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Re: UM 1943, RIDGEWAY SOLAR, LLC, Complainant, vs. PORTLAND GENERAL 

ELECTRIC COMPANY (PGE), Defendant.  Pursuant to ORS 756.500.   
 
RIDGEWAY SOLAR, LLC, has filed a complaint against PGE.  A copy of the complaint is 
attached and served on Respondent, under ORS 756.512(1).  The Commission has assigned 
Docket No. UM 1943 to this complaint.  Please use this number whenever you refer to this case. 
 
The Public Utility Commission must receive an Answer from the Respondent or its attorney by 
May 21, 2018, under OAR 860-001-0400(4)(a).  A copy must be served on the complainants.   
 
After the filing of the answer, the PUC will contact the parties to provide information about 
further proceedings in this matter. 
 
 
PUBLIC UTILITY COMMISSION OF OREGON 
 
/s/ Cheryl Walker 
Cheryl Walker 
Administrative Specialist 2 
Administrative Hearings Division 
 
(503) 378-2849 
_________________________________________________________________ 
c:  Barbara Parr, barbara.parr@pgn.com 
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NOTICE OF CONTESTED CASE RIGHTS AND PROCEDURES 
 
 
Oregon law requires state agencies to provide parties written notice of contested case rights and 
procedures.  Under ORS 183.413, you are entitled to be informed of the following: 
 
Hearing:  The time and place of any hearing held in these proceedings will be noticed 
separately. The Commission will hold the hearing under its general authority set forth in 
ORS 756.040 and use procedures set forth in ORS 756.518 through 756.610 and OAR Chapter 
860, Division 001.  Copies of these statutes and rules may be accessed via the Commission’s 
website at www.puc.state.or.us.  The Commission will hear issues as identified by the parties. 
 
Right to Attorney:  As a party to these proceedings, you may be represented by counsel.  
Should you desire counsel but cannot afford one, legal aid may be able to assist you; parties are 
ordinarily represented by counsel.  The Commission Staff, if participating as a party in the case, 
will be represented by the Department of Justice.  Generally, once a hearing has begun, you 
will not be allowed to postpone the hearing to obtain counsel. 
 
Administrative Law Judge:  The Commission has delegated the authority to preside over 
hearings to Administrative Law Judges (ALJs).  The scope of an ALJ’s authority is defined in 
OAR 860-001-0090.  The ALJs make evidentiary and other procedural rulings, analyze the 
contested issues, and present legal and policy recommendations to the Commission. 
 
Hearing Rights:  You have the right to respond to all issues identified and present evidence 
and witnesses on those issues.  See OAR 860-001-0450 through OAR 860-001-0490.  You may 
obtain discovery from other parties through depositions, subpoenas, and data requests.  
See ORS 756.538 and 756.543; OAR 860-001-0500 through 860-001-0540. 
 
Evidence:  Evidence is generally admissible if it is of a type relied upon by reasonable 
persons in the conduct of their serious affairs.  See OAR 860-001-0450.  Objections to 
the admissibility of evidence must be made at the time the evidence is offered.  Objections are 
generally made on grounds that the evidence is unreliable, irrelevant, repetitious, or because its 
probative value is outweighed by the danger of unfair prejudice, confusion of the issues, or 
undue delay.  The order of presenting evidence is determined by the ALJ.  The burden of 
presenting evidence to support an allegation rests with the person raising the allegation.  
Generally, once a hearing is completed, the ALJ will not allow the introduction of additional 
evidence without good cause. 
 
Record:  The hearing will be recorded, either by a court reporter or by audio digital recording, 
to preserve the testimony and other evidence presented.  Parties may contact the court reporter 
about ordering a transcript or request, if available, a copy of the audio recording from the 
Commission for a fee set forth in OAR 860-001-0060.  The hearing record will be made part of 
the evidentiary record that serves as the basis for the Commission’s decision and, if necessary, 
the record on any judicial appeal. 
 
Final Order and Appeal:  After the hearing, the ALJ will prepare a draft order resolving all 
issues and present it to the Commission.  The draft order is not open to party comment.  The 
Commission will make the final decision in the case and may adopt, modify, or reject the ALJ’s 
recommendation.  If you disagree with the Commission’s decision, you may request 
reconsideration of the final order within 60 days from the date of service of the order.  See 
ORS 756.561 and OAR 860-001-0720.  You may also file a petition for review with the Court 
of Appeals within 60 days from the date of service of the order.  See ORS 756.610. 
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Irion A. Sanger 
OSB No. 003750 
Sanger Law, PC 
1117 SE 53rd Ave. 
Portland, Oregon 97215 
503-756-7533 (tel.) 
503-334-2235 (fax) 
irion@sanger-law.com 
 

BEFORE THE PUBLIC UTILITY COMMISSION 

OF OREGON 

 

RIDGEWAY SOLAR, LLC,  
 
Complainant,  
 
v.  

 
PORTLAND GENERAL ELECTRIC 
COMPANY,  
 
Defendant. 

DOCKET NO.  ____ 
 
COMPLAINT 

 

I. INTRODUCTION 1 

This is a complaint (“Complaint”) filed by Ridgeway Solar, LLC (“Ridgeway Solar” or 2 

“Complainant”) with the Oregon Public Utility Commission (the “Commission” or “OPUC”) 3 

under Oregon Revised Statute (“ORS”) 756.500 and Oregon Administrative Rule (“OAR”) 860-4 

001-0170.  Portland General Electric Company (“PGE” or the “Company”) has not agreed to 5 

purchase the net output from the Ridgeway Solar qualifying facility (“QF”) (“Ridgeway Solar 6 

Project”) as a mandatory purchase under the Public Utility Regulatory Policies Act of 1978 7 

(“PURPA”).  PGE has failed to comply with its own rate Schedule 201, the Commission’s rules 8 

and policies, the Federal Energy Regulatory Commission’s (“FERC”) rules and policies, and the 9 
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Oregon and federal PURPA statutes.  PGE has refused to finalize or execute a power purchase 1 

agreement (“PPA”) with Ridgeway Solar.  2 

Ridgeway Solar formed a legally enforceable obligation because it is ready willing and 3 

able to sign a power purchase agreement (“PPA”) with PGE and unequivocally committed to sell 4 

the net output of the Ridgeway Solar Project to PGE no later than April 30, 2018 by signing the 5 

most recently provided draft PPA.  PGE should have provided an executable PPA on or before 6 

April 30, 2018 but delayed and/or obstructed progress towards that executable PPA.  PGE 7 

violated PURPA, the Commission’s rules, FERC’s rules, and PGE’s own schedule 201.  PGE’s 8 

actions that have delayed and/or obstructed progress towards an executable PPA include:  1) 9 

failure to provide a draft Standard PPA when due; 2) stating that a simple typo in the initial 10 

information form is sufficient cause to refuse to provide a draft Standard PPA; 3) discriminating 11 

against by Ridgeway Solar Project by providing draft Standard PPAs to other QFs with the same 12 

typographical errors; 4) failure to provide an executable PPA when due; and 5) stating that a 13 

“final draft” PPA is required as an interim step between the “draft” and “executable” PPAs.  14 

PGE cannot use its process to bar a QF from obligating itself to provide power.  15 

Given PGE’s refusal to provide an executable PPA or execute a PPA, Ridgeway Solar 16 

respectfully requests that the Commission:  1) confirm that Ridgeway Solar has a legally 17 

enforceable obligation with PGE; and 2) require that PGE enter into a PPA with Ridgeway Solar 18 

at the rates, terms, and conditions under PGE’s Schedule 201 and standard renewable PPA 19 

currently in effect, or, in the alternative, at the rates, terms, and conditions deemed appropriate 20 

by the Commission based on when the obligation is incurred.  21 

 22 

 23 
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II. SERVICE  1 

Copies of all pleadings and correspondence should be served on Complainant’s counsel and 2 

representatives at the addresses below:  3 

Irion Sanger  
Sanger Law, PC 
1117 SE 53rd Ave. 
Portland, Oregon 97215 
irion@sanger-law.com 
 

Hunter Strader 
President 
GreenKey Solar 
73 W. Monroe St. 
Chicago, IL 60603 
hunter@greenkeysolar.com 

Marie P. Barlow  
Sanger Law, PC 
1117 SE 53rd Ave. 
Portland, Oregon 97215 
marie@sanger-law.com 

 

 4 

In support of this Complaint, Complainant alleges as follows: 5 

III. IDENTITY OF THE PARTIES  6 

1. PGE is an investor-owned public utility regulated by the Commission under ORS 7 

Chapter 757.  PGE is headquartered at 121 Southwest Salmon Street, Portland, Oregon 97204. 8 

2. Ridgeway Solar, LLC, an Oregon limited liability company is the owner of the 9 

Ridgeway Solar Project and will be the seller of the net output of the Ridgeway Solar Project.  10 

Ridgeway Solar’s address is Ridgeway Solar, c/o GreenKey Solar, LLC, 73 W. Monroe St., 11 

Chicago, IL 60603.  12 

IV. APPLICABLE STATUTES AND RULES  13 

3. The Oregon statutes expected to be involved in this case include: ORS 756.040-14 

756.068, 756.500-756.558, 756.990, ORS 757.325 and 758.505-758.575.  The Oregon rules 15 

expected to be involved in this case include:  OAR 860-001 and 860-029. 16 
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4. The federal statute expected to be involved in this case is PURPA, 16 United 1 

States Code (“USC”) 824a-3.  The federal rules expected to be involved in this case include: 18 2 

Code of Federal Regulations (“CFR”) 292.101-292.602.   3 

V. JURISDICTION 4 

5.  FERC adopted regulations and policies governing utility purchases from QFs 5 

under PURPA.  18 CFR 292.101-292.602.  State regulatory agencies are required to implement 6 

FERC’s regulations.  See 16 USC 824a-3(f); FERC v. Mississippi, 456 U.S. 742, 751 (1982).  7 

FERC’s rules provide each QF with the right to unilaterally create a legally enforceable 8 

obligation to sell its energy and capacity at projected avoided cost rates in effect on the date that 9 

the QF obligates itself to sell energy and capacity.  18 CFR 292.304(d)(2)(ii); FLS Energy Inc., 10 

157 FERC ¶ 61,211 at PP 23-25 (2016).  11 

6. Oregon law also includes a requirement that a QF has the right to legally obligate 12 

itself to sell its net output prior to the delivery of its net output.  Specifically, ORS 758.525(2)(b) 13 

provides: “At the option of the qualifying facility, exercised before beginning delivery of the 14 

energy or energy and capacity, such prices may be based on . . . [t]he projected avoided costs 15 

calculated at the time the legal obligation to purchase the energy or energy and capacity is 16 

incurred.”  Thus, the “obligation to purchase power is imposed by law on a utility; it is not 17 

voluntarily assumed.”  Snow Mountain Pine Co. v. Maudlin, 84 Or App 590, 598 (1987).   18 

7. The Commission is the Oregon state agency that implements the state and federal 19 

PURPA statutes.  ORS 758.505(3); OAR 860-029-0001; Snow Mountain, 84 Or App at 593.  20 

Public utilities are defined in ORS 758.505(7), and include PGE.  Oregon law provides that the 21 

“terms and conditions for the purchase of energy or energy and capacity from a qualifying 22 

facility shall . . . [b]e established by rule by the commission if the purchase is by a public utility.”  23 
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ORS 758.535(2)(a).  The Commission has the power and jurisdiction to hear complaints by QFs 1 

against public utilities, including PGE.  ORS 756.040, 756.500-756.558, and 758.505-758.555; 2 

OAR 860-001-0010(3), and 860-029-0030. 3 

VI. FACTUAL BACKGROUND  4 

8. The Ridgeway Solar Project will be a 2.5 megawatt (MW) nameplate solar 5 

generation facility located in Polk County, Oregon. 6 

9. The Ridgeway Solar Project will interconnect with PGE.  7 

A. PGE Schedule 201 “Typographical Error” 8 

10. On September 14, 2017, PGE filed its current Schedule 201.  9 

11. On September 18, 2017, the Commission Staff confirmed that PGE’s filing 10 

“substantively complies” with the Commission’s decision at the September 12, 2017 Public 11 

Meeting.   12 

12. On September 18, 2017, PGE’s Schedule 201 went into effect.   13 

13. No later than January 2018, PGE became aware of a mistake made in its 14 

September 14 filing.  PGE’s avoided cost prices reflected the modified deficiency periods, but its 15 

definitions for its sufficiency and deficiency periods were not updated and did not match the 16 

dates set by the Commission at the September 12, 2017 Public Meeting.  17 

14. On April 12, 2018, PGE filed an errata compliance filing to update its Schedule 18 

201 (“Errata”).  PGE claims that it “correctly revised the price schedules” as directed by the 19 
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Commission, but “inadvertently did not modify the definitions … to reflect the new deficiency 1 

periods ordered by the Commission in Order No. 17-347.”1  2 

15. PGE describes the Errata as correcting a “typographical error.” 3 

16. PGE is requiring that all QFs execute PPAs with the Errata version of Schedule 4 

201 rather than the Commission approved Schedule 201. 5 

B. Ridgeway Solar  6 

17. Ridgeway Solar contacted PGE on December 8, 2017 regarding the Ridgeway 7 

Solar Project.  8 

18. On February 27, 2018, Ridgeway Solar submitted its project specific information 9 

to PGE.  10 

19. Ridgeway Solar’s initial information form submitted on February 27, 2018 11 

contained a typographical error in the space designated for the PPA termination date. 12 

