § 637, as amended. Operator agrees that
the equal opportunity clause set forth in 41 C.F.R. § 60-1.4 and the equal opportunity clauses set forth
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in 41 CF.R. § 250.5 and 41 C.F.R., 60-§741.5 and the clauses relating to the utilization of small and
minority business concerns set forth in 15 U.S.C. § 637(d) (3) and 48 C.F.R. § 52-219.9 are hereby
incorporated by reference and made a part of this Agreement. If this Agreement has a value of more
than $500,000, Operator shall adopt and comply with a small business and small disadvantaged
business subcontracting plan which shall conform to the requirements set forth in 15 US.C. §
637(d)(6). The provisions of this section shall apply to Operator only to the extent that:

(a) Such provisions are required of Operator under existing law,
(b) Operator is not otherwise exempt from said provisions and

(¢) Compliance with said provisions is consistent with and not violative of 42 U.S.C. §
2000 et seq., 42 U.S.C. § 1981 et seq., or other acts of Congress.

VII - Interconnection and Operation

Operator shall be responsible for the design, installation, and operation of its Facility.
Operator shall be responsible for obtaining an Intercomnection Agreement. Interconnection
guidelines and agreement requirements are set forth in Exhibit A of this Agreement.

Operator shall: {a) maintain the Facility and the Interconnection Facilities on Operator's side
of the Interconnection Point, except Dominion North Carolina Power-owned Interconnection
Facilities, in.conformance with all applicable laws and regulations and in accordance with operating
procedures; (b) obtain any governmental authorizations and permits required for the construction and
operation thereof and keep all such permits and authorizations current and in effect; and (¢) manage
the Facility in a safe and prudent manner. If at any time Operator does not hold such authorizations
and permits, Dominion North Carolina Power may refuse to accept deliveries of power hereunder.

Dominion North Carolina Power may enter Operator's premises (a) to inspect Operator's
protective devices at any reasonable time; (b) to read or test meters and metering equipment; and (c)
fo disconnect, without notice, the Facility if, in Dominion North Carolina Power's opinion, a
hazardous condition exists and such immediate action i8 necessary tc protect persons, or Dominion
North Carolina Power facilities or other customers' facilities from damage or interference caused by
Operator's Facility or lack of properly operating protective devices. Dominion North Carolina Power
will endeavor to notify Operator as quickly as practicable if disconnection occurs as provided in (c)
above. Any inspection of Operator's protective devices shall not impose on Dominion North
Carolina Power any liabilities with respect to the operation, safety or maintenance of such devices.

Operator shall not operate the Facility in parallel with Dominion North Carolina Power's
system prior to (a) an inspection of the instalied Interconnection Facilities by an authorized Dominion
North Carolina Power representative and (b) receiving written authorization from an authorized
Dominion North Carolina Power representative to begin parallel operation. =~
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VIII - Metering

Dominion North Carclina Power will meter all electrical output delivered from the Facility on
the high voltage side of the step up transformer.

Operator agrees to pay an administrative charge to Dominion North Carolina Power to reflect
all reasonable costs incurred by Dominion North Carolina Power for meter reading and billing, also
referred to as metering charges. The monthly meter reading and billing charge shall change from
time to time when the NCUC approves a different charge in Schedule 19-DRR.

In addition, Operator agrees to pay any fees required to proﬁde and maintain leased telephone
lines required for meter reading by Dominion North Carolina Power.

IX - Billing and Payment

Dominion North Carolina Power shall read the meter in accordance with its normal meter
reading schedule. Within twenty-eight (28) days thereafter, Dominion North Carolina Power shall
send Operator payment for epergy and Contracted Capacity delivered. At Dominion North Carolina
Power's option, (i) Dominion North Carolina Power may make such payments net of the monthly
_ metering charges, Interconnection Facilitics charges, and charges for sales of clectricity to the
Operator, or (ii) Dominion North Carolina Power may invoice Operator for such charges separately.
Payment by Dominion North Carolina Power shall include verification showing the billing month's
ending meter reading, on-peak and off-peak kWh, and the amount paid. If in any month the monthly
metering and Interconnection Facilities charges are in excess of any payments due Operator,
Dominion North Carolina Power shall bill Operator for the difference and Operator shall make such
payment within 28 days of the invoice date. Failure by Operator to make such payments may resuit
in disconnection of the Facility. In no cvent shall such disconnection relieve Operator of its
obligation to pay monthly metering charges and Interconncction Facilities charges under this
Agreement. » '

In the event that any data required for billing purposes hereunder are unavailable when
required for such billing, the unavailable data shall be estimated by Dominion North Carolina Power,
based upon historical data. Such billing shall be subject to any required adjustment in a subsequent
billing month.

In addition to rights pursuant to Paragraph SIXTH of this Agreement, Operator agrees that
Dominion North Carolina Power shall be entitled to withhold sufficient amounts due pursuant to this
Agreement to offset (a) any damages to Dominion North Carolina Power resulting from any breach
of this Agreement by Operator, and (b) any other amounts Operator owes Dominion North Carolina
Power, including amounts arising from sales of electricity by Dominion North Carolina Power to
Operator, metering charges and Interconnection Facilities charges.

In no event shall Dominion North Carolina Power be liable to Operator for any Contracted
Capacity payments in excess of the amounts contracted for herein, regardless of the ultimate length of
this Agreement or revisions to Schedule 19-DRR or successor schedules. Operator hereby agrees to
accept the Contracted Capacity payments as sct forth herein as it’s sole and complete compensation
for delivery of Contracted Capacity to Dominion North Carolina Power.
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X - Force Majeure

Neither Party shall be considered in default under this Agreement or responsible to the other
Party in tort, strict liability, contract or other legal theory for damages of any description for any
interruption or failure of service or deficiency in the quality or quantity of service or any other failure
to perform any of its obligations hereunder to the extent such failure occurs without fault or
negligence on the part of that Party and is caused by factors beyond that Party’s reasonable control,
which by the exercise of reasonable diligence that Party is unable to prevent, avoid, mitigate or
overcome, including without limitation storm, flood, lightning, earthquake, explosion, equipment
_ failure, civil disturbance, labor dispute, act of God or public enemy, action or inaction of a court or
public authority, fire, sabotage, war, explosion, curtailments, unscheduled withdrawal of facilities
from operation for maintenance or repair or any other cause of similar nature beyond the reasonable
control of that Party (any such event, "Force Majeure"). Solely economic hardship of either Party
shall not constitute Force Majeure under this Agreement. Nor shall anything contained in this
paragraph or elsewhere in this Agreement excuse Operator or Dominion North Carolina Power from
strict compliance with the obligation of the Parties to comply with the terms of Article IX of this
Exhibit B relating to timely payments.

