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

THIS AGREEMENT, effective this Ist day of December, 2015, (the “Effective Date”) by
and between VIRGINIA ELECTRIC AND POWER COMPANY, a Virginia public service
corporation with its principal office in Richmond, Virginia, doing business as Dominion Virginia
Power hereinafter called “Dominion Virginia Power” or the “Company”, and STS
HYDROPOWER, LTD., a Michigan corporation , with its principal office in Needhamn,
Massachusetts, hereinafter calied “Operator,” Both Dominion Virginia Power and Operator also
are herein individually referred to as “Party” and collectively refeired to as “Parties”.

RECITALS

WHEREAS, the Virginia State Corporation Commission (“SCC”) has adopted a rate
schedule described in this Agreement below as Virginia Schedule 19 applicable to Qualifying
Facilities (or “QF” as that term is defined in 18 C.F.R. § 292);

WHEREAS, Operator owns and operates a hydro electric generating facility with a total
net capacity rating not to exceed 4550 kW ¢ located at City of Danville, Virginia, and called the
Schoolfield Dam Hydroelectric Facility (the “Facility™);

WHEREAS, the Company currently purchases electrical energy delivered by the Facility
under that certain Agreement for the Sale of Electricity between the Parties dated December 17,
1988, as amended (“Sales Agreement”) and which samme Sales Agreement will be terminated and
superseded with this Agreement on the Effective Date hereof,

WHEREAS, the Facility is located in the retail service area of Danville Power and Light;

WHEREAS, Operator has entered into a Transmission and Interconnection Agreement
with the City of Danville which provides for the transmission and delivery of the Facility’s output
to the Company’s system and has in place certain arrangements with the Company’s transmission
and interconnection group related to the Facility’s interconnection operating procedures and
facilities charges (collectively, the “Interconnection Arrangements™);

WHEREAS, the Facility had an interconnection prior to May 21, 2009, has made no
changes to the Facility’s rated capacity, mode of operation, clectrical characteristics or any other
change not consistent with the terms of the existing interconnection provisions detailed in the
Company’s Terms and Conditions as filed with the State Corporation Commission of Virginia,
and, therefore, pursuant to Section XXVILH.1 of the Terms and Conditions Opetator may continue
under its preexisting Interconnection Arrangements;

WHEREAS, Operator has obtained self-certification of the Facility as a qualifying facility
(“QF") as that term is defined in 18 C.E.R. 292 and pursuant to federal law set forth in the Public
Utility Regulatory Policies Act of 1978 (“PURPA™) (codified at 16 U.S.C. 796, et seq.}, with a
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maximum net capacity of no greater than 4550 kW ¢ and intends to maintain its status as a QF
with a maximum net capacity no greater than 4550 kW ac throughout the term of this Agreement;
and

WHEREAS, the Parties hereto wish to contract pursuant to Schedule 19 for the sale of
electrical output from the Facility to be operated by Opetator.

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

Article 1: Parties’ Purchase and Sale Obligations

L1 Parties’ Purchase and Sales Obligations: Operator agrees to scll and deliver exclusively to
Company and Company or its agent, assignee, or successor will purchase from Operator all of the
electrical output (energy and Contracted Capacity) as defined in Article 3 made available for sale
from the Facility on an excess sale arrangement. In addition, Operator has elected to contract
under the Company’s avoided cost tariff as described more fully in Article 5 and Exhibit C.
Operator elects to provide for the supply of energy and capacity per Virginia Schedule 19
paragraph IILA, or to provide for energy only per Virginia Schedule 19 paragraph HLB, up to the
Facility’s Contracted Capacity.

L2 Company’s Right To Reduce or Cease Deliveries: Company’s obligation to purchase and to
take delivery of energy and capacity shall be excused for causes including, but not limited to an
outage, equipment failure, equipment replacement, planned, routine or emergency maintenance, or
other similar event associated with the reliability and safety of Company’s electrical system as
determined by Company,

Article 2: Term
On the Effective Date the Sales Agreement shall terminate and simultaneously be replaced
and superseded by this Agreement. This Agreement shall commence on the Effective Date and,
unless eatlier terminated under any other provision of this Agreeiment, shall continue in effect for a
period of one year from the Effective Date.