20. The February 27, 2018 initial information form contained 3039 as the PPA 13 

termination year. 14 

21. The February 27, 2018 initial information form listed the expected commercial 15 

operation date as 2019. 16 

22. The February 27, 2018 initial information form was supposed to read 2039 as the 17 

PPA termination year. 18 

23. The February 27, 2018 initial information form containing 3039 was a 19 

typographical error and a mistake made in the typing process because the Arabic numeral “2” is 20 

                                                

1  Re PGE Application to Update Schedule 201 QF Information, Docket No. UM 1728, 
PGE Second Errata to Compliance Filing of 9/14/17 at 1 (Apr. 12, 2018).   
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immediately adjacent on the Arabic numeral “3” on the arrangement of the character input keys 1 

on the United States keyboard. 2 

24.  On March 20, 2018, PGE emailed a letter indicating that it “requires additional or 3 

clarifying information before it can adequately understand your project proposal and prepare a 4 

draft Standard PPA.”  This letter is attached hereto as Attachment A. 5 

25. In its March 20, 2018 letter, PGE took issue with the PPA termination date listed 6 

in Ridgeway Solar’s initial information form as 3039.   7 

26. PGE’s March 20, 2018 letter indicated that the maximum term for a Schedule 201 8 

PPA is 20 years and that the proposed PPA termination date exceeds that duration. 9 

27. A reasonable person would understand that the year 3039 is a typographical error 10 

and is supposed to be 2039. 11 

28. A reasonable person would understand that Ridgeway Solar was requesting a PPA 12 

with a length of 20 years and was not requesting a PPA of 1,020 years.  13 

29. PGE’s March 20, 2018 letter raised no other issues with Ridgeway Solar’s initial 14 

information submission.  15 

30. On March 20, 2018, Ridgeway Solar responded to PGE that the year 3039 was a 16 

typographical error. 17 

31. On March 20, 2018  Ridgeway Solar also requested that this simple typographical 18 

error not delay the contracting process by another 15 business days.  19 

32. On March 20, 2018, Ridgeway Solar also submitted to PGE a revised initial 20 

information form with the termination year listed as 2039. 21 

33. On April 9, 2018, PGE emailed a letter indicating that Ridgeway Solar has 22 

provided sufficient information to allow PGE to prepare a draft Standard PPA. 23 
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34. PGE enclosed a draft Standard PPA with its April 9, 2018 letter. 1 

35. On April 9, 2018, Ridgeway Solar responded to PGE requesting that PGE proceed 2 

to the next stage in the contracting process and did not request any changes to the draft PPA.  3 

36. Another developer submitted an initial information form with the same exact 4 

3039 typo.  5 

37. PGE did not require additional or clarifying information from the other developer 6 

that made that same exact 3039 typo.  7 

38. PGE provided a draft PPA on the date it was first due to the other developer with 8 

the 3039 typo corrected in the PPA.  9 

39. PGE’s failure to provide a draft PPA when it was first due on March 20, 2018 and 10 

instead providing a draft PPA on April 9, 2018 delayed the contracting process by 14 business 11 

days.  12 

40. On April 11, 2018, PGE responded that it would either provide a final draft PPA 13 

or request any clarifying information by April 30, 2018.  14 

41. On April 25, 2018, Ridgeway Solar requested that PGE skip the “final” PPA stage 15 

and instead send an executable PPA on April 30, 2018. 16 

42. On April 25, 2018, Ridgeway Solar indicated to PGE its desire to finalize the PPA 17 

before PGE’s annual avoided cost rate change.  18 

43. Ridgeway Solar expects to get an email from PGE enclosing a “final draft” PPA 19 

on April 30, 2018.   20 

44. As of the filing of this Complaint, PGE has not yet provided its “final draft” or 21 

executable PPA.  22 
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45. On April 30, 2018, Ridgeway Solar executed PGE’s “draft” PPA.  This partially 1 

executed draft PPA is attached hereto as Attachment B.  2 

46. As of the filing of this Complaint, PGE has not yet counter-signed the PPA that 3 

Ridgeway Solar executed on April 30, 2018.  4 

47. As of the filing of this Complaint, PGE has not yet filed its annual avoided cost 5 

update.  6 

48. Ridgeway Solar anticipates that PGE will file its annual avoided cost update on 7 

May 1, 2018.  8 

49. Ridgeway is not certain whether PGE will request retroactive or interim relief 9 

with its May 1, 2018 filing. 10 

50. Ridgeway Solar anticipates that PGE will provide an executable PPA on or before 11 

May 21, 2018. 12 

51. Ridgeway Solar anticipates that it will execute the executable PPA once it is 13 

provided by PGE and return it to PGE, if it includes Schedule 201 rates currently in effect. 14 

VII. LEGAL CLAIMS 15 

Complainant’s First Claim for Relief 16 

Complainant is entitled to PGE’s standard contract with the currently effective Schedule 17 
201 rates because Complainant legally obligated itself to sell the net output prior to the 18 
filing of this Complaint 19 

 
52. Complainant re-alleges all the preceding paragraphs.   20 

53. PGE has an obligation to purchase a QF’s net output that is directly or indirectly 21 

made available to PGE.  18 CFR 292.303(a)&(d), 292.304(d); ORS 758.525(2)(b), 22 

758.535(2)(a)&3(b); OAR 860-029-0030(1).  23 
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54. PGE has an obligation to purchase the net output of a QF pursuant to either a 1 

contract or a legally enforceable obligation.  18 CFR 292.304(d); Order No. 69, FERC Stats. & 2 

Regs. ¶ 30,128, 45 Fed. Reg. 12,214 at 12,219-20, 12,224 (1980).  A legally enforceable 3 

obligation is broader than a simple contract between an electric utility and a QF and may exist 4 

without a written, executed contract.  FLS Energy, 157 FERC ¶ 61,211 at PP 24, 26; Grouse 5 

Creek, LLC, 142 FERC ¶ 61,187 at P 38 (2013).  6 

55. The establishment of a legally enforceable obligation turns on the QF’s 7 

commitment to sell its net output to the electric utility.  FLS Energy, 157 FERC ¶ 61,211 at P 24; 8 

JD Wind 1, LLC, 129 FERC ¶ 61,148, at P 25 (2009).  A QF can enter into a legally enforceable 9 

obligation by committing itself to sell power to an electric utility.  FLS Energy, 157 FERC ¶ 10 

61,211 at P 25; Cedar Creek Wind, LLC, 137 FERC ¶ 61,006 at PP 36, 39 (2011); Snow 11 

Mountain, 84 Or App at 598. 12 

56. A QF can require a utility to purchase its net output, even if the utility refused to 13 

enter into a contract.  Id. at 1370-71; FLS Energy, 157 FERC ¶ 61,211 at P 24; Murphy Flat 14 

Power, 141 FERC ¶ 61,145 at P 24 (2012); Grouse Creek, 142 FERC ¶ 61,187 at P 38.  A utility 15 

cannot refuse to sign a contract “so that a later and lower avoided cost is applicable.”  FLS 16 

Energy, 157 FERC ¶ 61,211 at P 25; Cedar Creek Wind, 137 FERC ¶ 61,006 at P 36.  Similarly, 17 

a QF cannot be required to tender an executed interconnection agreement to form a legally 18 

enforceable obligation because that requirement would allow “the utility to control whether and 19 

when a legally enforceable obligation exists.”  FLS Energy, 157 FERC ¶ 61,211 at PP 23, 26.    20 

57. Ridgeway Solar committed itself to sell power to PGE on April 30, 2018 under 21 

the then-effective Schedule 201 rates, and the terms and conditions of the draft PPA that 22 
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Ridgeway Solar executed on April 30, 2018 including to provide power or be subject to penalty 1 

for failing to deliver on the scheduled commercial on-line date.   2 

58. PGE is required to purchase the net output of the Ridgeway Solar Project at the 3 

Schedule 201 rates, and the terms and conditions in the draft PPA executed by Ridgeway Solar 4 

on April 30, 2018, despite PGE’s failure to execute it.  5 

59. Ridgeway Solar’s execution of the draft PPA, commitment to sell the net output 6 

of the Ridgeway Solar Project, and efforts to obtain PGE’s execution of the PPA establish a 7 

legally enforceable obligation at the Schedule 201 rates in effect on April 30, 2018 and all the 8 

terms and conditions of the draft PPA executed by Ridgeway Solar on April 30, 2018.  9 

Complainant’s Second Claim for Relief 10 

Complainant is entitled to PGE’s standard contract with the currently effective Schedule 11 
201 rates because PGE should have provided Complainant with an executable PPA but 12 
delayed and/or obstructed progress toward that executable PPA, and Complainant 13 
otherwise legally obligated itself to the net output prior to filing this Complaint 14 

 
60. Complainant re-alleges all the preceding paragraphs.   15 

61. The Commission established rules, policies, standard contracts, and rate schedules 16 

to facilitate and direct the process by which a QF and an Oregon electric utility enter into a 17 

contract.  Re Investigation Relating to Electric Utility Purchases from QFs, Docket No. UM 18 

1129, Order No. 05-584 at 6-12, 16 (May 13, 2005).  The purpose of the Commission approving 19 

standard contacts and schedules for each utility is to pre-establish “rates, terms and conditions 20 

that an eligible QF can elect without any negotiation with the purchasing utility” and to 21 

“eliminate negotiations . . . .”  Id. at 12, 16.   22 

62. The Commission confirmed the process for obtaining a PPA includes: “(1) a QF 23 

initiates the process by submitting certain information, the utilities then have 15 days to provide 24 



 

 

COMPLAINT Page 12 of 17 

a draft standard contract; (2) the QF may agree to the terms of the draft contract and ask the 1 

utility to provide a final executable contract, or suggest changes; (3) the utility provides 2 

iterations of the draft standard contract no later than 15 days after each round of comments by 3 

the negotiating QF; and (4) when the QF indicates that it agrees to all the terms in the draft 4 

contract, the utility has 15 days to forward a final executable contract to the QF.”  Re 5 

Investigation Into QF Contracting and Pricing, Docket No. UM 1610, Order No. 16-174 at 24 6 

(May 13, 2016).  Thus, when the QF informs PGE that it has agreed to all terms and conditions 7 

in the draft PPA or that it does not have further changes, then PGE is required to provide an 8 

executable PPA to the QF 9 

63. The Commission determined that a legally enforceable obligation will be 10 

established “once a QF signs the final draft of an executable contract provided by a utility to 11 

commit itself to sell power to the utility.”  Re Investigation Into QF Contracting and Pricing, 12 

Docket No. UM 1610, Order No. 16-174 at 3, 27-28 (May 13, 2016).  However, a legally 13 

enforceable obligation “may be established earlier if a QF demonstrates delay or obstruction of 14 

progress towards a final draft of an executable contract, such as a failure by a utility to provide a 15 

QF with required information or documents on a timely basis.”  Id.  16 

64. The Commission determined that a PPA can be executed and a legally 17 

enforceable obligation can be created in less than two months under normal circumstances.  Re 18 

Investigation Into QF Contracting and Pricing, Docket No. UM 1610, Order No. 16-174 at 24, 19 

27-28 (May 13, 2016). 20 

65. FERC found that legally enforceable obligations have been created in about one 21 

month.  Rainbow Ranch Wind, LLC, 139 FERC ¶ 61,077 at PP 2-5, 24 (2012); Grouse Creek 22 

Wind Park, LLC, 142 FERC ¶ 61,187, at PP 37-43 (2013). 23 
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66. PGE’s failure to abide by the terms of PURPA, the Commission’s rules and 1 

policies, FERC’s rules and policies, and/or Schedule 201 can result in the creation of a legally 2 

enforceable obligation.  Re Investigation Into QF Contracting and Pricing, Docket No. UM 1610, 3 

Order No. 16-174 at 3, 27-28 (May 13, 2016); Snow Mountain, 734 P.2d at 1371; International 4 

Paper v. PacifiCorp, Docket No. UM 1449, Order No. 09-439 at 6 (Nov 4, 2009).   5 

67. The Commission’s polices include that, “when the QF indicates that it agrees to 6 

all the terms in the draft contract, the utility has 15 days to forward a final executable contract to 7 

the QF.”  Re Investigation Into QF Contracting and Pricing, Docket No. UM 1610, Order No. 8 

16-174 at 24 (May 13, 2016). 9 

68. PGE’s Schedule 201 includes timelines and requirements that a utility should 10 

follow when entering into a PPA with a QF 10 MWs and under.  Consistent with Commission 11 

policy, Schedule 201 provides that: “When both parties are in full agreement as to all terms and 12 

conditions of the draft Standard PPA, the Company will prepare and forward to the Seller a final 13 

executable version of the agreement within 15 business days.” 14 

69. The Commission’s rules and policies prevent a utility from delaying or 15 

obstructing “progress towards a final draft of executable contract”.  Re Investigation Into QF 16 

Contracting and Pricing, Docket No. UM 1610, Order No. 16-174 at 27-28 (May 13, 2016).   17 