Each Party shall have the obligation to operate in accordance with Good Utility Practice (as
defined below) at all times and to use due diligence to overcome and remove any cause of failure to
perform. A
‘ If a Party relies on the occurrence of an event of Force Majeure descnbed above as a basis for
being excused from performance of its obligations under thlS Agreement, then the Party relying on
the Force Majeure event shall:

a) Provide within forty-eight (48) hours written notice of such Force Majeure event o
potential Force Majeure to the other Party, giving an estimate of its expected duration and the
probable impact on the performance of its obligations hereunder;

b) Exercise all reasonable efforts to continue to perform its obligations under this
Agreement; _ :
c) Expeditioﬁsly take action to correct or cure the Force Majeure event excusing

performance; provided, however, that settlement of strikes or other labor disputes will be completely
within the sole discretion of the Party affected by such strike or labor dispute;

d) Exercise all reasonable efforts to mitigate or limit damages to the other Party; and

e) Provide prompt notice to the other Party of the cessation of the Force Majeure event
giving rise to its excuse from performance. All performance obligations hereunder shall be extended
by a period equal to the term of the resultant delay. :

If a Party responding to a Force Majeure event has the ability to obtain, for additional expenditures,
expedited material deliveries or labor production which would allow a response to the event in a
manner that is above and beyond Good Utility Practice, and such a response could shorten the
duration of the Force Majeure event, the Party responding to the event may, at its discretion, present
the other Party with the option of funding the expenditures for expediting material deliveries or labor
production in an effort to reduce the duration of the event and economic hardship. Each such
opportunity will be negotiated on a case-by-case basis by the Parties.

For purposes of this Agreement, “Good Utility Practice” shail mean any of the applieable practices,
methods, standards, guides or acts: required by any governmental authority, regional or national
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reliability council, or national trade organization, including NERC, SERC, or the successor of any of
them, as they may be amended from time to time whether or not the Party whose conduct is at issue is
a member thereof’ otherwise engaged in or approved by a significant portion of the electric utility
industry during the relevant time period which in the exercise of reasonable judgment in light of the
facts known or that should have been known at the time a decision was made, could have been
expected to accomplish the desired result in a manner consistent with law, regulation, good business
practices, generation, transmission and distribution reliability, safety, environmental protection,
economy and expediency. Good Utility Practice is intended to be acceptable practices, methods, or
acts generally accepted in the region, or any other acts or practices as are reasonably necessary to
maintain the reliability of the Transmission System (as defined in the Interconnection Agreement), or
of the Facility, and is not intended to be limited to the optimum practices, methods, or acts to the
exclusion of all others.
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EXHIBIT C

Exhibit C is a copy of Schedule 19-DRR based on the DRR Method
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Virginia Electric and Power Company

~Schedule 19 - DRR
POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

L APPLICABILITY AND AVAILABILITY

This schedule is applicable to any qualifying Cogenerator or Small Power Producer
(Qualifying Facility) which desires to deliver all of its net electrical output to the
Company, and which has either (1) generating facilities designated as new capacity as
defined by 18 C.F R. 292.304(b)(1), or (2) hydroelectric generating facilities that meet the

criteria
3(27a)

of being owned or operated by a small power producer as defined in G.S. 62-
and enters into an agreement for the sale of net electrical output to the Company

(Agreement).

Where

the Qualifying Facility (QF) elects to be compensated for firm deliveries in

accordance with this schedule, the amount of capacity under contract and the initial term
of contract shall be limited as follows:

A,

Where the QF operates hydroelectric generating facilities that meet the criteria of
being owned or operated by a small power producer as defined in G.S. 62-3(27a),
or where the QF operates non-hydroelectric QFs fueled by trash or methane
derived from landfills, hog waste, poultry waste, solar, wind, and non-animal
forms of biomass, the amount of capacity subject to compensation shall be no
greater than 5,000 kW, and the amount of energy purchased during a given hour at
rates applicable to firm deliveries shall be no greater than 5,000 kWh. The initial
term of contract for such a QF shall be for a period of 5, 10, or 15 years, at the
option of the QF.

Where the QF is not defined under Paragraph LA ., the amount of capacity subject
to compensation shall be no greater than 3,000 kW, and the amount of energy
purchased during a given hour at rates applicable to firm deliveries shall be no
greater than 3,000 kWh. The initial term of contract for such a QF shall be for a

period of 5 years.

Filed 08-16-11
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Virginia Electric and Power Company

Schedule 19 - DRR
POWER PURCHASES FROM .
COGENERATION AND SMALL POWER PRODUCTION
" QUALIFYING FACILITIES

(Continued)

I APPLICABILITY AND AVAILABILITY (Continued)

Where the QF elects to be compensated for firm or non-firm deliveries in accordance
with this schedule, the QF must enter into a contract and begin deliveries to the Company
on or before December 31, 2012. Where the QF elects an initial contract term of 10 or
more years, such contract may be renewed for subsequent term(s), at the Company's
option, based on substantially the same terms and provisions and at a rate either (1)
mutually agreed upon by the parties negotiating in good faith and taking into
consideration the Company's then avoided cost rates and other relevant factors or (2} set
by arbitration.

This schedule is not applicable to a QF owned by a developer, or affiliate of a developer,
who sells power to the Company from another facility located within one-half mile
unless: 1) each facility provides thermal energy to different, unaffiliated hosts, or 2) each
facility provides thermal energy to the same host, and the host has multiple operations
with distinctly different or separate thermal needs, or 3) each facility utilizes a renewable
resource which may be subject to geographic siting limitations, such as hydroelectric,
solar, or wind power facilities.