Article 3: Contracted Capacity

3.1 Contracted Capaciry:  The Facility has a combined net output of approximately 4550 kW
alternating current (“ac™). The Facility’s Contracted Capacity shall be 4550 kW ac.
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Article 4: Attachments
The following documents are attached hereto and are made a part hereof:
Exhibit A: [Reserved]
Exhibit B: General Terms and Conditions
Exhihit C: Virginia Schedule 19

Exhibit D:  Map and related written description identifying the specific location of the
Facility in the City or County designated herein

Exhibit E: Evidence of QF Status on the Effective Dale

Article 5: Pricing

Payments for all energy and Contracted Capacity purchased hereunder shall be determined
by the provisions for payments in the Virginia Schedule 19 tagiff included herewith as Exhibit C.
Payments for all energy and Contracted Capacity purchased hereunder shall be on a cents per
kilowatt-hour basis.

Article 6: Regulatory Pricing Adjustment and Refund

Should the SCC or other regulatory or other legal body having jurisdiction (such as the
Federal Energy Regulatory Commission): (i) not allow sonie or all 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 Virginia Power's rates charged to customers, (ii) at
any time prohibit Dominion Virginia Power from recovering from its customers sums related to
payments previously made fo non-utility generators (generally or to Operator specifically), or (iii)
order 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 specificaily) (hereinafter
the sums referred to in both (ii)and (iif) above shall be referred to individually and collectively as
the “Disallowed Payments”), Operalor shall be required both to accept from the effective date of
the Order from the 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 Virginia Power’s customers and to refund to Company, 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

4347-7250-5131.2

OFFICIAL COPY

Mar 30 2016




Commission Order within 28 days of notice by Company or, provided that more than three years
remain in the term of the Agreement, then, at Operator's option, Comipatty 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
Company’s most 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.

Article 7: [Reserved]

Article 8: Early Termination

() Defaults with No Cure Period. Operator and Company agree that
Operator’s failure to comply with any of the following will be a material breach of this Agreement
and shall result in Company’s right to early termination of this Agreement upon written notice to
Operator, but without being subject to a cure period:

i) delivery or supply of electrical onfput to any entity other than
Company or its agent, assignee or successor;

(i)  Operator increases the net electrical capacity of the Facility above
the Contracted Capacity without the prior written approval of Company;

(iii)  failure at any time to maintain the Interconnection Arrangements in
full force and effect;

(iv)  Operator makes changes to the Facility’s rated capacity, mode of
operation, clectrical characteristics or any other change not consistent with the terms of the
existing Interconnection Arrangements without the prior written conscent of Company; or

(v)  failure to generate and deliver any cnergy and capacity from the
Facility for more than 180 consecutive days at any time after the Effective Date; provided,
however, if such failure is due to Force Majeure as defined in Exhibit B and Operator has complied
with the requirements of Exhibit B with respect to such Force Majeure, then Company may not
terminate this Agreement unless the failure lasts for three hundred sixty-five consecutive days.

(b) Defaults with Cure Period. Operator and Company agree that the following
events if not cured by Operator within thirty days of notice from Company shall constitute a
default giving Company the right to terminate this Agreement:

® failure to meet the requirements necessary to maintain QF status
(formal or self-certification at the Operator’s option) or revocation of its QF status (formal or
self-cextification, as applicable) for any reason; or
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(i)  failure to perform in any material way, any other obligations, which
failure would not constifute an individual event of default under Section 8(a).

Notwithstanding any cure period, Company shall not be obligated to purchase any enetgy or
Contracted Capacity under this Agreement while such default remains uncured. If Operator fails
to cure its non-performance within thirty (30) days of Company’s notice, Company shall have the
right to terminate this Agreement, Operator agrees that if this Agreement is terminated by
Company for Operator's non-performance prior to the end of the Term of this Agreement, then,
Company shall have all rights and remedies available at law or in equity.

Article 9; Representations and Warranties

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 warvants that the
Interconnection Arrangements and all permits, approvals, and/or licenses necessary for the
operation of the Facility will be obtained prior to the Effective 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 Company may reasonably request, including
without limitation air permits, leases and/or purchase agreements.