70. Ridgeway Solar provided sufficient information on February 27, 2018 for a 18 

reasonable person to prepare a draft Standard PPA.  19 

71. Ridgeway Solar’s typographical error of 3039 instead of 2039 was not sufficient 20 

cause for PGE to refuse to provide a draft Standard PPA. 21 

72. PGE should have provided a draft Standard PPA on or before March 20, 2018. 22 
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73. PGE delayed and/or obstructed progress towards an executable PPA by asserting 1 

that a simple typographical error of 3039 instead of 2039 warranted not providing a draft 2 

Standard PPA. 3 

74. PGE delayed and/or obstructed progress towards an executable PPA by not 4 

providing a draft Standard PPA on March 20, 2018.  5 

75. The date on which PGE was due to provide an executable PPA should be earlier 6 

because PGE delayed in providing the initial draft.  7 

76. The date on which Complainant forms a legally enforceable obligation should be 8 

earlier because PGE delayed in providing the initial draft.  9 

77. When PGE finally provided a draft Standard PPA on April 9, 2018, Ridgeway 10 

Solar did not request any changes and requested that PGE proceed to the next stage in the 11 

contracting process. 12 

78. Ridgeway Solar also specifically requested that PGE provide an executable PPA 13 

on April 25, 2018.  14 

79. PGE should have provided an executable PPA on or before April 30, 2018. 15 

80. PGE delayed and/or obstructed progress toward an executable PPA by asserting 16 

that a “final draft” PPA must be prepared before an “executable” PPA even though Complainant 17 

did not request any changes to the “draft” PPA.  18 

81. PGE should have provided an executable PPA on or before April 30, 2018. 19 

82. PGE delayed and/or obstructed progress towards an executable PPA by not 20 

providing an executable PPA on April 30, 2018.  21 

83. PGE violated the Commission’s rules and policies, FERC’s rules and policies, 22 

and Schedule 201 when it delayed and obstructed progress toward executing a PPA.  23 
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84. PGE violated the Commission’s rules and policies, FERC’s rules and policies, 1 

and Schedule 201 when it refused to provide an executable PPA or to execute the draft PPA. 2 

85. PGE’s violations of the Commission’s rules and policies, FERC’s rules and 3 

policies, and Schedule 201, and Ridgeway Solar’s execution of the draft PPA, continuing 4 

commitment to sell the net output of the Ridgeway Solar Project, and efforts to obtain PGE’s 5 

signature resulted in a legally enforceable obligation at the currently effective Schedule 201 6 

rates, and all the terms and conditions in the partially executed draft PPA.  7 

Complainant’s Third Claim for Relief 8 

Complainant is entitled to PGE’s standard contract with the currently effective Schedule 9 
201 rates because PGE should have provided Complainant with an executable PPA but 10 
delayed and/or obstructed progress toward that executable PPA by providing undue 11 
preference and prejudice to other QFs, and Complainant otherwise legally obligated itself 12 
to the net output prior to filing this Complaint 13 

86.  PGE cannot provide undue preference, unreasonable preference or unreasonable 14 

prejudice to any particular person, or subject any particular person to any undue or unreasonable 15 

prejudice or disadvantage in any respect. 16 

87. PGE’s decision to not require additional or clarifying information from another 17 

developer that made that same exact 3039 typo has subjected Ridgeway Solar to an undue 18 

preference, unreasonable preference or unreasonable prejudice.  19 

88. PGE’s violations of ORS 757.325, the Commission’s rules and policies, FERC’s 20 

rules and policies, and Schedule 201, and Ridgeway Solar’s execution of the draft PPA, 21 

continuing commitment to sell the net output of the Ridgeway Solar Project, and efforts to obtain 22 

PGE’s signature resulted in a legally enforceable obligation at the currently effective Schedule 23 

201 rates, and all the terms and conditions in the partially executed draft PPA.  24 

 25 
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Complainant’s Fourth Claim for Relief 1 

Complainant is entitled to PGE’s standard contract with the currently effective Schedule 2 
201 rates because PGE should have provided Complainant with an executable PPA but 3 
delayed and/or obstructed progress toward that executable PPA, and Complainant 4 
otherwise legally obligated itself to the net output prior to filing this Complaint  5 

89. PGE’s decision to require Ridgeway to execute a PPA with the Errata Schedule 6 

201 that corrects a typographical error, but to require Ridgeway to wait an additional 15 business 7 

days to correct Ridgeway’s typographic error is a violation of the Commission’s rules and 8 

policies, FERC’s rules and policies, and Schedule 201.  9 

90. PGE’s violations of the Commission’s rules and policies, FERC’s rules and 10 

policies, and Schedule 201 by inconsistently treating QF and PGE typographical errors, and 11 

Ridgeway Solar’s execution of the draft PPA, continuing commitment to sell the net output of 12 

the Ridgeway Solar Project, and efforts to obtain PGE’s signature resulted in a legally 13 

enforceable obligation at the currently effective Schedule 201 rates, and all the terms and 14 

conditions in the partially executed draft PPA.  15 

VIII. PRAYER FOR RELIEF 16 

WHEREFORE, Complainant respectfully requests the Commission issue an order: 17 

1. Finding PGE in violation of: 1) the mandatory purchase obligation of the Oregon 18 

PURPA; 2) the mandatory purchase obligation of the federal PURPA; 3) FERC’s 19 

PURPA regulations, policies, and orders; 4) the Commission’s PURPA regulations, 20 

policies, and orders; and 5) PGE’s Schedule 201; 21 

2. Requiring PGE to purchase the net output of the Ridgeway Solar Project at the 22 

currently effective Schedule 201 rates, and all the terms and conditions in the partially 23 

executed draft PPA; 24 
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3. Requiring PGE to enter into a PURPA PPA with Ridgeway Solar at the currently 1 

effective Schedule 201 rates, and all the terms and conditions in the partially executed 2 

draft PPA; 3 

4. Requiring, in the alternative, that PGE purchase the net output of the Ridgeway Solar 4 

Project and enter into a PURPA PPA with Ridgeway Solar under the terms, 5 

conditions, and rates determined by the Commission pursuant to a legally enforceable 6 

obligation;  7 

5. Instituting penalties up to $10,000 pursuant to ORS 756.990 against PGE and paid by 8 

PGE’s shareholders for each violation of ORS 758.525(2), 758.535(2)(b), 18 CFR 9 

292.303(a), 292.304(d), and Commission Order Nos. 05-584 and 16-174; and 10 

6. Granting any other such relief as the Commission deems necessary. 11 

Dated this 30th day of April, 2018. 

Respectfully submitted, 

 
____________________ 
Irion A. Sanger 
Marie P. Barlow  
Sanger Law, PC 
1117 SE 53rd Avenue 
Portland, OR 97215 
Telephone: 503-756-7533 
Fax: 503-334-2235 
irion@sanger-law.com 
 
Of Attorneys for Ridgeway Solar
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CERTIFICATE OF FILING 
 

I certify that on April 30, 2018, I filed the foregoing Complaint on behalf of Ridgeway 

Solar with the Oregon Public Utility Commission by electronic communication as consistent 

with OAR 860-001-0170.   

 
 
 
  

 __________________ 
 Marie P. Barlow 
 Sanger Law, PC 
 1117 SE 53rd Avenue 
 Portland, OR 97215 
 Telephone: 503-756-7533 
 Fax: 503-334-2235 
 marie@sanger-law.com 
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PGE’s Request for Additional or Clarifying Information  



 
 
Portland General Electric Company      
121 SW Salmon Street z Portland, Oregon 97204 
 
 

 
  

3/20/18 
 
Via Electronic Mail 
 
Hunter Strader 
hunter@greenkeysolar.com 
 
RE: Request for Additional or Clarifying Information 

Ridgeway Solar project, a proposed solar QF 
 
Mr. Strader, 
 
Thank you for your interest in entering into a Standard Power Purchase Agreement 
(Standard PPA) with Portland General Electric (PGE). On 2/27/18 PGE received your 
written responses to PGE’s Schedule 201 Initial Information Form. 
 
PGE has determined that your submission of information is deficient or that PGE requires 
additional or clarifying information before it can adequately understand your project 
proposal and prepare a draft Standard PPA. 
 
The maximum term for a Schedule 201 PPA is 20 years, the proposed PPA termination 
date exceeds this duration. Please provide an alternative PPA termination date. 
 

 
 
 
Vague, uncertain, inconsistent or incomplete information may lead to additional 
information requests. Please provide response in writing. 
 
 
 
 
 
 



Ridgeway Solar 
Page 2 of 2 
 
Within 15 business days of receiving your written response to this letter, PGE will send 
you either a draft Standard PPA or another request for additional or clarifying 
information if the information provided requires further clarification or supplementation 
in order for PGE to understand your project proposal and prepare a draft Standard PPA. 
 
Sincerely, 
 
Ryin Khandoker | Structuring and Origination 
Portland General Electric | 121 SW Salmon Street, 3WTC0306, Portland, Oregon 97204 
�: 503-464-8448 | 
: ryin.khandoker@pgn.com 
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STANDARD RENEWABLE IN-SYSTEM VARIABLE POWER PURCHASE 

AGREEMENT 

THIS AGREEMENT is between Ridgeway Solar, LLC ("Seller") and Portland 
General Electric Company (“PGE”) (hereinafter each a “Party” or collectively, “Parties”) 
and is effective upon execution by both Parties (“Effective Date”). 

RECITALS 
Seller intends to construct, own, operate and maintain a Solar facility for the 

generation of electric power located in Polk (at GPS 45.053, -123.491) County, Oregon 
with a Nameplate Capacity Rating of 2,500 kilowatt (“kW”), as further described in 
Exhibit A ("Facility"); and 

Seller intends to operate the Facility as a “Qualifying Facility,” as such term is 
defined in Section 3.1.3, below. 

Seller shall sell and PGE shall purchase the entire Net Output, as such term is 
defined in Section 1.21, below, from the Facility in accordance with the terms and 
conditions of this Agreement. 

AGREEMENT 
NOW, THEREFORE, the Parties mutually agree as follows: 

SECTION 1:  DEFINITIONS 
When used in this Agreement, the following terms shall have the following 

meanings: 
1.1. “As-built Supplement” means the supplement to Exhibit A provided by 

Seller in accordance with Section 4.3 following completion of construction of the Facility, 
describing the Facility as actually built. 

1.2. “Base Hours” is defined as the total number of hours in each Contract 
Year (8,760 or 8,784 for leap year). 

1.3. "Billing Period" means a period between PGE’s readings of its power 
purchase billing meter at the Facility in the normal course of PGE’s business.  Such 
periods may vary and may not coincide with calendar months; however, PGE shall use 
best efforts to read the power purchase billing meter in 12 equally spaced periods per 
year. 

1.4.  “Cash Escrow” means an agreement by two parties to place money into 
the custody of a third party for delivery to a grantee only after the fulfillment of the 
conditions specified. 

1.5. "Commercial Operation Date" means the date that the Facility is deemed 
by PGE to be fully operational and reliable.  PGE may, at its discretion, require, among 
other things, that all of the following events have occurred: 
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1.5.1. (facilities with nameplate under 500 kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from a Licensed 
Professional Engineer (“LPE”) acceptable to PGE in its reasonable judgment stating 
that the Facility is able to generate electric power reliably in accordance with the terms 
and conditions of this Agreement (certifications required under this Section 1.5 can be 
provided by one or more LPEs); 

1.5.2. Start-Up Testing of the Facility has been completed in accordance with 
Section 1.36; 

1.5.3. (facilities with nameplate under 500 kW exempt from following 
requirement)  After PGE has received notice of completion of Start-Up Testing, PGE 
has received a certificate addressed to PGE from an LPE stating that the Facility has 
operated for testing purposes under this Agreement and was continuously mechanically 
available for operation for a minimum of 120 hours.  The Facility must provide ten (10) 
working days written notice to PGE prior to the start of the initial testing period.  If the 
mechanical availability of the Facility is interrupted during this initial testing period or any 
subsequent testing period, the Facility shall promptly start a new Test Period and 
provide PGE forty-eight (48) hours written notice prior to the start of such testing period; 

1.5.4. (facilities with nameplate under 500 kW exempt from following 
requirement)  PGE has received a certificate addressed to PGE from an LPE stating 
that in accordance with the Generation Interconnection Agreement, all required 
interconnection facilities have been constructed all required interconnection tests have 
been completed; and the Facility is physically interconnected with PGE's electric 
system. 

1.5.5. (facilities with nameplate under 500kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from an LPE stating that 
Seller has obtained all Required Facility Documents and, if requested by PGE in writing, 
has provided copies of any or all such requested Required Facility Documents; 

1.6. “Contract Price” means the applicable price, including on-peak and off-
peak prices, as specified in the Schedule. 

1.7. "Contract Year" means each twelve (12) month period commencing upon 
the Commercial Operation Date or its anniversary during the Term, except the final 
contract year will be the period from the last anniversary of the Commercial Operation 
Date during the Term until the end of the Term. 

1.8. “Effective Date” has the meaning set forth in Section 2.1. 
1.9. “Environmental Attributes” shall mean any and all claims, credits, benefits, 

emissions reductions, offsets, and allowances, howsoever entitled, resulting from the 
avoidance of the emission of any gas, chemical or other substance to the air, soil or 
water.  Environmental Attributes include but are not limited to: (1) any avoided 
emissions of pollutants to the air, soil or water such as (subject to the foregoing) sulfur 
oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO), and other pollutants; and 
(2) any avoided emissions of carbon dioxide (CO2), methane (CH4), and other 
greenhouse gasses (GHGs) that have been determined by the United Nations 
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Intergovernmental Panel on Climate Change to contribute to the actual or potential 
threat of altering the Earth’s climate by trapping heat in the atmosphere. 