. MONTHLY BILLING TO THE QF

All sales to the QF will be in accordance with any applicable filed rate schedule. In
addition, where the QF contracts for sales to the Company, the QF will be billed a
monthly charge equal to one of the following to cover the cost of meter reading and

processing:
Metering required ) | Charge

One non-time-differentiated meter $17.24

One time-differentiated meter $35.55

Two time-differentiated meters ' $41.16

(Continued). ,
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Virginia Electric and Power Company

Schedule 19 - DRR
POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Continued)

Il.  DEFINITION OF ON- AND OFF-PEAK HOURS

As referenced in Paragraphs V.C., VLA,, VLB, and VIL.C,, “On-peak hours are defined as
the hours between 7 a.m. and 10 p.m., Mondays through Fridays. Off-peak hours are all
hours not defined as On-peak. .

IV.  CONTRACT OPTIONS FOR DESIGNATING MODE OF OPERATION

The QF shall designate under contract its Mode of Operation from the followmg options,
¢ach of which determines the Company's method of payment.

A.

The QF may contract for the delivery of energy to the Company without

_reimbursement, designated as the Non-reimbursement Mode of Operation; or,

Filed 08-16-11
Electric~North

The QF may contract for the delivery of non-firm energy to the Company (no
payment for capacity). This option includes QFs that elect to contract to deliver
non-firm energy to the Company on an as-available basis. Where the QF's
generation facilities have an aggregate nameplate rating of 100 kW or less the QF
may designate the Non-firm, Non-time-differentiated Mode of Operation.
Regardless of nameplate rating the QF may designate the Non-firm, Time-
differentiated Mode of Operation.

The QF may contract for the delivery of firm energy and capacity to the Company.
The level of capacity which the QF contracts to sell to the Company shall not
exceed 5,000 kW, where the QF is defined under Paragraph LA., or 3,000 kW
otherwise. This capacity level, in kW, shall be referred to as the Contracted
Capacity. When the QF elects to sell firm energy and capacity, the QF shall
designate the Firm Mode of Operation.

(Continued)
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Virginia Electric and Power Company

Schedule 19 - DRR
POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Contiﬁued)

V. PAYMENT FOR COMPANY PURCHASES OF NON-FIRM ENERGY

The QF may contract to receive payment for non-firm energy at rates to be determined
with each revision of this schedule. These rates will be based upon the QF's Mode of
Operation as described below.

A Non-reimbursement Mode of Operation. Where. the QF designates the Non-
Reimbursement Mode of Operation, no payment will be made for energy
delivered.

B. Non-firm, - Non-time-differentiated Mode of Operation. Where the QF's
generation facilities have an aggregate nameplate rating of 100 kW or less and the
QF designates the Non-firm, Non-time-differentiated Mode of Operation, the
following rates in cents per kWh are applicable: .

2011 2012
4.741 4.880

C. Non-firm, Time~differentiated Mode of Operation. Wherc the QF designates the
Non-firm, Time-differentiated Mode of Operation, the following On- and Off-
peak rates in cents per kWh are applicable:

2011 2012
On-peak 5.440 '5.606
Off-peak 4178 4296

All energy purchase rates will be further increased by 3.0% to account for line losses
avoided by the Company, except that upon the effective date of any Schedule 19 that is
subsequently amended and approved by the Commission, the line loss percentage applied
shall be the percentage stated in the then-current Schedule 19. In lieu of 3.0% or the line
loss percentage stated in the then-current Schedule 19, the QF may request that a site
specific line loss percentage be detcrrmncd with the QF bearing the cost of the study

reqtnred.
(Continued)
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Virginia Electric and Power Company

Schedule 19 - DRR
_ POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

{Continued)

VL.  PAYMENT FOR COMPANY PURCHASES OF FIRM ENERGY

QFs designating the Firm Mode of Operation will be eligible to receive purchase -
payments for the delivery of firm energy by the QF to the Company. Where the QF
operates generation facilities having an aggregate nameplate rating of 100 kW or less, the -
QF may contract to receive payments for firm energy based on A., B., or C., below.
Otherwise, the QF may contract to receive payments for firm energy based on A. or B.,
below. Contract terms for 10 or 15 years are available only where the QF is defined
under Paragraph LA.

Any energy delivered during an hour which exceeds the QF's Contracted Capacity will be
priced at the rates provided in Paragraph V.C.

A, The QF may contract to receive payment for firm energy at rates to be determined
with each revision of this schedule. These rates in cents per kWh, which reflect
the Company's estimated avoided energy cost for the year specified, are as

follows:
2011 2012
On-peak 5.009 5.231
Off-peak 3.846 4.009

B. As an alternative to Paragraph VLA, the QF may contract to receive energy
purchase payments based on the Company's estimated resource plan used in
support of this tariff. From this resource plan, an avoided energy mix will be
derived for each year in the plan. These avoided energy mixes will then be
levelized to create a mix that will be fixed for the initial term of the QF's contract.
A QF contracting for this option will receive a levelized energy mix, as filed and
approved in this Docket, that will correspond with the year the QF begins to
deliver energy to the Company and the length of the contract between the QF and
the Company. With each biennial avoided cost hearing, the Company will file
with the North Carolina Utilitics Commission its cost estimates for each fuel type,
along with On- and Off-peak factors used to derive purchase prices, that will be
applicable for the next two calendar years. Once accepted by the Commission,
these yearly fuel costs will then be applied to the levelized energy mix in each QF
contract to derive the applicable energy purchase prices, using the On- and Off-
peak factors, for the next two years.

_ (Céntinued)
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Virginia Electric and Power Company

Schedule 19 - DRR
POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Continued)

VI. PAYMENTFOR COMPANY PURCHASES OF FIRM ENERGY (Continued)

The 2011/2012 energy purchase prices, in cents per kWh, derived using levelized
energy mixes for five, ten, and fifteen-year contract terms are as follows:

2011/2012 rates for operation beginning during 2011

Term: S years 10 vears 15 vears

. Year: 2011 2012 2011 2012 2011 2012
On-peak: 4,997 5231 4911 5.173 4867  5.131 )
Off-peak: 3.833 - 4_.01 3 3.767 3969 3.734 3.936
2012 rates for operation beginning during 2012
Term: S yearg 10 years . 1S years
On-peak: 5.191 5.146 5.113
Off-peak: - 3982 3.948 3.922

Attachments A1, A2 and A3 of this schedule provide examples of how these rates
are derived using the levelized energy mix.