Article 10: Notices and Payments

All notices required hereunder and all other correspondence and payments concerning this
Agreement shall be to the Parties’ representative at the addresses below. Either Party may change
the address by providing written notice to the other Party. All notices required to be in writing shall
be sent by any of the following methods: hand delivery, reputable overnight courier, certified mail
return receipt requested, or mutually acceptable electronic means. 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 reccived on the following Business Day. A
“Business Day” is defined as Monday through Friday excluding the holidays recognized by the
Company. As of the Effective Date, Company recognized holidays are New Year’s Day, Martin
Luther King’s Birthday (as celebrated on the 3 Monday in January of each year), Good Friday,
Memorial Day, Independence Day, Labor Day, Veteran’s Day, Thanksgiving Day, the Day
following Thanksgiving Day, Christmas Eve Day, and Christinas Day. In the event there is any
change in the holidays currently observed by Company, Company shall notify Operator in wiiting.
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Company:

Operator:

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

VIRGINIA ELECTRIC AND POWER COMPANY
Power Contracts (3SE)

5000 Dominion Boulevard

Glen Allen, Virginia 23060-6711

Facsimile: (804) 273 2951

Attention: Director, Power Contracts

STS HYDROPOWER, LTD.

¢/o ARES MANAGEMENT LLC I EIF GROUP
Three Charles River Place

63 Kendrick Street, Suite 101

Needham, Massachuselts 02494

Avrticle 11: Integration of Entirety of Agreement

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

STS HYDZOPOWER’ LID.
WD) AT Y\

Printed name: <> HA wn)  SAINT

Title: _ Vice Yeesipe w1

Date: [Z./: (S

B}’: #

Printed name: I‘// ¢ \:)\m, .'L S, !/l wpd -

v y
Title:ié“(-J;ujQ(:;,H é% QF;

e
Date: !2,//! i:/7 £ S
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EXHIBIT B
General Terms and Conditions

1 - Assignments

Operator agrees not to assign this Agreement without the prior written consent of
Company. Company may withhold such consent if it determines, in its sole discretion that such
assignment would not be in the best interests of Company or its customers. Any attempted
assignment that Company has not approved in writing shall be null and void and ineffective for all
puiposes. In the event of assignment by Operator, Operator shall pay the Company within thirty
(30) days of the effective date of the assignment an amount equal to the actual costs incurred by
Company in connection with such assignment up to a maximum amount of $12,000 per
assighment; provided, however, assignment of this Agreement by Operator in connection with an
initial financing arrangement which is finalized and for which consent of the Company is
requested within nine months of the Effective Date of this Agreement shall not be subject to the
payinent requirement provided herein.

II - Indemnity

Operator shall indemnify and save harmless and,. if requested by Company, defend
Company, 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 Virginia 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 heréin shall be construed as requiring Operator to indemnify
Company for any injuries, deaths or damages caused by the sole negligence of Company.

Operator shall hold General Liability Insurance specifically and solely for the Facility
with limits of $2,000,000 each occurrence and in the aggregate, which amount shall be maodified
using commercially rcasonable standards in accordance with any prior written notice by the
Company. Operator agrees to have Dominion Virginia Power named as an additional insured and
shall keep such coverage current throughout the term of this Agreement. Operator shall initiatly
provide the Company written evidence of liability insurance coverage within sixty (60) days of the
Effective Date. 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.

111 - QF Certification

Operator represents and warrants that its Facility meets the QF requirements established as
of the Effective Date of this Agreement by the FERC's rules (18 Code of Federal Regulations Part
292), and that it will continue to meet those requirements necessary to maintain QF status
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
status of the Facility as a QF. If requested by Company prior to May 1 of any year, Operator
agrees to provide by July 1 of the same year to Company for the preceding year sufficient for
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Company {o 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 currently effective FERC Form 556 or formal FERC
certification, as applicable and any subsequent revisions or amendments;

() Where applicable, a copy of any contract executed with a thermal host;

(d)  Where applicable, identification of the amount of each type of fucl 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;

(¢)  Where applicable, identification of each of the QF’s useful thermal
output(s) for cach 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;

03] Identification of the QF’s useful power ouiput for each month. These
values should be verifiable by auditing suppotting documentation;

(g) Where applicable, drawings, heat balance diagrams 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; and

(h)  Company may request additional information, as needed, to monitor the QF
requirements.