1.10. "Facility" has the meaning set forth in the Recitals. 
1.11. “Generation Interconnection Agreement” means the generation 

interconnection agreement to be entered into separately between Seller and PGE, 
providing for the construction, operation, and maintenance of interconnection facilities 
required to accommodate deliveries of Seller's Net Output.  

1.12. “Generation Unit” means each separate electrical generator that 
contributes towards Nameplate Capacity Rating included in Exhibit A.  For solar 
facilities, a generating unit is a complete solar electrical generation system within the 
Facility that is able to generate and deliver energy to the Point of Delivery independent 
of other Generation Units within the same Facility. 

1.13. “Letter of Credit” means an engagement by a bank or other person made 
at the request of a customer that the issuer will honor drafts or other demands for 
payment upon compliance with the conditions specified in the letter of credit. 

1.14. "Licensed Professional Engineer" or “LPE” means a person who is 
licensed to practice engineering in the state where the Facility is located, who has no 
economic relationship, association, or nexus with the Seller, and who is not a 
representative of a consulting engineer, contractor, designer or other individual involved 
in the development of the Facility, or of a manufacturer or supplier of any equipment 
installed in the Facility.  Such Licensed Professional Engineer shall be licensed in an 
appropriate engineering discipline for the required certification being made and be 
acceptable to PGE in its reasonable judgment. 

1.15. “Lost Energy” means ((the Guarantee of Mechanical Availability as set 
forth in 3.1.10 / MAP) X Net Output for a Calendar Year) – Net Output for the Calendar 
Year.  Lost Energy shall be zero unless the result of the calculation in this subsection 
results in a positive number. 

1.16. “Lost Energy Value” means Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On-Peak and Off-Peak Hours over the time-
weighted average Contract Price for On-Peak and Off-Peak Hours for the 
corresponding time period (provided that such excess shall not exceed the Contract 
Price and further provided that Lost Energy is deemed to be zero prior to reaching the 
Commercial Operation Date) plus any reasonable costs incurred by PGE to purchase 
replacement power and/or transmission to deliver the replacement power to the Point of 
Delivery. (For Start-Up Lost Energy Value see Section 1.35). 

1.17. “Mechanical Availability Percentage” or “MAP” shall mean that percentage 
for any Contract Year for the Facility calculated in accordance with the following 
formula: 

MAP = 100  X  (Operational Hours) /(Base Hours X Number of Units) 
1.18. “Mid-C Index Price” means the Day Ahead Intercontinental Exchange 

(“ICE”) index price for the bilateral OTC market for energy at the Mid-C Physical for 
Average On Peak Power and Average Off Peak Power found on the following website:  

Not for Execution



Schedule 201 
Standard Renewable In-System Variable Power Purchase Agreement 

Form Effective September 13, 2017 

Ridgeway Solar, LLC 
4 

https://www.theice.com/products/OTC/Physical-Energy/Electricity.  In the event ICE no 
longer publishes this index, PGE and the Seller agree to select an alternative successor 
index representative of the Mid-C trading hub. 

1.19.  “Nameplate Capacity Rating” means the maximum capacity of the Facility 
as stated by the manufacturer, expressed in kW, which shall not exceed 10,000 kW. 

1.20. “Net Dependable Capacity” means the maximum capacity the Facility can 
sustain over a specified period modified for seasonal limitations, if any, and reduced by 
the capacity required for station service or auxiliaries.   

1.21. "Net Output" means all energy expressed in kWhs produced by the 
Facility, less station and other onsite use and less transformation and transmission 
losses.  Net Output does not include any environmental attributes. 

1.22. “Number of Units” means the number of Generating Units in the Facility 
described in Exhibit A. 

1.23. “Off-Peak Hours” has the meaning provided in the Schedule. 
1.24. “On-Peak Hours” has the meaning provided in the Schedule. 
1.25. “Operational Hours” for the Facility means the total across all Generating 

Units of the number of hours each of the Facility’s Generating Units are potentially 
capable of producing power at its Nameplate Capacity Rating regardless of actual 
weather, season and time of day or night, without any mechanical operating constraint 
or restriction, and potentially capable of delivering such power to the Point of Delivery in 
a Contract Year.  During up to, but not more than, 200 hours of Planned Maintenance 
during a Contract Year for each Generation Unit and hours during which an event of 
Force Majeure exists, a Generation Unit shall be considered potentially capable of 
delivering such power to the Point of Delivery.  For example, in the absence of any 
Planned Maintenance beyond 200 hours on any Generation Unit of Event of Force 
Majeure, the Operational Hours for a wind farm with five separate two MW turbines 
would be 43,800 for a Contract Year. 

1.26. “Planned Maintenance” means outages scheduled 90 days in advance, 
with PGE’s prior written consent, which shall not be unreasonably withheld. 

1.27. "Point of Delivery" means the high side of the generation step up 
transformer(s) located at the point of interconnection between the Facility and PGE's 
distribution or transmission system, as specified in the Generation Interconnection 
Agreement.  

1.28. “Pre-Commercial Operation Date Minimum Net Output” shall mean, unless 
such MWh is specifically set forth by Seller in Exhibit A, an amount in MWh equal to 
seventy-five percent (75%) of the Nameplate Capacity Rating X thirty percent (30%) for 
a wind or other renewable QF or fifty percent (50%) for a solar QF X (whole months 
since the date selected in Section 2.2.1 / 12) X (8760 hours – 200 hours (assumed 
Planned Maintenance)) for each month.  If Seller has provided specific expected 
monthly Net Output amounts for the Facility in Exhibit A, “Pre-Commercial Operation 
Date Minimum Net Output” shall mean seventy-five (75%) X expected Net Output set 
forth in Exhibit A for each month. 
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1.29. “Prime Rate” means the publicly announced prime rate or reference rate 
for commercial loans to large businesses with the highest credit rating in the United 
States in effect from time to time quoted by Citibank, N.A.  If a Citibank, N.A. prime rate 
is not available, the applicable Prime Rate shall be the announced prime rate or 
reference rate for commercial loans in effect from time to time quoted by a bank with 
$10 billion or more in assets in New York City, N.Y., selected by the Party to whom 
interest based on the prime rate is being paid. 

1.30. "Prudent Electrical Practices" means those practices, methods, standards 
and acts engaged in or approved by a significant portion of the electric power industry in 
the Western Electricity Coordinating Council that at the relevant time period, in the 
exercise of reasonable judgment in light of the facts known or that should reasonably 
have been known at the time a decision was made, would have been expected to 
accomplish the desired result in a manner consistent with good business practices, 
reliability, economy, safety and expedition, and which practices, methods, standards 
and acts reflect due regard for operation and maintenance standards recommended by 
applicable equipment suppliers and manufacturers, operational limits, and all applicable 
laws and regulations.  Prudent Electrical Practices are not intended to be limited to the 
optimum practice, method, standard or act to the exclusion of all others, but rather to 
those practices, methods and acts generally acceptable or approved by a significant 
portion of the electric power generation industry in the relevant region, during the 
relevant period, as described in the immediate preceding sentence. 

1.31. "Required Facility Documents" means all licenses, permits, authorizations, 
and agreements necessary for construction, operation, interconnection, and 
maintenance of the Facility including without limitation those set forth in Exhibit B. 

1.32. “RPS Attributes” means all attributes related to the Net Output generated 
by the Facility that are required in order to provide PGE with “qualifying electricity,” as 
that term is defined in Oregon’s Renewable Portfolio Standard Act, Ore. Rev. Stat. 
469A.010, in effect at the time of execution of this Agreement.  RPS Attributes do not 
include Environmental Attributes that are greenhouse gas offsets from methane capture 
not associated with the generation of electricity and not needed to ensure that there are 
zero net emissions associated with the generation of electricity. 

1.33. Schedule” shall mean PGE Schedule 201 filed with the Oregon Public 
Utilities Commission (“Commission”) in effect on the Effective Date of this Agreement 
and attached hereto as Exhibit D, the terms of which are hereby incorporated by 
reference. 

1.34. Senior Lien” means a prior lien which has precedence as to the property 
under the lien over another lien or encumbrance. 

1.35. “Start-Up Lost Energy Value” means for the period after the date specified 
in Section 2.2.2 but prior to achievement of the Commercial Operation Date:  zero, 
unless the Net Output is less than the pro-rated Pre-Commercial Operation Date 
Minimum Net Output for the applicable delay period, and the time-weighted average of 
the delay period’s Mid-C Index Price for On-Peak Hours and Off-Peak Hours is greater 
than the time-weighted average of the delay period’s Contract Price for On-Peak Hours 
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and Off-Peak Hours, in which case Startup Lost Energy Value equals:  (pro-rated Pre-
Commercial Operation Date Minimum Net Output for the applicable period - Net Output 
for the applicable period) X (the lower of:  the time-weighted average of the Contract 
Price for On-Peak hours and Off-Peak Hours during the applicable period; or (the time-
weighted average of the Mid-C Index Price for On-Peak Hours and Off-Peak Hours 
during the applicable period – the time-weighted average of the Contract Price for On-
Peak Hours and Off-Peak Hours during the applicable period)).  The time-weighted 
average in this section will reflect the relative proportions of On-Peak Hours and Off-
Peak Hours in each day. 

1.36. "Start-Up Testing" means the completion of applicable required factory 
and start-up tests as set forth in Exhibit C.  

1.37. “Step-in Rights” means the right of one party to assume an intervening 
position to satisfy all terms of an agreement in the event the other party fails to perform 
its obligations under the agreement. 

1.38. “Term” shall mean the period beginning on the Effective Date and ending 
on the Termination Date. 

1.39. “Test Period” shall mean a period of sixty (60) days or a commercially 
reasonable period determined by the Seller. 
References to Recitals, Sections, and Exhibits are to be the recitals, sections and 
exhibits of this Agreement. 

SECTION 2:  TERM; COMMERCIAL OPERATION DATE 
2.1. This Agreement shall become effective upon execution by both Parties 

(“Effective Date”). 
2.2. Time is of the essence of this Agreement, and Seller's ability to meet 

certain requirements prior to the Commercial Operation Date and to complete all 
requirements to establish the Commercial Operation Date is critically important.  
Therefore, 

2.2.1 By November 1, 2019 Seller shall begin initial deliveries of Net Output; 
and 

2.2.2 By December 1, 2019 Seller shall have completed all requirements 
under Section 1.5 and shall have established the Commercial Operation Date. 

2.2.3 Unless the Parties agree in writing that a later Commercial Operation 
Date is reasonable and necessary, the Commercial Operation Date shall be no more 
than three (3) years from the Effective Date.  PGE will not unreasonably withhold 
agreement to a Commercial Operation Date that is more than three (3) years from the 
Effective date if the Seller has demonstrated that a later Commercial Operation Date is 
reasonable and necessary. 

2.3. This Agreement shall terminate on November 1, 2039 or the date the 
Agreement is terminated in accordance with Section 9 or 11, whichever is earlier 
(“Termination Date”). 
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SECTION 3:  REPRESENTATIONS AND WARRANTIES 

3.1. Seller and PGE represent, covenant, and warrant as follows: 
3.1.1. Seller warrants it is a Limited Liability Company duly organized under the 

laws of Oregon. 
3.1.2. Seller warrants that the execution and delivery of this Agreement does 

not contravene any provision of, or constitute a default under, any indenture, mortgage, 
or other material agreement binding on Seller or any valid order of any court, or any 
regulatory agency or other body having authority to which Seller is subject. 

3.1.3. Seller warrants that the Facility is and shall for the Term of this 
Agreement continue to be a "Qualifying Facility" ("QF") as that term is defined in the 
version of 18 C.F.R.  Part 292 in effect on the Effective Date.  Seller has provided the 
appropriate QF certification, which may include a Federal Energy Regulatory 
Commission (“FERC”) self-certification to PGE prior to PGE’s execution of this 
Agreement.  At any time during the Term of this Agreement, PGE may require Seller to 
provide PGE with evidence satisfactory to PGE in its reasonable discretion that the 
Facility continues to qualify as a QF under all applicable requirements. 

3.1.4. Seller warrants that it has not within the past two (2) years been the 
debtor in any bankruptcy proceeding, and Seller is and will continue to be for the Term 
of this Agreement current on all of its financial obligations.  

3.1.5. Seller warrants that during the Term of this Agreement, all of Seller’s 
right, title and interest in and to the Facility shall be free and clear of all liens and 
encumbrances other than liens and encumbrances arising from third-party financing of 
the Facility other than workers’, mechanics’, suppliers’ or similar liens, or tax liens, in 
each case arising in the ordinary course of business that are either not yet due and 
payable or that have been released by means of a performance bond acceptable to 
PGE posted within eight (8) calendar days of the commencement of any proceeding to 
foreclose the lien. 

3.1.6. Seller warrants that it will design and operate the Facility consistent with 
Prudent Electrical Practices. 

3.1.7. Seller warrants that the Facility has a Nameplate Capacity Rating not 
greater than 10,000 kW. 

3.1.8. Seller warrants that Net Dependable Capacity of the Facility is 2,500 kW. 
3.1.9. Seller estimates that the average annual Net Output to be delivered by 

the Facility to PGE is 5,149,089 kilowatt-hours (“kWh”), which amount PGE will include 
in its resource planning. 