C. Where the QF operates generation facilities having an aggregate nameplate rating
of 100 kW or less, the QF may contract to receive payments for the delivery of
firm energy based upon levelized prices fixed for the initial term of the QF's
contract, as shown below in cents per KkWh:

Initial Year Contract Length in Years
of Operation 5 10 15
2011 On-Peak 5.271 5.998 6.621
Off-Peak 4.007 4.633 - 5220
2012 On-Peak 5.409 6.332 6.985
- Off-Peak - 4.111 4.923 5.539
{Continued)
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Virginia Electric and Power Company

Schedule 19 - DRR.
POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

(Continued)

VL.  PAYMENT FOR COMPANY PURCHASES OF FIRM ENERGY (Continued)

All energy purchase rates will be further increased by 3.0% to account for line losses
avoided by the Company, except that upon the effective date of any Schedule 19 that is
subsequently amended and approved by the Commission, the line loss percentage applied
shall be the percentage stated in the then-current Schedule 19. In lieu of 3.0% or the line
loss percentage stated in the then-current Schedule 19, the QF may request that a site
specific line loss percentage be determined with the QF bearmg the cost of the study
required.

VI PAYMENT FOR COMPANY PURCHASES OF CAPACITY

Company purchases of capacity are applicable only where the QF elects the Firm Mode of
Operation. Such QFs shall receive capacity purchase payments based on the applicable
levelized capacity purchase price below, in cents per kWh, corresponding to the contract
length in years and the year in which the QF begins delivering Contracted Capacity to the
Company on a firm basis. Contract terms for 10 or 15 years are available only where the
QF is defined under Paragraph L A

Lengthin Years -~ -+ . Initial Year of Operation
' 1) B . 2012
5 ‘ 0.379 ' 0.426
10 0.905 1.018
15 , 1.131 1.216

" Payments will be made to the QF beginning with the initial month of its operation, by
applying the appropriate levelized capacity purchase price above to all kWh delivered to
the Company during each hour, up to the Contracted Capacity. However, in any calendar
year the total capacity purchase payments made to the QF shall not exceed the QF's
Contracted Capacity, multiplied by 7,446 hours, and further multiplied by the applicable
levelized capacity purchase price above. In the QF's beginning and ending year of its
contract term, the 7,446 hours referenced above shall be prorated.

(Continued)
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Virginia Electric and Power Company

Schedule 19 - DRR.
- POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES .

(Continued)

VII. PROVISIONS FOR COMPANY PURCHASE OF THE QF GENERATION
A. The QF shall own and be fully responmble for the ‘costs and performance of the

QF's:
1. Generating facility in accordance with all applicable laws and
governmental agencies having jurisdiction;

2. Contro] and protective devices as required by the Company on the QF's
side of the meter. )

B. Upon request by the Company, the Cogenerator or Small Power Producer must
demonstrate that the facility is a Qualifying Facility as defined by PURPA.

C. Interconnection procedures for the QF’s generation. mterconnecnon are provided
through the Internet at the Company’s website;

http://www.dom.bom/dominion-norﬂl-carolina-power/customer—scrvicé/rates-and-
tariffs/pdf/term24. pdf . :

IX. MODIFICATION OF RATES AND OTHER PROVISIONS HEREUNDER

The provisions of this schedule, including the rates for purchase of energy and Contracted
Capacity by the Company, are subject to modification at any time in the marmer
prescribed by law, and when so modified, shall supersede the rates and provisions hereof.
However, payments to QFs with contracts for a specified term at payments established at
the time the obligation is incurred shall remain at the payment levels established in their

. contract with the exception of the line loss percentage applied which shall be the
percentage stated in the then-current Schedule 19,

(Continued)
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Virginia Electric and Power Company

Schedule 19 - DRR.

POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES .
(Continued)
.

IX. MODIFICATION OF RATES AND OTHER PROVISIONS HEREUNDER (Continued)

If the QF terminates its contract to provide Contracted Capacity on a firm basis to the
Company prior to the expiration of the contract term, the QF shall, in addition to other
liabilities, be liable to the Company for excess capacity payments. Such excess payments
will be calculated by taking the difference between (1) the total capacity payments already
made by the Company to the QF and (2) capacity payments calculated based on the
levelized capacity purchase price found in Paragraph VII corresponding to the highest
term option completed by the QF. These excess payments shall also include interest,
from the time such excess payments were made, compounded annually at the rate equal to
the Company's most current issue of long-term debt at the time of the contract's effective
date.

X. TERM OF CONTRACT

The term of contract shall be such as may be mutually agreed upon but for not less than

‘one year.

(Continued)
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Virginia Electric and Power Company

ATTACHMENT Al
Schedule 19 - DRR

POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES '

FIRM MODE OF OPERATION
ENERGY PURCHASE PRICES FOR 2011

APPLICABLE TO QFs WITH FIVE YEAR LEVELIZED ENERGY MIX BEGINNING IN 2011

M @) 3 @)
‘ Displaced ’
Displaced Plants
Displaced Fuel Mix Heat Rate " Avoided Energy Costs -
Fuel Type MWh % BTUAWh S/MBTU x (Col. 3)/ 10,000
Fossil Steam:
Coal : 1,618,555 28.97 9,937 4.000£kWh =
. (4.0268/MBTU x 9,937¥10,000
Oil 14,390 0.26 10,008 12.181¢/kWh =
‘ (12.171$/MBTU x 10,008)/10,000
Natural Gas 814,718 14.58 7,520 . 3.422¢kKWh= ,
(4.5513/MBTU x 7,520)//10,000
Comb. Turbine 91,753 | : 1.64 10,813 7.228¢/kWh =
- . (6.6858/MBTU x 10,813)/10,000
Biomass 27,948 0.50 - 14,821 4.004¢/kWh =
: 2,701 ¥MBTU x 14,821/10,000
Pumped Storage ) -162,452 29 0.031¢/kWh
Purchase Power/Sale 2,978,885 53.31 4.775¢/kWh
Pumping 203,763 3.65
150 MW Block 5,587,559
Weighted Average = I (Col. 2 x Col. 4) = 4.353¢/kWh
On-peak Energy Purchase Payment = 4,353 x 1.1480 (On-peak factor) = 4.997¢/kWh
Off-peak Energy Purchase Payment = 4.353 x 0.8806 (Off-peak factor) = 3.833¢/kWh
(Continued)
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Virginia Electric and Power Company

ATTACHMENT A2
Schedule 19 - DRR.

POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES |

FIRM MODE OF OPERATION
ENERGY PURCHASE PRICES FOR 2611

APPLICABLE TO QFs WITH FIVE YEAR LEVELIZED ENERGY MIX BEGINNING IN 2012

ey @ (3) Q)
Displaced
Displaced Plants
Displaced Fuel Mix Heat Rate : Avoided Energy Costs
Fuel Type MWh % BTUKWh $/MBTU x {Col. 3)/ 10,000

Fossil Steam:
Coal 1,618,555 28.97 9,937 4.025¢&kWh=

(4.050$/MBTU x 9,937)/10,000
0il 14,390 026 10,008  13.139¢kWh=

{13.129%/MBTU x 10,008)/10,000
Natural Gas 814,718 14,58 7,520 4.245¢/kWh=

(5.645%/MBTU x 7,520)/10,000
Comb. Turbine ) 91,753 164 10,813  5.833¢kWh=

. (5.3958/MBTU x 10,813)/10,000
Biomass 27,948 0.50 14,821  4.300¢kWh =
' 2.901$MBTU x 14,821)10,000

Pumped Storage : -162,452 -291 0.031¢&Wh
Purchase Power/Sale , 2,978,885 53.31 4.958¢/kWh
Pumping o 203,763 3.65
150 MW Block -5,587,559

Weighted Average = I (Col. 2 x Col. 4) =4.557¢/kWh

On-peak Energy Purchase Payment = 4.557 x 1.1480 (On-peak factor) = 5.231¢/kWh

Off-peak Energy Purchase Payment = 4,557 x

Filed 08-16-11
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0.8806 (Off-peak factor) = 4.013¢/kWh
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Virginia Electric and Power Company

ATTACHMENT A3
Schedule 19 - DRR

POWER PURCHASES FROM

COGENERATION AND SMALL POWER PRODUCTION

ENERGY PURCHASE PRICES FOR 2012

QUALIFYING FACILITIES

FIRM MODE OF OPERATION

APPLICABLE TO QFs WITH FIVE YEAR L EVELIZED ENERGY MIX BEGINNING IN 2012

(1) @ E) 4
Displaced
Displaced Plants
Displaced Fuel Mix Heat Rate * Avoided Energy Costs
Fuel Type MWh % BTU/KWh $/MBTU x (Col. 3)/ 10,000
Fossil Steam:
Coal 1,556,312 27.84 9,933  4.023¢/kWh =
(4.050$/MBTU x 9,933)/10,000
il 10,346 0.19 9,914  13.016¢/kWh="
(13.129%/MBTU x 9,914)¥/10,000
Natural Gas 977,537 17.49 7338  4.142¢/kWh=
' " (5.6458/MBTU x 7,338)/10,000
Comb. Turbine 88,754 1.59 10,700  5.773¢kWh=
: (5.3958/MBTU x 10,700)/10,000
Biomass 25,275 0.45 14,780  4.288¢&kWh=
(2.901$/MBTU x 14,780)/10,000
Pumped Storage -166,072 -2.97 0.031¢/kWh
Purchese Power/Sale 2,889,828 51.69 4.958¢/&KWh
Pumping 208,639 3.73
150 MW Block -5,590,619

Weighted Average = £ (Col. 2 x Col. 4) = 4.522¢/kWh

On-peak Energy Purchase Payment = 4.522 x 1.1480 (On-peak factor) = 5.191¢/kWh
Off-peak Energy Purchase Payment = 4,522 x 0.8806 (Off-peak factor) = 3.982¢/kWh
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Exhibit D is reserved for possiblc future use]
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EXHIBIT E

Exhibit E is a map and written descnptmn 1dent1fymg the specific location of the Facility and is
provided by the Operator.

The proposed facility will be located at 3539 Governors Rd., Lewiston, North Carolina. Lewiston
is Jocated in Bertie, County. The fac111ty is approximately 3 miles west of the intersection of state
route 11 and 308.

Wide Area Map of Proposed Location Local Map of Proposed Location
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EXHIBIT F

Exhibit F is the "Qualifying Facility" Certification to be provided by the Operator.

OR

If Facility is less than IMW, Owner may submit the following statement as Exhibit F that the Facility
qualifies as a Qualifying Facility (QF) under federal Iaw.

Federal Jaw exempts small power production or cogeneration facilities with net power production
capacities of 1 MW or less from certain certification requirements in order fo qualify as a qualifying
facility (“QF” or “Qualifying Facility™). Therefore, W. E. PARTNERS II, LLC submits the Facility is
exempt from the certification requirements, but submits that the Facility qualifies as a Qualifying
Facility under federal law set forth in the Public Utility Regulatory Policies Act of 1978 (“PURPA”)
(codified at 16 U.S.C. § 824a-3.

Name——m—"

Pﬂas.dﬁ"’/’"

Title
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EXHIBIT G

Exhibit G is the Certificate of Public Convenience and Necessity to be provided by the Operator, or
evidence that no such certificate is required under North Carolina law.