IV - Consequential Damages

In no cvent 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 Pacty 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 otherwise unenforceable, the obligations
of the Parties shall be deemed to be reduced only as much as may be required to remove the
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impediment. The headings contained in this Agreement are used solely for convenience and do
1ot 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 Vietnamm Era
Veterans Readjustment Assistance Act of 1974, as amended; and implementing regulations set
forth in 41 C.FR. §§ 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.ER. § 60-1.4 and the equal
opportusnity clauses set forth in 41 C.ER. § 250.5 and 41 CE.R. 60-§741.5 and the clauses relating
to the utilization of small and minority business concerns set forth in 15 U.8.C. § 637(d) (3) and 48
C.ER. § 52-219.9 arc hereby incorporated by reference and made a patt 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 1.S.C, § 637(d)(6). The provisions of this section shall apply {o
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 of 42
US.C. § 2000 et seq., 42 U.5.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 maintaining the Interconnection Arrangements.

Operator shall; (a) maintain the Facility in conformance with all applicable laws and
regulations and in accordance with operating procedwres; (b) obtain any pgovernmental
authorizations and permits required for the construction and operation thereof and keep all such
permits and authorizations cwrent 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 Virginia
Power may refuse to accept deliveries of power hereunder.

Company 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 (¢) to disconnect,
withoul notice, the Facility if, in Company's opinion, a hazardous condition exists and such
immediate action is necessary to protect persons, or Dominion Virginia Power facilities or other
customers’ facilities from damage or interference caused by Operator’s Facility or lack of properly
operating protective devices. Company will endeavor to notify Operator as quickly as practicable
if disconnection occurs as provided in {c) above. Any inspection of Operator’s protective devices
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shall not impose on Company any liabilities with respect to the operation, safety or maintenance of
such devices.

VIII - Metering

Dominion Virginia Power will meter all electrical output delivered from the Facility on the
high voltage side of the step up transformer(s).

Operator agrees to pay an administrative charge to Company to reflect all reasonable costs
incurred by Company 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 SCC approves a
different charge in Virginia Schedule 19.

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

IX - Billing and Payment

Dominion Virginia Power shall read the meter in accordance with its established meter
reading schedule (the “Billing Period”). Operator shall pay the monthly metering charge set forth
in Article Il of Virginia 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, Company shall make paymeit to Operator equal to the
amount owed for the Contracted Capacity and the delivered energy including line loss. All
payments shall be by wire transfer to Operator’s wire account or as otherwise reasonably requested
in writing by Operator. At Company's option, (i) Company may make such payments net of the
monthly metering charges, Interconnection Facilities charges, and charges for sales of electricity
to the Operator, or (ii) Company may invoice Operator for such charges separately, Payment by
Company 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, Company 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 theé event that any data required for billing purposes hereunder are unavailable when
required for such billing, the unavailable data shall be estimated by Company, based upon
historical data. Such billing shall be subject to any required adjusiment in a subsequent billing
month.

Operator agrees that Compaiy shall be entitled to withhold sufficient amounts due
pursuant to this Agreement to offset (a) any damages to Company resulting from any breach of this
Agreement by Operator, and (b) any other amounts Operator owes Company, including amounts
arising from sales of electricity by Company to Operator, metering charges and Interconection
Facilities charges.
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In no event shall Company be liable to Operator for any Contracted Capacity payments in
excess of the amounts contracted for herein, regardiess of the ultimate length of this Agreement or
revisions to Virginia Schedule 19 or successor schedules. Operator hereby agrees to accept the
Contracted Capacity payments as set forth herein as it’s sole and complete compensation for
delivery of Confracted Capacity to Company.

X - Force Majeure

Neither Party shall be considered in defanlt 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 ox
overcome, including without limitation storn, 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, curtailinents, 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 cvent, “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 Company from sirict
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 remaove any cause of failure to
perform.

If a Party relies on the occuirence 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 shali:

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 fo continue to perform its obligations under this
Agreement;
c) Expeditiously 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 tabor dispute;

d) Exercise all reasonable efforts to mitigate or limit damages 1o the other Party; and
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e) Provide prompt notice to the other Party of the cessation of the Force Mzjeure 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 fo 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 Paily responding to the event may, al ils
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” shall mean any of the applicable
practices, methods, standards, guides or acts: required by any govermmental authority, regional or
national reliability council, or national frade 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, 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 Virginia Schedule 19
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EXHIBIT D

Exhibit D is a map and written description identifying the specific location of the Facility and is
provided by the Operator.
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Virginia Electric and Power Company

1L

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

APPLICABILITY & AVAILABILITY

This Schedule is applicable to any Cogenerator or Small Power Producer (Qualifying
Facility), as defined in the Public Ultility 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 electrical output to Virginia Electric and
Power Company {Agreement).