3.1.10. Seller represents and warrants that the Facility shall achieve the 
following Mechanical Availability Percentages (“Guarantee of Mechanical Availability”): 
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3.1.10.1 Ninety percent (90%) beginning in the first Contract Year and 
extending through the Term for the Facility, if the Facility was operational and sold 
electricity to PGE or another buyer prior to the Effective Date of this Agreement; or 

3.1.10.2 Ninety percent (90%) beginning in Contract Year three and extending 
throughout the remainder of the Term. 

3.1.10.3 Annually, within 90 days of the end of each Contract Year  Seller shall 
send to PGE a detailed written report demonstrating and providing evidence of the 
actual MAP for the previous Contract Year.   

3.1.10.4 Seller’s failure to meet the Guarantee of Mechanical Availability in a 
Calendar Year shall result in damages payable to PGE by Seller equal to the Lost 
Energy Value.  PGE shall bill Seller for such damages in accordance with Section 8. 

3.1.11. Seller will deliver from the Facility to PGE at the Point of Delivery Net 
Output not to exceed a maximum of 5,454,619 kWh of Net Output during each Contract 
Year (“Maximum Net Output”).   

3.1.12. By the Commercial Operation Date, Seller has entered into a Generation 
Interconnection Agreement for a term not less than the term of this Agreement.  

3.1.13. PGE warrants that it has not within the past two (2) years been the 
debtor in any bankruptcy proceeding, and PGE is and will continue to be for the Term of 
this Agreement current on all of its financial obligations. 

3.1.14. Seller warrants that (i) the Facility satisfies the eligibility requirements 
specified in the Definition of a Small Cogeneration Facility or Small Power Production 
Facility Eligible to Receive the Standard Renewable Rates and Standard Renewable 
PPA in PGE’s Schedule and (ii) Seller will not make any changes in its ownership, 
control or management during the term of this Agreement that would cause it to not be 
in compliance with the Definition of a Small Cogeneration Facility or Small Power 
Production Facility Eligible to Receive the Standard Renewable Rates and Standard 
Renewable PPA in PGE’s Schedule.  Seller will provide, upon request by PGE not more 
frequently than every 36 months, such documentation and information as may be 
reasonably required to establish Seller’s continued compliance with such Definition.  
PGE agrees to take reasonable steps to maintain the confidentiality of any portion of the 
above described documentation and information that the Seller identifies as confidential 
except PGE will provide all such confidential information to the Public Utility 
Commission of Oregon upon the Commission’s request. 

3.1.15. Seller warrants that it will comply with all requirements necessary for all 
Transferred RECs (as defined in Section 4.5) associated with Net Output to be issued, 
monitored, accounted for, and transferred by and through the Western Renewable 
Energy Generation System consistent with the provisions of OAR 330-160-0005 
through OAR 330-160-0050.  PGE warrants that it will reasonably cooperate in Seller’s 
efforts to meet such requirements, including, for example serving as the qualified 
reporting entity for the Facility if the Facility is located in PGE’s balancing authority. 
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SECTION 4:  DELIVERY OF POWER, PRICE AND ENVIRONMENTAL ATTRIBUTES 
4.1. Commencing on the Effective Date and continuing through the Term of 

this Agreement, Seller shall sell to PGE the entire Net Output delivered from the Facility 
at the Point of Delivery.   

4.2. PGE shall pay Seller the Contract Price for all delivered Net Output. For 
the first 15 years measured from the date in Section 2.2.2, the Contract Price will be the 
Renewable Fixed Price Option under the Schedule; thereafter and for the remainder of 
the Term, the Contract Price will be equal to the Mid-C Index Price. 

4.3. Upon completion of construction of the Facility, Seller shall provide PGE 
an As-built Supplement to specify the actual Facility as built.  Seller shall not increase 
the Nameplate Capacity Rating above that specified in Exhibit A or increase the ability 
of the Facility to deliver Net Output in quantities in excess of the Net Dependable 
Capacity, or the Maximum Net Output as described in Section 3.1.11 above, through 
any means including, but not limited to, replacement, modification, or addition of existing 
equipment, except with prior written notice to PGE.  In the event Seller increases the 
Nameplate Capacity Rating of the Facility to no more than 10,000 kW pursuant to this 
section, PGE shall pay the Contract Price for the additional delivered Net Output.  In the 
event Seller increases the Nameplate Capacity Rating to greater than 10,000 kW, then 
Seller shall be required to enter into a new power purchase agreement for all delivered 
Net Output proportionally related to the increase of Nameplate Capacity above 10,000 
kW. 

4.4. To the extent not otherwise provided in the Generation Interconnection 
Agreement, all costs associated with the modifications to PGE's interconnection 
facilities or electric system occasioned by or related to the interconnection of the Facility 
with PGE's system, or any increase in generating capability of the Facility, or any 
increase of delivery of Net Dependable Capacity from the Facility, shall be borne by 
Seller.  

4.5. From the start of the Renewable Resource Deficiency Period through the 
remainder of the Term of this Agreement, Seller shall provide and PGE shall acquire the 
RPS Attributes for the Contract Years as specified in the Schedule and Seller shall 
retain ownership of all other Environmental Attributes (if any).  During the Renewable 
Resource Sufficiency Period, Seller shall retain all Environmental Attributes in 
accordance with the Schedule.  The Contract Price includes full payment for the Net 
Output and any RPS Attributes transferred to PGE under this Agreement.  With respect 
to Environmental Attributes not transferred to PGE under this Agreement ("Seller-
Retained Environmental Attributes") Seller may report under §1605(b) of the Energy 
Policy Act of 1992 or under any applicable program as belonging to Seller any of the 
Seller-Retained Environmental Attributes, and PGE shall not report under such program 
that such Seller-Retained Environmental Attributes belong to it.  With respect to RPS 
Attributes transferred to PGE under this Agreement ("Transferred RECs"), PGE may 
report under §1605(b) of the Energy Policy Act of 1992 or under any applicable program 
as belonging to it any of the Transferred RECs, and Seller shall not report under such 
program that such Transferred RECs belong to it. 

Not for Execution



Schedule 201 
Standard Renewable In-System Variable Power Purchase Agreement 

Form Effective September 13, 2017 

Ridgeway Solar, LLC 
10 

 
SECTION 5:  OPERATION AND CONTROL 

5.1. Seller shall operate and maintain the Facility in a safe manner in 
accordance with the Generation Interconnection Agreement, and Prudent Electrical 
Practices.  PGE shall have no obligation to purchase Net Output from the Facility to the 
extent the interconnection of the Facility to PGE’s electric system is disconnected, 
suspended or interrupted, in whole or in part, pursuant to the Generation 
Interconnection Agreement, or to the extent generation curtailment is required as a 
result of Seller's noncompliance with the Generation Interconnection Agreement.  Seller 
is solely responsible for the operation and maintenance of the Facility.  PGE shall not, 
by reason of its decision to inspect or not to inspect the Facility, or by any action or 
inaction taken with respect to any such inspection, assume or be held responsible for 
any liability or occurrence arising from the operation and maintenance by Seller of the 
Facility.  

5.2. Seller agrees to provide sixty (60) days advance written notice of any 
scheduled maintenance that would require shut down of the Facility for any period of 
time.   

5.3. If the Facility ceases operation for unscheduled maintenance, Seller 
immediately shall notify PGE of the necessity of such unscheduled maintenance, the 
time when such maintenance has occurred or will occur, and the anticipated duration of 
such maintenance.  Seller shall take all reasonable measures and exercise its best 
efforts to avoid unscheduled maintenance, to limit the duration of such unscheduled 
maintenance, and to perform unscheduled maintenance during Off-Peak hours. 

SECTION 6:  CREDITWORTHINESS 
In the event Seller: a) is unable to represent or warrant as required by Section 3 

that it has not been a debtor in any bankruptcy proceeding within the past two (2) years; 
b) becomes such a debtor during the Term; or c) is not or will not be current on all its 
financial obligations, Seller shall immediately notify PGE and shall promptly (and in no 
less than 10 days after notifying PGE) provide default security in an amount reasonably 
acceptable to PGE in one of the following forms:  Senior Lien, Step-in Rights, a Cash 
Escrow or Letter  of Credit.  The amount of such default security that shall be 
acceptable to PGE shall be equal to: (annual On Peak Hours) X (On Peak Price – Off 
Peak Price) X (Net Dependable Capacity).  Notwithstanding the foregoing, in the event 
Seller is not current on construction related financial obligations, Seller shall notify PGE 
of such delinquency and PGE may, in its discretion, grant an exception to the 
requirements to provide default security if the QF has negotiated financial arrangements 
with the construction loan lender that mitigate Seller's financial risk to PGE. 

 
SECTION 7:  METERING 

7.1. PGE shall design, furnish, install, own, inspect, test, maintain and replace 
all metering equipment at Seller's cost and as required pursuant to the Generation 
Interconnection Agreement. 
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7.2. Metering shall be performed at the location and in a manner consistent 
with this Agreement and as specified in the Generation Interconnection Agreement.  All 
Net Output purchased hereunder shall be adjusted to account for electrical losses, if 
any, between the point of metering and the Point of Delivery, so that the purchased 
amount reflects the net amount of power flowing into PGE's system at the Point of 
Delivery. 

7.3. PGE shall periodically inspect, test, repair and replace the metering 
equipment as provided in the Generation Interconnection Agreement.  If any of the 
inspections or tests discloses an error exceeding two (2%) percent of the actual energy 
delivery, either fast or slow, proper correction, based upon the inaccuracy found, shall 
be made of previous readings for the actual period during which the metering equipment 
rendered inaccurate measurements if that  period can be ascertained.  If the actual 
period cannot be ascertained, the proper correction shall be made to the measurements 
taken during the time the metering equipment was in service since last tested, but not 
exceeding three (3) months, in the amount the metering equipment shall have been 
shown to be in error by such test.  Any correction in billings or payments resulting from 
a correction in the meter records shall be made in the next monthly billing or payment 
rendered. Such correction, when made, shall constitute full adjustment of any claim 
between Seller and PGE arising out of such inaccuracy of metering equipment. 

7.4. To the extent not otherwise provided in the Generation Interconnection 
Agreement, all of PGE's costs relating to all metering equipment installed to 
accommodate Seller's Facility shall be borne by Seller.  

SECTION 8:  BILLINGS, COMPUTATIONS AND PAYMENTS  
8.1. On or before the thirtieth (30th) day following the end of each Billing 

Period, PGE shall send to Seller payment for Seller's deliveries of Net Output to PGE, 
together with computations supporting such payment.  PGE may offset any such 
payment to reflect amounts owing from Seller to PGE pursuant to this Agreement, the 
Generation Interconnection Agreement, and any other agreement related to the Facility 
between the Parties or otherwise.  On or before the thirtieth (30th) day following the end 
of each Contract Year, PGE shall bill for any Lost Energy Value accrued pursuant to this 
Agreement. 

8.2. Any amounts owing after the due date thereof shall bear interest at the 
Prime Rate plus two percent (2%) from the date due until paid; provided, however, that 
the interest rate shall at no time exceed the maximum rate allowed by applicable law. 

SECTION 9:  DEFAULT, REMEDIES AND TERMINATION 
9.1. In addition to any other event that may constitute a default under this 

Agreement, the following events shall constitute defaults under this Agreement: 
9.1.1. Breach by Seller or PGE of a representation or warranty, except for 

Section 3.1.4, set forth in this Agreement. 
9.1.2. Seller’s failure to provide default security, if required by Section 6, prior 

to delivery of any Net Output to PGE or within 10 days of notice. 
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9.1.3. Seller’s failure to meet the Guarantee of Mechanical Availability 
established in Section 3.1.10 for two consecutive Contract Years or Seller’s failure to 
provide any written report required by that section. 

9.1.4. If Seller is no longer a Qualifying Facility. 
9.1.5. Failure of PGE to make any required payment pursuant to Section 8.1. 
9.1.6. Seller’s failure to meet the Commercial Operation Date. 
9.2. In the event of a default under Section 9.1.6, PGE may provide Seller with 

written notice of default. Seller shall have one year in which to cure the default during 
which time the Seller shall pay PGE damages equal to the Lost Energy Value.  If Seller 
is unable to cure the default, PGE may immediately terminate this Agreement as 
provided in Section 9.3.  PGE’s resource sufficiency/deficiency position shall have no 
bearing on PGE’s right to terminate the Agreement under this Section 9.2. 

9.3. In the event of a default under this Agreement, except as otherwise 
provided in this Agreement, the non-defaulting party may immediately terminate this 
Agreement at its sole discretion by delivering written notice to the other Party. In 
addition, the non-defaulting party may pursue any and all legal or equitable remedies 
provided by law or pursuant to this Agreement including damages related to the need to 
procure replacement power.  A termination hereunder shall be effective upon the date of 
delivery of notice, as provided in Section 20.  The rights provided in this Section 9 are 
cumulative such that the exercise of one or more rights shall not constitute a waiver of 
any other rights.   