Below submittal was provided to the North Carolina Utility Commission on Nov. 2, 2010, Per North
Carolina General Statute 62-110.1 (g), Certificate for Construction of Generating Facilities, the -
proposed facility is exempt from the certification requirements as the proposed generating facility
will be fueled by renewable energy sources {(biomass) and the proposed power production shall be
less than two (2) megawatts. :

Facility was recognized by the North Carolina Utility Commission as a New Renewable Energy
Facility under Docket No, SP-882 Sub 0 :

\
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y B ' 1836 Eastchester Dr,
AN , Suite 108

: High Point, NC 27265

W 0:360.750.3583

Energy Soluhons Group o F: 360.750.3483

November 2, 2010

Chief Clerk, Utilities Commission
North Carolina Utilities Commission
4325 Mail Service Center
Ral'eigh,-NC 276994325

RE: R8-65 "Report by Persons Constructmg Electric Generating Facilities Exempt from
Certification Requirement. .

Chief Clerk,

W.E. Partners II, LI.C, a wholly owned subsidiary Wellons Energy Solutions, LLC, is submitting the

attached Report for a proposed Biomass Cogeneration Facility to be constructed in Lewiston, North

Carolina. - Per-North Carolina General Statute 62-110.1 (g), Certificate for Construction of Generating -
Facilities, the proposed facility. is exempt from the certification requirements as the proposed generating

facility will be fueled by renewable energy sources (biomass) and the proposed power production shall be

less than two (2) megawatts. ‘

With this determination, please accept our submittal which reports the proposed construction of the above
facility. The project is a biomass cogeneration facility and will provide saturated steam to the adjacent' o
rendering facility, which is owned by Perdue AgriBusiness Inc., and provide electricity, via an -
interconnection agreement, to. Dominion Power. The Qualifying Faclllty (QF) will be a self qualified
Cogeneration Facility. . In preparation for this submittal, W.E. Partners has submitted -2 Permit
Application for the Construction and Operation of the proposed facility to the North Carolina Departinent

of Air Quality on October 4" 2010.

In conjunction with this submittal, W.E. Partners will be submitting, per Rule R8-66, Registration for
Renewable Energy Facility, to the Utility Commission so that the Facility may qualify the project as a
“New Renewable Energy Facility”. To support this application, a Best Available Control Technology -
analysis (BACT) was submitted to the NCDAQ for review on Qctober 4", 2010. Although not required -
under Federal permitting requirements as the facility will be permitted as a synthetic minor, a BACT
analysis is requlrcd under the North Carolina Renewable Energy Portfolio Standard. :

Please accept this- original and 16 coples which are enclosed. If I can be of further assistance, please do
not hesitate to contact me at the addrcss above.

If I can be of further assistance, please donot hesitate to call.

Regards,
Wellons Energy Solutions, LLC -

Garald B. Cottrell
General Manager

llPage



EnergySIutlons Group

L

Name
W.E. Partners IT LLC
1836 Eastchester Dr., Suite 108

" -High Point, NC 27265

2'

0:360.750.3583
F: 360.750.3483
C: 336.339.9055 : -

Corporate Structure
W.E. Partners II, LLC, is a North Carolina based Limited Liability Company and a wholly owned
subsidiary of Wellons Energy Solutlons, LLC.

Wellons Energy Solutions, LLC is a Vancouver, Washmgton based Limited Liability Company
domesticated in North Carolina.

- North Carolina Address: Vancouver, WA Address:.
1836 Eastchester Dr., Suite 108 2525 Firestone Lane
High Point, NC 27265 VYancouver, WA 98660
Contact:
Mr, Garald B. Cottre[l N
General Manager

1836 Eastchester Dr., Suite 108
High Point, NC 27265

0: 360.750.3583

F: 360.750.3483
C:336.339.9055

Facility Description

" The proposed facility is a biomass cogeneration facility consisting of three (3) 29 MMBtw/hr biomass

fired boilers, in conjunction with a 475 ekW steam turbine gen-set, to be located in Lewiston, North
Carolina. The project is 2 biomass cogeneration facility and as such will provide saturated steam to
the adjacent facility, which is owned by Perdue Farms, and provide electricity to Dominion Power.

The facitity will be permitted to c{)mbust biomass materials, including logging residues and sawdust.
Location

The proposed facility will be located at 3535 Governors Road, Levnston, Bertie, County, North
Carolina. The facility is approximately 3 miles west of the intersection of state route 11 and 308,

2|Page



Wide Area Map of Proposed Location Local Map of Proposed Location
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5. Ownership of the siie.
W.E. Partners II, LLC will be the owner and operator of the proposed facility. W. E. Partners will
enter into a property lease with Perdue AgriBusiness Inc. The proposed facility will provide saturated
steam to Perdue Agribusiness for the operation of the existing rendering plant. The proposed facility
will allow Perdue to move.their existing fossil fuel boilers to a standby/back-up status, resulting in a
significant reduction i in green house gas emissions.

6. Description of Buildings, Structures and equipment. _
W.E. Partners II, LLC has entered into a purchase -agreement wnth Wellons Inc., to provide for the'
engmeermg, procurcment and construction (EPC) of the proposed facility

BOILER SYSTEM: This proposal describes the scope of equipment suppiy and project services for
a Wel]ons steant generation system consisting of three (3) x 600 hp watertube-firetube package style
boilers, The wood-fired boiler system will produce up to 62,100 PPH of saturated steam, for delivery
toa backpressure steam turbine, for final dehvery of steam at 150 psig minimum to the rendering
plant. Wellons will provide systems engineering and design, manufacturing of the combustion
equipment, boiler, fuel handling, and the associated balance of plant equlpment described in this -
proposal. Qualified Wellons personnel will perform start-up and training services. The proposal
scope covers the complete steam generation system, from the live floor fuel storage bin, through the-.
exhaust stacks of the three (3) boilers. The boilers, fuel storage and auxiliary equipment will be
housed in a building provided by Wellons. The proven Wellons cell furnace system will be utilized.
This ‘combustion system allows for high-efficiency wood burning as demonstrated by low fan
horsepower requirements and low exhaust stack temperatures.

BACKPRESSURE STEAM TURBINE-GENERATOR UNIT: Included is a skid mounted steam
turbme—gcnerator set, with single-stage turbine, direct connected to an ODP inducticn type generator,
with accessories. The steam turbine is designed for inlet steam conditions of 325 psig, saturated and. -
outlet steam conditions of 150 psig, for steam supply to heating processes. At the rated steam flow of. ’
62,100 PPH the predicted electrical power output is 475 eK'W. Electrical power output will vary as
steam flow demand of the process varies. .