No developer, or any affiliate of a developer, shall be permitted to locate a Schedule 19
facility within one-half mile of any other Schedule 19 facility owned or operated by such
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 thermal 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 provisions of its Agreement (Commercial
Operations) on or after January I, 2006.

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 to cover the cost of meter
reading and processing:

1. For QFs requiring only one non-time differentiated meter: $5.56.

2. For QFs requiring only one time differentiated meter: $65.09.
3. For QFs requiring two time differentiated meters: $102.62.

{Continued)
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Virginia Flectr

ic and Power Company
Schedule 19

POWER PURCHASES FROM
COGENERATION AND SMALL POWER PRODUCTION
QUALIFYING FACILITIES

{Continued)

1L CONTRACT OPTIONS

QFs wi

th a net capacity of 10 kW or less shall elect, from the following two options, the

manner 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 equal to 20,000 kW must confract 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 andfor capacity to

the Company shall be based on this confractual 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 permiited pursuant to
Paragraph III. 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 generation facility.

Supply of Energy Only: A QF with a net capacity of 10 kW or less may elect to
contract for the supply of only energy to the Company, A QF electing this option
will not be ¢ligible 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 CAPACITY

A QF

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

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

A.

Filed 06-15-10
Electric — Virg

Energy Purchase Payments

L. 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 PJM Interconnection, LLC (PIM)
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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2. 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.

3. In lien 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 willing to bear the cost of
such a study.

Capacity 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 June 1, 2007, and for each June 1, thereafter, PIM will establish the
Reliability Pricing Model capacity resource clearing price for each PJM zone,
shown as a $/MW/day price, that will be applicable through the following May
31. Such prices will be the clearing results from PIM’s Base Residual Auction.
Using the price for the Dom Zone (initially identified on the PIM website as
“Dom_PZonal”), the Company will calculate an on-peak capacity purchase price
(cents per kWh) for each 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
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 congtitute the monthly capacity purchase payment to the
QF, unless moditied by application of the SPPF, below.

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

Initially, a QF’s SPPF will be 1. Once a QF has achieved Commercial Operations
and such operation encompasses at least a full Summer (defined by PIM 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) PIM 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

Paragraph I1I. B., above, shall receive purchase payments as follows:

A,

Filed 06-15-10
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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.

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.

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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VI PROVISIONS FOR COMPANY PURCHASE OF THE QF GENERATION

A.

Filed 06-15-10

The QF shall own and be fully responsible for the costs and performance of the
QF's:

L. 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.

The Company shall own and install any interconnection facilities on the Company
side of the meter required for 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 installed 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 Virginia State Corporation Commission.

2. A continnous 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 cosis shall be in the same manner as the Company charges its
other customers for similar work.

{Continued)
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PROVISIONS FOR COMPANY PURCHASE OF THE QF GENERATION (Continued)

In addition to the costs in Paragraph VLB., 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 specifications and plans for control devices
interconnection facilities, and protective devices approved by the Company in
advance of energizing the facility.

The relays and protective equipment shall be subject, at all reasonable times, to
imspection by the Company's authorized representative.

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

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

VII. 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 prescribed by law, and
when so modified, shall supersede the rates and provisions hereof. However, payments to

(QFs with coniracts for a specified term at payments established at the time the obligation

is incurred shall remain at the payment levels established in their contract.

vVll. TERM

OF CONTRACT

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

Filed 06-15-10
Eleciric — Virg
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EXHIBITE

Exhibit E is a copy of the Operator Form 556 or formal FERC certification of QF status in
effect as of the Effective Date.