9.4. If this Agreement is terminated as provided in this Section 9 PGE shall 
make all payments, within thirty (30) days, that, pursuant to the terms of this Agreement, 
are owed to Seller as of the time of receipt of notice of default.  PGE shall not be 
required to pay Seller for any Net Output delivered by Seller after such notice of default. 

9.5. In the event PGE terminates this Agreement pursuant to this Section 9, 
and Seller wishes to again sell Net Output to PGE following such termination, PGE in its 
sole discretion may require that Seller shall do so subject to the terms of this 
Agreement, including but not limited to the Contract Price until the Term of this 
Agreement (as set forth in Section 2.3) would have run in due course had the 
Agreement remained in effect.  At such time Seller and PGE agree to execute a written 
document ratifying the terms of this Agreement. 

9.6. Sections 9.1, 9.4, 9.5, 10, and 19.2 shall survive termination of this 
Agreement.  

 
 

SECTION 10:  INDEMNIFICATION AND LIABILITY  
10.1. Seller agrees to defend, indemnify and hold harmless PGE, its directors, 

officers, agents, and representatives against and from any and all loss, claims, actions 
or suits, including costs and attorney's fees, both at trial and on appeal, resulting from, 
or arising out of or in any way connected with Seller’s delivery of electric power to PGE 
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or with the facilities at or prior to the Point of Delivery, or otherwise arising out of this 
Agreement, including without limitation any loss, claim, action or suit, for or on account 
of injury, bodily or otherwise, to, or death of, persons, or for damage to, or destruction or 
economic loss of property belonging to PGE, Seller or others, excepting to the extent 
such loss, claim, action or suit may be caused by the negligence of PGE, its directors, 
officers, employees, agents or representatives. 

10.2. PGE agrees to defend, indemnify and hold harmless Seller, its directors, 
officers, agents, and representatives against and from any and all loss, claims, actions 
or suits, including costs and attorney's fees, both at trial and on appeal, resulting from, 
or arising out of or in any way connected with PGE’s receipt of electric power from 
Seller or with the facilities at or after the Point of Delivery, or otherwise arising out of this 
Agreement, including without limitation any loss, claim, action or suit, for or on account 
of injury, bodily or otherwise, to, or death of, persons, or for damage to, or destruction or 
economic loss of property belonging to PGE, Seller or others, excepting to the extent 
such loss, claim, action or suit may be caused by the negligence of Seller, its directors, 
officers, employees, agents or representatives. 

10.3. Nothing in this Agreement shall be construed to create any duty to, any 
standard of care with reference to, or any liability to any person not a Party to this 
Agreement.  No undertaking by one Party to the other under any provision of this 
Agreement shall constitute the dedication of that Party's system or any portion thereof to 
the other Party or to the public, nor affect the status of PGE as an independent public 
utility corporation or Seller as an independent individual or entity.   

10.4. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, 
PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES, WHETHER ARISING 
FROM CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR 
OTHERWISE. 

SECTION 11:  INSURANCE 
11.1. Prior to the connection of the Facility to PGE's electric system, provided 

such Facility has a design capacity of 200 kW or more, Seller shall secure and 
continuously carry for the Term hereof, with an insurance company or companies rated 
not lower than "B+" by the A. M. Best Company, insurance policies for bodily injury and 
property damage liability.  Such insurance shall include provisions or endorsements 
naming PGE, it directors, officers and employees as additional insureds; provisions that 
such insurance is primary insurance with respect to the interest of PGE and that any 
insurance or self-insurance maintained by PGE is excess and not contributory 
insurance with the insurance required hereunder; a cross-liability or severability of 
insurance interest clause; and provisions that such policies shall not be canceled or 
their limits of liability reduced without thirty (30) days' prior written notice to PGE.  Initial 
limits of liability for all requirements under this section shall be $1,000,000 million single 
limit, which limits may be required to be increased or decreased by PGE as PGE 
determines in its reasonable judgment economic conditions or claims experience may 
warrant. 
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11.2. Prior to the connection of the Facility to PGE's electric system, provided 
such facility has a design capacity of 200 kW or more, Seller shall secure and 
continuously carry for the Term hereof, in an insurance company or companies rated 
not lower than "B+" by the A. M. Best Company, insurance acceptable to PGE against 
property damage or destruction in an amount not less than the cost of replacement of 
the Facility.  Seller promptly shall notify PGE of any loss or damage to the Facility.  
Unless the Parties agree otherwise, Seller shall repair or replace the damaged or 
destroyed Facility, or if the facility is destroyed or substantially destroyed, it may 
terminate this Agreement.  Such termination shall be effective upon receipt by PGE of 
written notice from Seller.  Seller shall waive its insurers' rights of subrogation against 
PGE regarding Facility property losses.  

11.3. Prior to the connection of the Facility to PGE's electric system and at all 
other times such insurance policies are renewed or changed, Seller shall provide PGE 
with a copy of each insurance policy required under this Section, certified as a true copy 
by an authorized representative of the issuing insurance company or, at the discretion 
of PGE, in lieu thereof, a certificate in a form satisfactory to PGE certifying the issuance 
of such insurance.  If Seller fails to provide PGE with copies of such currently effective 
insurance policies or certificates of insurance, PGE at its sole discretion and without 
limitation of other remedies, may upon ten (10) days advance written notice by certified 
or registered mail to Seller either withhold payments due Seller until PGE has received 
such documents, or purchase the satisfactory insurance and offset the cost of obtaining 
such insurance from subsequent power purchase payments under this Agreement.  

SECTION 12:  FORCE MAJEURE 
12.1. As used in this Agreement, “Force Majeure” or “an event of Force 

Majeure” means any cause beyond the reasonable control of the Seller or of PGE 
which, despite the exercise of due diligence, such Party is unable to prevent or 
overcome.  By way of example, Force Majeure may include but is not limited to acts of 
God, fire, flood, storms, wars, hostilities, civil strife, strikes, and other labor 
disturbances, earthquakes, fires, lightning, epidemics, sabotage, restraint by court order 
or other delay or failure in the performance as a result of any action or inaction on 
behalf of a public authority which by the exercise of reasonable foresight such Party 
could not reasonably have been expected to avoid and by the exercise of due diligence, 
it shall be unable to overcome, subject, in each case, to the requirements of the first 
sentence of this paragraph.  Force Majeure, however, specifically excludes the cost or 
availability of resources to operate the Facility, changes in market conditions that affect 
the price of energy or transmission, wind or water droughts, and obligations for the 
payment of money when due. 

12.2. If either Party is rendered wholly or in part unable to perform its obligation 
under this Agreement because of an event of Force Majeure, that Party shall be 
excused from whatever performance is affected by the event of Force Majeure to the 
extent and for the duration of the Force Majeure, after which such Party shall re-
commence performance of such obligation, provided that: 
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12.2.1. the non-performing Party shall, promptly, but in any case within one (1) 
week after the occurrence of the Force Majeure, give the other Party written notice 
describing the particulars of the occurrence; and 

12.2.2. the suspension of performance shall be of no greater scope and of no 
longer duration than is required by the Force Majeure; and 

12.2.3. the non-performing Party uses its best efforts to remedy its inability to 
perform its obligations under this Agreement. 

12.3. No obligations of either Party which arose before the Force Majeure 
causing the suspension of performance shall be excused as a result of the Force 
Majeure. 

12.4. Neither Party shall be required to settle any strike, walkout, lockout or 
other labor dispute on terms which, in the sole judgment of the Party involved in the 
dispute, are contrary to the Party's best interests. 

SECTION 13:  SEVERAL OBLIGATIONS 
Nothing contained in this Agreement shall ever be construed to create an 

association, trust, partnership or joint venture or to impose a trust or partnership duty, 
obligation or liability between the Parties.  If Seller includes two or more parties, each 
such party shall be jointly and severally liable for Seller's obligations under this 
Agreement. 

SECTION 14:  CHOICE OF LAW 
This Agreement shall be interpreted and enforced in accordance with the laws of 

the state of Oregon, excluding any choice of law rules which may direct the application 
of the laws of another jurisdiction. 

SECTION 15:  PARTIAL INVALIDITY AND PURPA REPEAL 
It is not the intention of the Parties to violate any laws governing the subject 

matter of this Agreement.  If any of the terms of the Agreement are finally held or 
determined to be invalid, illegal or void as being contrary to any applicable law or public 
policy, all other terms of the Agreement shall remain in effect.  If any terms are finally 
held or determined to be invalid, illegal or void, the Parties shall enter into negotiations 
concerning the terms affected by such decision for the purpose of achieving conformity 
with requirements of any applicable law and the intent of the Parties to this Agreement. 

In the event the Public Utility Regulatory Policies Act (PURPA) is repealed, this 
Agreement shall not terminate prior to the Termination Date, unless such termination is 
mandated by state or federal law. 

SECTION 16:  WAIVER 
Any waiver at any time by either Party of its rights with respect to a default under 

this Agreement or with respect to any other matters arising in connection with this 
Agreement must be in writing, and such waiver shall not be deemed a waiver with 
respect to any subsequent default or other matter. 
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SECTION 17:  GOVERNMENTAL JURISDICTION AND AUTHORIZATIONS 
This Agreement is subject to the jurisdiction of those governmental agencies 

having control over either Party or this Agreement.  Seller shall at all times maintain in 
effect all local, state and federal licenses, permits and other approvals as then may be 
required by law for the construction, operation and maintenance of the Facility, and shall 
provide upon request copies of the same to PGE. 

SECTION 18:  SUCCESSORS AND ASSIGNS 
This Agreement and all of the terms hereof shall be binding upon and inure to the 

benefit of the respective successors and assigns of the Parties.  No assignment hereof 
by either Party shall become effective without the written consent of the other Party 
being first obtained and such consent shall not be unreasonably withheld.  
Notwithstanding the foregoing, either Party may assign this Agreement without the other 
Party’s consent as part of (a) a sale of all or substantially all of the assigning Party’s 
assets, or (b) a merger, consolidation or other reorganization of the assigning Party. 

SECTION 19:  ENTIRE AGREEMENT 
19.1. This Agreement supersedes all prior agreements, proposals, 

representations, negotiations, discussions or letters, whether oral or in writing, regarding 
PGE's purchase of Net Output from the Facility.  No modification of this Agreement shall 
be effective unless it is in writing and signed by both Parties. 

19.2. By executing this Agreement, Seller releases PGE from any third party 
claims related to the Facility, known or unknown, which may have arisen prior to the 
Effective Date. 

SECTION 20:  NOTICES 
20.1. All notices except as otherwise provided in this Agreement shall be in 

writing, shall be directed as follows and shall be considered delivered if delivered in 
person or when deposited in the U.S. Mail, postage prepaid by certified or registered 
mail and return receipt requested: 

 
 
To Seller: Ridgeway Solar, LLC 
 C/O GreenKey Solar, LLc 
 2455 Laurel Grove Rd 
 Sutherlin, VA 24594 
 
 

with a copy to:  
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To PGE: Portland General Electric Company 
 QF Contracts, 3WTC0306 
 121 SW Salmon St. 
 Portland, Oregon  97204 

20.2 The Parties may change the person to whom such notices are addressed, 
or their addresses, by providing written notices thereof in accordance with this Section 
20. 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
executed in their respective names as of the Effective Date. 
 
PGE 

By: _______________________  
Name: _____________________  
Title: ______________________  
Date: ______________________  
 
 

Ridgeway Solar, LLC  
(Name Seller) 

By: _______________________  
Name: _____________________  
Title: ______________________  
 
Date: ______________________  
 

 

Not for Execution
John Hunter Strader

Authorized Person

04/30/2018
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EXHIBIT A 
DESCRIPTION OF SELLER’S FACILITY 

 
Facility Description –Ridgeway Solar  

Seller’s facility is a ground-mounted single-axis tracker solarPV array with an AC 
capacity of 2,500 kW. The facility will utilize poly-crystalline solar modules (or 
equivalent). Seller’s facility will also include transformers, switchgear, monitoring 
equipment, fencing and security equipment, and related ancillary equipment necessary 
to operate a solar photovoltaic generating facility.  Exact equipment and nameplate 
capacity shall be determined by final engineering but shall be materially the same as 
outlined above.   