3|Page




Biomass System Components:
A typical biomass boiler installation will consist of 3 components; the fumace/pressure
vessel, the material receiving and storage system as well as the metal framed boiler house.

Biomass Firebox & Pressure Vessel

Automatic de-ashing
biomass firebox and high
pressure steam
generation vessel.

INEIERRNNEREEEEAR

Fﬁel Receiving, Classifying & Storage

Fuel bunker, as shown, is

preferred storage method

but is subject to size and
storage limits.

Boiler Building

.

_ Boiler Building is a pre-
engineered structure with
water, electricity, steam
and condensate returns.
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7. Projected maximum dependable capacity, in megawatts, i
The project is biomass cogeneration or combined heat and power facility with the primary focus on' - -
thermal (saturated steam) generation for use by Perdue AgriBusiness in the rendering operation. The
ability to generate power production is a function of steam demand as our design entails utilizing the
475 ekW steam turbine as a pressure let-down device.

Expected Renewable Energy Certificate (REC) Generation A

Per G.S. 62.133.8, “Renewable Energy Certificate” means a tradable instrument that is equal to one
megawatt hour of electricity or equivalent energy supplied by a renewable energy facility, a new
renewable energy facility...”.” ' : ' '

. The proposed facility will result in the creation of both “electrical generation” REC’s and “thermal .
generation” REC’s. As established under the NCUC Docket No. E-100, Sub 113, 2/29/08 and No. E-
100, Sub 113,3/13/08, the thermal energy produced by a combined heat and power system or solar
thermal energy facility shall be the thermal energy recovered and used for useful purposes other than
electric power production. The useful thermal energy may be measured by meter, or if that is not
practicable, by ‘other industry-accepted means that show what measurable amount of useful thermal
energy the system or facility is designed and operated to produce and use. Renewable Energy
Certificates shall be earned based on one megawatt-hour for every 3,412,000 British thermal units of
useful thermal energy produced. ' . T

Project Thermal REC’s . : S
The basis' for establishing and, calculating “thermal” REC’s is proposed by W.E. Partners as a

function -of measurable steam flow. Saturated steam, at 150 psig, has a known enthalpy, or energy. -
input, of 1,196.5 Btu/Ib of steam. ' '

The facilitf shall be equipped with a- steam flow meter, which by contract, must be calibrated
annually. Maximum designed annual steam flow capacity of the facility is'531,576,000 pounds of .
steam with expected annual steam flow volume of 260,000,000 pounds. :

The projected annual Renewable Energy Certificates from useful thermal conversion would then be

‘calculated as: - ‘ '

(240,000,000 Ib/yr * 1,196.5 Btulb) = 84,161 Thermal Renewable Energy Credits
3,412,000 Btu

Project Electrical REC’s .
The basis for establishing and calculating “electrical” REC’s is proposed by W.E. Partners as a
function of generator meter. . .

The facility shall be equipped with a steam turbine generator, rated at maximum generation capacity
of 475 ekW. Howevet, as power production is-a function of steam flow, which will vary based on’
Perdue’s need for steam for process needs, the estimated annual production of electrical REC’s is:

The projected annual Renewable Energy Certificates from electrical generation from the proposed

facility would be calculated as: g
475 ckW * 8460 hrs * 240,000,000 Ib/yr = 1,794 Electrical Renewable Energy Credits
1000 kW/MW 537,576,000 Ib/yr ' o

As required under Paragraph 5, Rule R8-66, W.E. Partners shall certify to the commission on an .
annual basis the actual number of Renewable Energy Credits generated during the previous year and -
if sold, how many and to whom. - :

§|.Page



8. Projected Cost
The facility has a preliminary budget for $8,060,000 for a turnkey installation.

9. Projected Commercial Date of Operation .
Steam generation is currently targeted for February, 2012, subject to weather, perm:ttmg and other,

unforeseen construction delays. Power generation, subject to timely. rece1pt and installation of the - °

steam turbine, is projected for early Apnl 2012,

10. The applicant’s general plan for sale of electnclty :

“The site plan lies within the Dominion Power service tetritory. The project design incorporates a 475
ekW back-pressure steam turbine generator. Saturated steam will be piped to the turbine inlet at 325
psig and will exhaust at 150 psig for distribution to the Perdue AgriBusiness production process. As -

- power generation is secondary to the primary purpose of thermal generation, power production will
vary based on steam demands of Perdue. Therefore, the Power Purchase Agreement with Dominion
Power, using Schedule 19 (DRR or LMP has not been determined as yet), will be based on a non-
firm, as available, rate. The life of the project is anticipated to provide a reliable basis of steam and
power generation in excess of 20 years. ' -

Assuming a “buy ail/se]l all” power atrangement whereby the faclllty purchases all necessary power
for in-house requirements and all “green” energy is sold, annual sales of power is estlmated to be
1,789,000 kW/hr per year .

11. Permit Applications and Status ‘
City of Lewiston Building Permit: Wlll be apphcd for upon receipt of completed drawings from
- manufacturer.

NC DEQ Counstruction and Operatmg Permit: Air Permit submitted to the Was}ungton NC office
of the Department of Air Quahty for review October 5, 2010.

NCDEQ Best Available Control Technology Review: BACT submittal subrmtted to Washmg, NC
and Raleigh Department of Air Quality for review October 5, 2010.

Federal Air Permlt Not regu1red as the facility will be deemed a synt.hehc minor source and
therefore, not subject to Title V review,

Federal Energy Regulatory Commission: Apphcatlon to self certlfy asa Qualeymg Facility (QF),
Cogeneration Facility, via form No. 556 shall be submitted via the eFiling system pnor to January 1,
2011.

lO[Page



EJA Form 923
Schedule 1- Identification

Name;
Garald B, Cottrell
Title:
General Managcr
Phone
0. 360.750.3583
‘F. 360.750.3483 -
C. 336.339.9055

Email: garald.cotfrell@wellons.com

Address:
1836 Bastchester Dr., Su:te 108
High Point, NC- 27265

Company: :
- W.E. Partners II, LLC

Plant Name:

Perdue Biomass Plant
Plant Co.