4847-7250-51314.2
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Unofficial FERC-Generated PDF of 20071019-0052 Received by FERC OSEC 10/17/2007 in Docket#: QF85-194-002
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October 17, 2007

BY HAND DELIVERY

The Honorable Kimberly D, Bose
Federal Energy Regulatory Commission
888 First Street, NE

Washington, DC 204256

Re:  EIF Northbrook IL, LLC
Notice of Self-Recertification; Docket No, QF$9-194- (X2

Dear Secretary Bose:

Pursuant to Section 292,207(a)(1)(iii) of the Regulations of the Federal Energy
Regulatory Commission (“Commission™) (18 C.F.R. §292.207(a)(1)Xiii)), enclosed for
filing are an oniginal and fourteen (14) copies of the Notice of Self-Recertification as a
Qualifying Small Power Production Facility filed on behalf of EIF Northbrook {1, LLC,
for its existing small power production facility, the Schoolfield Hydro Project, FERC
Project No. 2411, in the above referenced docket. Moreover, in accordance with Section
292.207(a)(1)Xii) of the Commission’s Regulations, & copy of this Notice of Self-
Recertification is being concurrently served on Dominion Resources Company and the
Virginia Public Service Commission. Should you have any questions or concerns, please
do not hesitate to contact the undersigned.

Respectfully submitted, .

Pmm%adm

Marco A. DeSousa

Thelen Reid Brown Raysman & Steiner, LLP
701 Eighth Street, NW.

Washington, D.C. 20001-3721

Attorneys for EIF Northbrook, LLC

Enclosures

WASIINCTON, DC 701 Eightn Swect, NW  Washinglon, DC 20001 Tol: 202 5084000 Max: 202 508.4321 WerW. com
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uUnofficlal FERC-Generated PDF of 20071019-0052 Received by FERC OSEC 10/17/2007 in Docket#: QF89-194-002

UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

EIF Northbrook 11, LLC Docket No. QF89-194-___

NOTICE OF SELF-RECERTIFICATION
ASA

QUALIFYING SMALL POWER PRODUCTION FACILITY
Pursuant to 18 C.F.R. § 292.207 of the Federal Energy Regulatory Commission’s

(the “Commission™) regulations, EIF Northbrook II, LLC (“EIF_Northbrook 1), a
Delaware limited liability company, hereby provides this notice of self-recertification as a
qualifying small power production facility (“QF”) to set forth the current upstream
ownership of its 4,55 MW (net) hydroelectric generation facility, the Schoolfield Hydro
Proiect, FERC Project No. 2411, (the “Facility”) located on the Dan River in Danville,
Pittsylvania County, Virginia.
Form 556
PART A
1a, Full Name of AppHcant:
The full name of the applicant is EIF Northbrook 1, LLC, a Delaware limited
liability company.
Docket Number Assigned to Preceding Submittal:
The docket number assigned to the immediately preceding submittal filed with the
Commission in connection with the Facility is QF89-194-000.
Purpose of Instant Kiling:
The purpose of this notice of self-recertification of the Facility as a QF is to set
forth the current upstream ownership of the Facility, which is different from that set forth

in the immediately preceding filing submitted to the Commission with respect to the
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Unofficial FERC-Generated PDF of 20071019-0052 Received by FERC 0SEC 10/17/2007 in Docket#: QF89-194-002

Facility in Docket No. QF89-194-000. The current ownership of EIF Northbrook I is
described herein.

Aside from the changes in ownership of EIF Northbrook 11, none of the other
information has changed from thai contained in the prior QF certification, The Facility is
a 4.55 MW (net) hydroelectric generation facility located on the Dan River in Danville,
Pittsylvania County, Virginia.

Accordingly, except to the extent of the changes in the upstream ownership
interests in EIF Northbrook 11, described herein, BIF Northbrook 11, hereby incorporates
by reference the information contained in the prior QF certification in Docket No, QF89-
194-000 into this Notice of Self-Recertification as a QF under Section 292,207 of the
Commission's Regulations,
1b, Address of Applicant:

EIF Northbrook I, LLC

Three Chatles River Place

63 Kendrick Street

Needham, Massachusetts 02494
le. Ownership:

Previously, Northbrook Energy, LLC (“Northbrook Energy'™) directly owned one
hurdred percent (100%) of the issued and outstanding stock of Northbrook Acquisition
Corp. (“Northbrook Acquisition™), which in tum directly owned one hundred percent
{100%) of the issued and outstanding stock of STS Hydropower, Ltd. (“STS"}). STS
wholly owned and operated the Facility.