Seller’s facility will interconnect to a PGE distribution line running adjacent to 22365 
Hwy 22, Sheridan, OR 97378 at approximately:  Lat: N 45.053°, Long: W -123.491° 

 Seller refers to this facility as the "Ridgeway Solar Project.”  
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General Information 

 

  

1.   General Information
a. Seller Ridgeway Solar, LLC
b. Project Developer GreenKey Solar, LLC
c. Project's GPS Coordinate (to 3 decimals) Lat: N 45.053°, Long: W -123.491°
d. Project's Location (County and State) Polk County, Oregon
e. Project's AC Name Plate Rating (kW) 2500
f. Project's electrical system to interconnect and the Point of Delivery 
(POD) PGE, delivery point is identified on site overview
g. Project's expected energy delivery start date 11/1/2019
h. Project's expected Commercial Operation Date 12/1/2019
i. PPA Termination Date 11/1/2039
j. Seller's Corporation type Limited Liability Company
k. State of organization Oregon
l. Project's Net Dependable Capacity (kW) 2500
m. Project's Estimated average annual Net Output (KWh)                                                                                                              5,149,089 
n. Project's Maximum annual Net Output (KWh)                                                                                                              5,454,619 
o. Notice address line 1 Ridgeway Solar, LLC
p. Notice address line 2 C/O GreenKey Solar LLC
q. Notice address line 3 2455 Laurel Grove Rd
r. Notice address line 4 Sutherlin, VA 24594
s. Copy to address line 1 - optional
t. Copy to address line 2- optional
u. Copy to address line 3 - optional
v. Copy to address line 4 -  optional
w. On a separate sheet include a detailed facility description, including 
one-line diagram 

See supplemental tabSee "Attachments & Facility Desc." Tab

2.    Status of Seller’s incorporation
Ridgeway Solar, LLC was formed in Oregon as of 11/29/2017 and is in 

good standing. 
3.    Seller’s financial statements:
a. Income statement n/a
b. Balance sheet n/a
4.    D & B report on seller, of the project sponsor if the seller is not in D 
& B Does not exist

5.    List of all entities with an ownership interest in the facility
Ridgeway Solar, LLC is wholly owned by GreenKey Solar, LLC, which is 

wholly owned by John Hunter Strader

6.  List all natural persons or persons or any legal entity or entities who:

          a.  Share common ownership with Seller John Hunter Strader/GreeKey Solar, LLC
          b.  Share common management with Seller John Hunter Strader/GreeKey Solar, LLC
          c.  Act jointly or in concert with Seller John Hunter Strader/GreeKey Solar, LLC
          d.  Execise influence over the policies or actions of Seller John Hunter Strader/GreeKey Solar, LLC
7.    The legal name of the manager of the Facility, if applicable GreenKey Solar, LLC

8.    Proof of site control (lease, title to land, property tax bill, or other)
See fully executed LOI from 12/18/2017

9.    FERC Form 556 and dockett number as proof of submittal and 
acceptance by FERC QF18-351-000

10.  Map showing adjoining QF sites owned by the Seller 
The seller and project entity are one in the same. Ridgeway Solar, LLC 
does not own any additional projects outside of itself.

11.  Map showing adjoining QF sites developed by the Project 
Developer See "Attachments & Facility Desc." tab
12.  Staffing plan for achieving Commercial Operation Hire an EPC contractor
13.  Status of interconnection and transmission agreements Interconnection Application Filed
14.  Does Seller have FERC Market Based Rate Authority? If yes provide 
docket #. No 
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Location of facility
1.  Facility physical address 22365 Hwy 22, Sheridan, OR, 97378
2.  Legal description of parcel (proof of site control to be attached) Polk County Parcel Number: 671300 200
3.  Aerial Facility site boundary map See "Attachments & Facility Desc." tab

Generation information
1.   Generation
a.   PVSyst (or equivalent) simulation results detail, including but not 
limited to:

i.   Annual kWh (AC) for the first calendar year of commercial operation                                                                                                              5,149,088 

ii.  Maximum 24-hr profile of generation kWh (AC) for each month 
during the first calendar year See "Attachments & Facility Desc." tab
iii. Average 24-hr profile of generation kWh (AC) for each month during 
the first calendar year See "Attachments & Facility Desc." tab
iv. Average and Maximum Project Capacity Factor P50 YR1 = 23.5% P50 YR20 = 20.4% P1 YR1 = 24.9%
v.  Maximum annual output (monthly kWh detail) See "Attachments & Facility Desc." tab
iv. Loss Diagram See "Attachments & Facility Desc." tab

Facility Status
1. Is this facility currently operational (yes/no) no
a.  Is the facility currently contracted in a Power Purchase Agreement 
(PPA) no
b.  Term of the current PPA  (start and end date) n/a
c.  PPA Buyer and Seller n/a

Not for Execution



A-4 
 

Facility Characteristics 

 

 

Solar Facility Characteristics: 
Note this information is considered representative design 
information which is to be updated at the time of project 
construction and is subject to design finalization

1.   Description of Modules:
a.  Module type JKM 360M-72 V
b.   # of modules 8960
c.   Max power voltage 39.5
d.   Max power current 9.12
e.   Max system voltage 1500
f.    Total DC system size                                                                                                      3,226 
2.   Description of Racking
a.   Racking
i.   Type:  (fixed tilt, single-axis tracking, or dual-axis tracking, 
etc.) single-axis tracking
ii.  Tilt angle (if fixed-tilt) n/a
iii. Azimuth (default = south-facing) south facing
3.   Description of Inverters:
a.  Number of Inverters 20
b.  Model CPS SCH 125 KTL-DO/US-600
c.  Maximum Power (kW) 125
d.  Operating Voltage (VAC) 480-660 VAC
e.  Max. Output Current (A) 121
f.  Rated DC Voltage 860-1450 Vdc
g.  Rated DC current 250
h.  Maximum Output (kW) 125
g.  Facility AC Capacity Rating 2500
h.  Inverter loading ratio                                                                                                      1.290 
i.  Facility AC rating 2500
4.   Description of transformers
a.  # of transformers 1
b.  Model Cooper 210-12
c.  High Voltage Rating 600
d.  Low Voltage Rating TBD
e.  MVA rating 2.5
f.  High voltage connection 600 A deadbreak one-piece bushings
g.  Low voltage connection Low-voltage 12-, 16-, 20-hole spade (750-2500 kVA)
5.   Description of metering, communications, and 
monitoring PGE Supplied
6.   Description of station service requirements PGE Supplied
7.   Description and timeline of interconnection and 
transmission plan

Interconnection application submitted/no transmission 
required

8.   Transmission Service Request Number and date request 
submitted n/a

9.   Interconnection Queue number and date request 
submitted

Interconnection application submitted to PGE on 12/07/2017
  Queue number to be assigned.
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FEDERAL ENERGY REGULATORY COMMISSION 
WASHINGTON, DC

OMB Control # 1902-0075

Form 556 Certification of Qualifying Facility (QF) Status for a Small Power 
Production or Cogeneration Facility

General 
Questions about completing this form should be sent to Form556@ferc.gov.  Information about the Commission's QF 
program, answers to frequently asked questions about QF requirements or completing this form, and contact information for 
QF program staff are available at the Commission's QF website, www.ferc.gov/QF.  The Commission's QF website also 
provides links to the Commission's QF regulations (18 C.F.R. § 131.80 and Part 292), as well as other statutes and orders 
pertaining to the Commission's QF program. 

Who Must File 
Any applicant seeking QF status or recertification of QF status for a generating facility with a net power production capacity 
(as determined in lines 7a through 7g below) greater than 1000 kW must file a self-certification or an application for 
Commission certification of QF status, which includes a properly completed Form 556.  Any applicant seeking QF status for a 
generating facility with a net power production capacity 1000 kW or less is exempt from the certification requirement, and is 
therefore not required to complete or file a Form 556.  See 18 C.F.R. § 292.203. 

How to Complete the Form 556 
This form is intended to be completed by responding to the items in the order they are presented, according to the 
instructions given.  If you need to back-track, you may need to clear certain responses before you will be allowed to change 
other responses made previously in the form.  If you experience problems, click on the nearest help button (         )  for 
assistance, or contact Commission staff at Form556@ferc.gov. 

Certain lines in this form will be automatically calculated based on responses to previous lines, with the relevant formulas 
shown.  You must respond to all of the previous lines within a section before the results of an automatically calculated field 
will be displayed.  If you disagree with the results of any automatic calculation on this form, contact Commission staff at 
Form556@ferc.gov to discuss the discrepancy before filing. 

You must complete all lines in this form unless instructed otherwise.  Do not alter this form or save this form in a different 
format.  Incomplete or altered forms, or forms saved in formats other than PDF, will be rejected. 

How to File a Completed Form 556 
Applicants are required to file their Form 556 electronically through the Commission's eFiling website (see instructions on 
page 2).  By filing electronically, you will reduce your filing burden, save paper resources, save postage or courier charges, 
help keep Commission expenses to a minimum, and receive a much faster confirmation (via an email containing the docket 
number assigned to your facility) that the Commission has received your filing. 

If you are simultaneously filing both a waiver request and a Form 556 as part of an application for Commission certification, 
see the "Waiver Requests" section on page 3 for more information on how to file. 

Paperwork Reduction Act Notice 
This form is approved by the Office of Management and Budget. Compliance with the information requirements established 
by the FERC Form No. 556 is required to obtain or maintain status as a QF. See 18 C.F.R. § 131.80 and Part 292. An agency may 
not conduct or sponsor, and a person is not required to respond to, a collection of information unless it displays a currently 
valid OMB control number. The estimated burden for completing the FERC Form No. 556, including gathering and reporting 
information, is as follows: 3 hours for self-certification of a small power production facility, 8 hours for self-certifications of a 
cogeneration facility, 6 hours for an application for Commission certification of a small power production facility, and 50 hours 
for an application for Commission certification of a cogeneration facility. Send comments regarding this burden estimate or 
any aspect of this collection of information, including suggestions for reducing this burden, to the following: Information 
Clearance Officer, Office of the Executive Director (ED-32), Federal Energy Regulatory Commission, 888 First Street N.E., 
Washington, DC 20426 (DataClearance@ferc.gov); and Desk Officer for FERC, Office of Information and Regulatory Affairs, 
Office of Management and Budget, Washington, DC 20503 (oira_submission@omb.eop.gov). Include the Control No. 
1902-0075 in any correspondence. 
  
 

Expiration 06/30/2019
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FERC Form 556 Page 2 - Instructions

Electronic Filing (eFiling) 
To electronically file your Form 556, visit the Commission's QF website at www.ferc.gov/QF and click the eFiling link. 

If you are eFiling your first document, you will need to register with your name, email address, mailing address, and phone 
number.  If you are registering on behalf of an employer, then you will also need to provide the employer name, alternate 
contact name, alternate contact phone number and and alternate contact email. 

Once you are registered, log in to eFiling with your registered email address and the password that you created at 
registration.  Follow the instructions.  When prompted, select one of the following QF-related filing types, as appropriate, 
from the Electric or General filing category.

Filing category Filing Type as listed in eFiling Description

Electric

(Fee) Application for Commission Cert. as Cogeneration QF

Use to submit an application for 
Commission certification or 
Commission recertification of a 
cogeneration facility as a QF.

(Fee) Application for Commission Cert. as Small Power QF

Use to submit an application for 
Commission certification or 
Commission recertification of a 
small power production facility as a 
QF.

Self-Certification Notice (QF, EG, FC)

Use to submit a notice of self-
certification of your facility 
(cogeneration or small power 
production) as a QF.

Self-Recertification of Qualifying Facility (QF)

Use to submit a notice of self-
recertification of your facility 
(cogeneration or small power 
production) as a QF.

Supplemental Information or Request

Use to correct or supplement a 
Form 556 that was submitted with 
errors or omissions, or for which 
Commission staff has requested 
additional information.  Do not use 
this filing type to report new 
changes to a facility or its 
ownership; rather, use a self-
recertification or Commission 
recertification to report such 
changes.

General (Fee) Petition for Declaratory Order (not under FPA Part 1)

Use to submit a petition for 
declaratory order granting a waiver 
of Commission QF regulations 
pursuant to 18 C.F.R. §§ 292.204(a)
(3) and/or 292.205(c).  A Form 556 is 
not required for a petition for 
declaratory order unless 
Commission recertification is being 
requested as part of the petition.

You will be prompted to submit your filing fee, if applicable, during the electronic submission process.  Filing fees can be paid 
via electronic bank account debit or credit card. 

During the eFiling process, you will be prompted to select your file(s) for upload from your computer.
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FERC Form 556 Page 3 - Instructions

Filing Fee 
No filing fee is required if you are submitting a self-certification or self-recertification of your facility as a QF pursuant to 18 
C.F.R. § 292.207(a). 

A filing fee is required if you are filing either of the following: 

(1) an application for Commission certification or recertification of your facility as a QF pursuant to 18 C.F.R. § 292.207(b), or 
(2) a petition for declaratory order granting waiver pursuant to 18 C.F.R. §§ 292.204(a)(3) and/or 292.205(c). 

The current fees for applications for Commission certifications and petitions for declaratory order can be found by visiting the 
Commission's QF website at www.ferc.gov/QF and clicking the Fee Schedule link. 

You will be prompted to submit your filing fee, if applicable, during the electronic filing process described on page 2. 

Required Notice to Utilities and State Regulatory Authorities 
Pursuant to 18 C.F.R. § 292.207(a)(ii), you must provide a copy of your self-certification or request for Commission certification 
to the utilities with which the facility will interconnect and/or transact, as well as to the State regulatory authorities of the 
states in which your facility and those utilities reside.  Links to information about the regulatory authorities in various states 
can be found by visiting the Commission's QF website at www.ferc.gov/QF and clicking the Notice Requirements link. 

 What to Expect From the Commission After You File 
An applicant filing a Form 556 electronically will receive an email message acknowledging receipt of the filing and showing 
the docket number assigned to the filing.  Such email is typically sent within one business day, but may be delayed pending 
confirmation by the Secretary of the Commission of the contents of the filing. 

An applicant submitting a self-certification of QF status should expect to receive no documents from the Commission, other 
than the electronic acknowledgement of receipt described above.  Consistent with its name, a self-certification is a 
certification by the applicant itself that the facility meets the relevant requirements for QF status, and does not involve a 
determination by the Commission as to the status of the facility.  An acknowledgement of receipt of a self-certification, in 
particular, does not represent a determination by the Commission with regard to the QF status of the facility.  An applicant 
self-certifying may, however, receive a rejection, revocation or deficiency letter if its application is found, during periodic 
compliance reviews, not to comply with the relevant requirements. 