Bertie County
Address

3539 Governors Rd.

Lewiston, NC 27849
CHP

Yes
Regulated

No

Schedule 5 Prime Mover , ‘
Prime Mover Code Gross Generation - Net Generation
ST 475 MW . A75 MW

Schedule 6 Non—Uhhty annual Source and Disposition of Electnclty
' Non-appllcable as the plant is not operational

Schedulé 9 Comments
No comments.
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OFFiGiAL LUPY

NORTH CAROLINA
PUBLIC STAFF
UTILITIES COMMISSION S
December 1, 2010 »%0
Ms. Renhe'Vancé, Chief Clerk ? “?S' % A 1’““ ‘
North Carolina Utilities Commission- -@"“&:M‘M
4325 Mail Service Center : c\“g.f{,r.@
Raleigh, North Carolina 27699-4325 wo¥

Re: Dacket No. SP-882,5ub0
W. E. Partners I1, LLC -~ Registration Statemeut for a New Rencwable Energy Facility
475 kW and 87 Miltion Btwhr Biomass Cogeneration Facility in Lewiston, North Carofina

Dear Ms. Vance;

" The Public Staff — Electric Division has completed its review of the Registration Statement for &
New Renewable Energy Facility filed by W. E. Partners I, LLC, on November 3, 2010, in the above-
referenced docket pursuant to Commission Rufe R8-66. As a result of our review, we recommend that
the Registration Statement be considered complete and that the facility be considered a new renewable

energy facility.
I certify that a copy of this letter has been served on the individuals or businesses shown below,

by depositing a copy in the Uniled -States Mail, first class postage prepaid, properly addressed. If
necessary, please contact me at (919) 733-1518 or at Jay.Lucas@psncuc.nc.gov.

Regards,
/%V\ | . Jetets
Jay B. Lucas, N.E. /‘f‘ A .
Utilisies Engineer — Public Staff - Electric Division
Leann
/‘l 4 é}
61309
¢: Qarald B, Cottrell - W. E. Part_m.:rs IL LLC | : Ell ¢ g0
' Joa<es
Hodse
275 Lesaf
245 £ Jec
Executive blromor Communications Economic Research Lagal Transportation
7332435 733-2810 7332902 7338410 733-T768
Accounting Consumer Saervices Electric . Matural Gas Water
. 7334279 1339277 . T3-2287 7334320 © 7335610

4326 Mall Service Centsr » Rateigh, North Carolina 27899-4326 + Fax (919) T33-0585
_An Equgl QOpportunity i Affirmation Action Employer



STATE OF NORTH CAROLINA
UTILITIES COMMISSION
RALEIGH

DOCKET NO. SP-882, SUB O
BEFORE THE NORTH CAROLINA UTILITIES COMMISSION

In the Matter of -
Application of W.E. Partners Il, LLC, for )} ORDER ACCEPTING REGISTRATION
Registration of a New Renewable Energy } OF NEW RENEWABLE ENERGY
Facility } FACILITY

BY THE CHAIRMAN: On November 3, 2010, WE. Partners Il, LLC
(W.E. Partners), filed a registration statement pursuant to Commission Rule R8-66 for a
new renewable energy facility to be located in Lewiston in Bertie County,
North Carolina. W.E. Partners stated that its 475 kW biomass cogeneration facilify,
comprised of three biomass-fired boilers in conjunction with steam turbine generator
sets, will generate saturated steam and electricity through the combustion of biomass
materials including logging residues and sawdust. W.E. Pariners stated that the
saturated steam produced would be utilized by Perdue Agribusiness for their existing
rendering operation. Additionally, W.E. Partners stated that the steam produced would
be utilized for power generation supplied to Dominion Power. W.E. Partners stated that
steam generation will become operational on or around February, 2012, followed by
power generation on or around April; 2012,

The filing included certified aftestations that: 1) the facility is in substantial
compliance with all federal and state iaws, regulations, and rules for the protection of
the environment and conservation of natural resources; 2) the facility will be operated as
a new renewable energy facility; 3) W.E. Partners will not remarket or otherwise resell
any renewable energy certificates (RECs) sold to an electric power supplier to comply
with G.S. 62-133.8; and 4) W.E. Partners will consent to the auditing of its books and,
records by the Public Staff insofar as those records relate to transactlons with North
Carolina electric power suppliers.

On December 1, 2010, the Public Staff filed the recommendation required by
Commission Rule R8-66(e) stating that W.E. Partners’ registration statement as a new
renewable energy facility should be considered to be complete. No other party made a
. filing with respect to these issues.

- Based upon the foregoing and the entire record in this proceeding, including the
source of fuel stated in the registration statement, the Chairman finds good cause to
accept registration of W.E. Partners’ biomass cogeneration facility as a new renewable
energy facility. Pursuant to G.S. 62-133.8(a)(7), a renewable energy facility includes a
combined heat and power facility fueled by a renewable energy resource, but does not
include a biomass-fueled boiler producing steam without also generating electricity.



Therefore, once the facility begins generating both steam and electricity, W.E. Partners
will be eligible to earn RECs for both the electric power generated by the use of
biomass and the resulting useful, measurable thermal energy captured from the waste
heat and used by Perdue. W.E. Partners shall annually file the information required by
Commission Rule RB-66 on or before April1 of each year. W.E. Partners will be
required to participate in the NC—RETS REC tracklng system in order to facilitate the
issuance of RECs. :

IT IS, THEREFORE, ORDERED as follows:

1. That the registration by W.E. Partners for its biomass cogeneration facility
located in Lewiston in Bertie County, North Carclina as a new renewable energy facility
shall be, and hereby is, accepted.

2. That WE Partners shali annually file the information required by
Commission Rule R8-66 on or before April 1 of each year. .

ISSUED BY ORDER OF THE COMMISSION,

This the 5% day of January, 2011. |
NORTH CAROLINA UTILITIES COMMISSION
q%ail, L. Moumk

Gail L. Mount, Deputy Clerk

- k201041103
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