‘ Change in Ownership of Facllity Pursuant to an Order issued on April 13,
2006, in Docket No. BC06-91-000, the Federal Energy Regulatory Commission

authorized the transfer by Northbrook Energy of alt of its interests in Northbrook
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Acquisition 1o EIF Northbrook II, LLC, a jointly-owned subsidiary of United States
Power Fund 1I, L.P. (""USPF IT'") and USPF 11 Institutionai Fund, L.P, (“Institutional
Fund"). USPF II and Institutional Fund are private equity funds that own interests in
various exempt wholesale generators (“EWGs') and QFs in various locations atound the
country. Both USPF II and Institutional Fund are managed by Energy Investors Funds
Group, LLC (“EIF"), which is wholly owned by its management and holds a 1.5%
deferred equity interest in both USPF II and Institutional Fund, Neither USPF.II,
Institutional Fund, EXF, nor any of their affiliates ave directly or indirectly engaged in the
generation or sale of electric power, other than from QFs, BWGQs, facilities of foreign
utility companies, or through power marketers, or through lease and similar passive
arrangements. None of the fund investors in USPF Il or Institutional Fund (but for EIF
itself, as the owner of fractional interests in USPF II and Institutional Fund) cxercises or
has any right to cxercise any day-to-day control over the investments in such funds; all
are purely passive limited partners. None of those investors is an electric utility, electric
utility holding company or an affiliate or subsidiary thereof.

1d, Signature of authorized individual evidencing accurncy and authenticity of

feformation: Q
Signature: Q%

Name: ua

Title:

2. Communications:

Correspondence concerning this notice should be addressed to the following

persons:
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Jonathan January Phillip G. Lookadoo
EIF Nerthbrook 11, LLC Thelen Reid Brown Raysman & Steiner LLP
Three Charleg River Place 701 Bighth Street, N.W.
63 Kendrick Street Washington, D.C, 20001
Needhem, Massachusetis 02494 Telephone: (202) 508-4350
Telephone; (781) 292-7000 Facsimile: (202) 654-187%
E-mail: plookadoo@thelen.com

Ja. Location of facility to be certified:

Facility is located on the Dan River in Danville, Pittsylvania County, Virginia,

Mar 30 2016

3b. Electric Utitity with which QF W1ll Transact:
Incorporated by reference from the Notice of Self-Certification in Docket No,
QF89-194-000.
4a. Principal Facility Components:
Incorporated by reference from the Notice of Self-Certification in Docket No.
QF89-194-000.
4b.  Maximum Power Production:
Incorporated by referance from the Notice of Self-Certification in Docket No.
QFg9-194-000.
4¢. Installation and Operation Dates;
Incorporated by reference from the Notice of Self-Certification in Docket No.
QF89-194-000.
4d. Primary Energy Input;
Incorporated by refevence from the Notice of Self-Certification in Docket No,
QF89-194-000.

5. Average Annual Hourly Energy Inputs:




Unofficial FERC-Generated PDF of 20071019-0052 Received by FERC 0SEC 10/17/2007 in Docket#:

Incorporated by reference from the Notice of Self-Certification in Docket No.
QF89-194-009.
6. Additional Characteristics:

N/A

7.  Foasil Fuel Use:

Incorporated by reference from the Notice of Self-Certification in Docket No.

QF89-194-000.

8.  Other Facilities:

The applicant neither owns nor is affiliated with any other hydroelectric facilitics
located within one mile of the Pacility.

PARTC
N/A

QF89-194-002
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CERTIFICATE OF SERVICE

Pursuant to Sections 292.207(a}1)}{ii} and 385.2010 of rules and regulations of the
Federal Energy Regulatory Commission (“Commigsion™), 18 C.F.R. §§ 292.207(a)}(1)(ii) and
385.2010, I hereby certify that [ have this day served the foregoing notice of self-recertification
of EIF Nortl":brook I, LLC, for its existing small power production facility, the Schoolfield
Hydro Project, FERC Project No. 2411, located on the Dan River in Danville, Pittsylvania
County, Virginia, as a qualifying small power production facility under the Public Utility
Regulatory Policies Act of 1978, as amended, upon the following affected electric utility and
state regulatory authorities as required by 18 C.F.R. § 292.207(a)}{1)(ii): Dominion Resources

Company and the Virginia Public Service Commission.

Dated at Washington, D.C,, this 17th day of October, 2007,

V)

Phillip G. Lookadoo

Marco A. DeSousa

Thelen Reid Brown Raysman & Steiner LLP
701 Eighth Street, N.W.

Washington, D.C. 20001
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