An applicant submitting a request for Commission certification will receive an order either granting or denying certification of 
QF status, or a letter requesting additional information or rejecting the application.  Pursuant to 18 C.F.R. § 292.207(b)(3), the 
Commission must act on an application for Commission certification within 90 days of the later of the filing date of the 
application or the filing date of a supplement, amendment or other change to the application. 

Waiver Requests 
18 C.F.R. § 292.204(a)(3) allows an applicant to request a waiver to modify the method of calculation pursuant to 18 C.F.R. § 
292.204(a)(2) to determine if two facilities are considered to be located at the same site, for good cause.  18 C.F.R. § 292.205(c) 
allows an applicant to request waiver of the requirements of 18 C.F.R. §§ 292.205(a) and (b) for operating and efficiency upon 
a showing that the facility will produce significant energy savings.  A request for waiver of these requirements must be 
submitted as a petition for declaratory order, with the appropriate filing fee for a petition for declaratory order.  Applicants 
requesting Commission recertification as part of a request for waiver of one of these requirements should electronically 
submit their completed Form 556 along with their petition for declaratory order, rather than filing their Form 556 as a 
separate request for Commission recertification.  Only the filing fee for the petition for declaratory order must be paid to 
cover both the waiver request and the request for recertification if such requests are made simultaneously. 

18 C.F.R. § 292.203(d)(2) allows an applicant to request a waiver of the Form 556 filing requirements, for good cause.  
Applicants filing a petition for declaratory order requesting a waiver under 18 C.F.R. § 292.203(d)(2) do not need to complete 
or submit a Form 556 with their petition. 
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FERC Form 556 Page 4 - Instructions

Geographic Coordinates 
If a street address does not exist for your facility, then line 3c of the Form 556 requires you to report your facility's geographic 
coordinates (latitude and longitude).  Geographic coordinates may be obtained from several different sources.  You can find 
links to online services that show latitude and longitude coordinates on online maps by visiting the Commission's QF 
webpage at www.ferc.gov/QF and clicking the Geographic Coordinates link.  You may also be able to obtain your geographic 
coordinates from a GPS device, Google Earth (available free at http://earth.google.com), a property survey, various 
engineering or construction drawings, a property deed, or a municipal or county map showing property lines. 

Filing Privileged Data or Critical Energy Infrastructure Information in a Form 556 
The Commission's regulations provide procedures for applicants to either (1) request that any information submitted with a 
Form 556 be given privileged treatment because the information is exempt from the mandatory public disclosure 
requirements of the Freedom of Information Act, 5 U.S.C. § 552, and should be withheld from public disclosure; or (2) identify 
any documents containing critical energy infrastructure information (CEII) as defined in 18 C.F.R. § 388.113 that should not be 
made public. 

If you are seeking privileged treatment or CEII status for any data in your Form 556, then you must follow the procedures in 18 
C.F.R. § 388.112.  See www.ferc.gov/help/filing-guide/file-ceii.asp for more information. 

Among other things (see 18 C.F.R. § 388.112 for other requirements), applicants seeking privileged treatment or CEII status for 
data submitted in a Form 556 must prepare and file both (1) a complete version of the Form 556 (containing the privileged 
and/or CEII data), and (2) a public version of the Form 556 (with the privileged and/or CEII data redacted).  Applicants 
preparing and filing these different versions of their Form 556 must 

.  If you are not seeking privileged treatment or CEII status for any of your Form 556 data, then you should not 
respond to any of the items on this page.

indicate below the security designation of this version of 
their document

Non-Public:  Applicant is seeking privileged treatment and/or CEII status for data contained 
.  This non-public version of the applicant's Form 556 contains all data, including the data that is redacted 

in the (separate) public version of the applicant's Form 556.

in the Form 556 lines 
indicated below 
 

Public (redacted):  Applicant is seeking privileged treatment and/or CEII status for data contained 
.  This public version of the applicants's Form 556 contains all data except for data from the lines 

indicated below, which has been redacted.

in the Form 556 lines 
indicated below 
 

Privileged:  Indicate below which lines of your form contain data for which you are seeking privileged treatment

Critical Energy Infrastructure Information (CEII):  Indicate below which lines of your form contain data for which you are  
seeking CEII status

 The eFiling process described on page 2 will allow you to identify which versions of the electronic documents you submit are 
public, privileged and/or CEII.  The filenames for such documents should begin with "Public", "Priv", or "CEII", as applicable, to 
clearly indicate the security designation of the file.  Both versions of the Form 556 should be unaltered PDF copies of the Form 
556, as available for download from www.ferc.gov/QF.  To redact data from the public copy of the submittal, simply omit the 
relevant data from the Form.  For numerical fields, leave the redacted fields blank.  For text fields, complete as much of the 
field as possible, and replace the redacted portions of the field with the word "REDACTED" in brackets.  Be sure to identify 
above all  fields which contain data for which you are seeking non-public status. 

The Commission is not responsible for detecting or correcting filer errors, including those errors related to security 
designation.  If your documents contain sensitive information, make sure they are filed using the proper security designation.
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FEDERAL ENERGY REGULATORY COMMISSION 
WASHINGTON, DC

OMB Control # 1902-0075

Form 556 Certification of Qualifying Facility (QF) Status for a Small Power 
Production or Cogeneration Facility
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1a   Full name of applicant (legal entity on whose behalf qualifying facility status is sought for this facility)

Ridgeway Solar, LLC

1b   Applicant street address
2455 Laurel Grove Rd

1c   City

Sutherlin

1d   State/province

VA

1e   Postal code

24594

1f Country (if not United States) 1g Telephone number

919-307-1625

1h   Has the instant facility ever previously been certified as a QF? Yes No

1i   If yes, provide the docket number of the last known QF filing pertaining to this facility: QF18 - 351 - 000

1j   Under which certification process is the applicant making this filing?

Notice of self-certification 
(see note below)

Application for Commission certification (requires filing 
fee; see "Filing Fee" section on page 3) 

Note:  a notice of self-certification is a notice by the applicant itself that its facility complies with the requirements for 
QF status.  A notice of self-certification does not establish a proceeding, and the Commission does not review a 
notice of self-certification to verify compliance.  See the "What to Expect From the Commission After You File" 
section on page 3 for more information.

1k   What type(s) of QF status is the applicant seeking for its facility? (check all that apply)

Qualifying small power production facility status Qualifying cogeneration facility status

1l   What is the purpose and expected effective date(s) of this filing?

Original certification; facility expected to be installed by and to begin operation on

Change(s) to a previously certified facility to be effective on

(identify type(s) of change(s) below, and describe change(s) in the Miscellaneous section starting on page 19)

Name change and/or other administrative change(s)

Change in ownership

Change(s) affecting plant equipment, fuel use, power production capacity and/or cogeneration thermal output

Supplement or correction to a previous filing submitted on 12/8/17

(describe the supplement or correction in the Miscellaneous section starting on page 19)

1m   If any of the following three statements is true, check the box(es) that describe your situation and complete the form 
to the extent possible, explaining any special circumstances in the Miscellaneous section starting on page 19.

The instant facility complies with the Commission's QF requirements by virtue of a waiver of certain regulations 
previously granted by the Commission in an order dated (specify any other relevant waiver 
orders in the Miscellaneous section starting on page 19)

The instant facility would comply with the Commission's QF requirements if a petition for waiver submitted 
concurrently with this application is granted

The instant facility complies with the Commission's regulations, but has special circumstances, such as the 
employment of unique or innovative technologies not contemplated by the structure of this form, that make 
the demonstration of compliance via this form difficult or impossible (describe in Misc. section starting on p. 19)

Expiration 06/30/2019
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2a   Name of contact person

J Hunter Strader 

2b   Telephone number

919-307-1625

2c   Which of the following describes the contact person's relationship to the applicant? (check one)

Applicant (self) Employee, owner or partner of applicant authorized to represent the applicant

Employee of a company affiliated with the applicant authorized to represent the applicant on this matter

Lawyer, consultant, or other representative authorized to represent the applicant on this matter

GreenKey Solar, LLC

2d   Company or organization name (if applicant is an individual, check here and skip to line 2e)

2e   Street address (if same as Applicant, check here and skip to line 3a)

2f   City 2g   State/province

2h   Postal code 2i Country (if not United States)

Fa
ci

lit
y 

Id
en
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n
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3a   Facility name

Ridgeway Solar 

3b   Street address (if a street address does not exist for the facility, check here and skip to line 3c)

3c   Geographic coordinates:  If you indicated that no street address exists for your facility by checking the box in line 3b, 
then you must specify the latitude and longitude coordinates of the facility in degrees (to three decimal places).  Use 
the following formula to convert to decimal degrees from degrees, minutes and seconds:  decimal degrees = 
degrees + (minutes/60) + (seconds/3600).    See the "Geographic Coordinates" section on page 4 for help.  If you 
provided a street address for your facility in line 3b, then specifying the geographic coordinates below is optional.   

Longitude
East (+)

West (-)
degrees123.491 Latitude

North (+)

South (-)
degrees45.053

3d   City (if unincorporated, check here and enter nearest city)

Sheridan

3e   State/province

Oregon

3f   County (or check here for independent city)

Polk

3g   Country (if not United States)

Tr
an

sa
ct

in
g

 U
ti
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s

Identify the electric utilities that are contemplated to transact with the facility.

4a   Identify utility interconnecting with the facility

Portland General Electric 

4b   Identify utilities providing wheeling service or check here if none

Portland General Electric 

4c   Identify utilities purchasing the useful electric power output or check here if none

Portland General Electric 

4d   Identify utilities providing supplementary power, backup power, maintenance power, and/or interruptible power 
service or check here if none
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5a   Direct ownership as of effective date or operation date:  Identify all direct owners of the facility holding at least 10 
percent equity interest.  For each identified owner, also (1) indicate whether that owner is an electric utility, as 
defined in section 3(22) of the Federal Power Act (16 U.S.C. 796(22)), or a holding company, as defined in section 
1262(8) of the Public Utility Holding Company Act of 2005 (42 U.S.C. 16451(8)), and (2) for owners which are electric 
utilities or holding companies, provide the percentage of equity interest in the facility held by that owner.  If no 
direct owners hold at least 10 percent equity interest in the facility, then provide the required information for the 
two direct owners with the largest equity interest in the facility.

Full legal names of direct owners

Electric utility or 
holding 

company

If Yes, 
% equity 
interest

1) Ridgeway Solar, LLC Yes No %

2) Yes No %

3) Yes No %

4) Yes No %

5) Yes No %

6) Yes No %

7) Yes No %

8) Yes No %

9) Yes No %

10) Yes No %

Check here and continue in the Miscellaneous section starting on page 19 if additional space is needed

5b   Upstream (i.e., indirect) ownership as of effective date or operation date:  Identify all upstream (i.e., indirect) owners 
of the facility that both (1) hold at least 10 percent equity interest in the facility, and (2) are electric utilities, as 
defined in section 3(22) of the Federal Power Act (16 U.S.C. 796(22)), or holding companies, as defined in section 
1262(8) of the Public Utility Holding Company Act of 2005 (42 U.S.C. 16451(8)).  Also provide the percentage of 
equity interest in the facility held by such owners.  (Note that, because upstream owners may be subsidiaries of one 
another, total percent equity interest reported may exceed 100 percent.)

Check here if no such upstream owners exist.

Full legal names of electric utility or holding company upstream owners
% equity 
interest

1) %

2) %

3) %

4) %

5) %

6) %

7) %

8) %

9) %

10) %

Check here and continue in the Miscellaneous section starting on page 19 if additional space is needed

5c   Identify the facility operator

Ridgeway Solar, LLC

Not for Execution
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6a   Describe the primary energy input: (check one main category and, if applicable, one subcategory)

Biomass (specify)

Landfill gas

Manure digester gas

Municipal solid waste

Sewage digester gas

Wood

Other biomass (describe on page 19)

Waste (specify type below in line 6b)

Renewable resources (specify)

Hydro power - river

Hydro power - tidal

Hydro power - wave

Solar - photovoltaic

Solar - thermal

Wind

Other renewable resource 
 (describe on page 19)

Geothermal

Fossil fuel (specify)

Coal (not waste)

Fuel oil/diesel

Natural gas (not waste)

Other fossil fuel 
 (describe on page 19)

Other (describe on page 19)

6b   If you specified "waste" as the primary energy input in line 6a, indicate the type of waste fuel used: (check one)

Waste fuel listed in 18 C.F.R. § 292.202(b) (specify one of the following)

Anthracite culm produced prior to July 23, 1985

Anthracite refuse that has an average heat content of 6,000 Btu or less per pound and has an average 
ash content of 45 percent or more

Bituminous coal refuse that has an average heat content of 9,500 Btu per pound or less and has an 
average ash content of 25 percent or more

Top or bottom subbituminous coal produced on Federal lands or on Indian lands that has been 
determined to be waste by the United States Department of the Interior's Bureau of Land Management 
(BLM) or that is located on non-Federal or non-Indian lands outside of BLM's jurisdiction, provided that 
the applicant shows that the latter coal is an extension of that determined by BLM to be waste

Coal refuse produced on Federal lands or on Indian lands that has been determined to be waste by the 
BLM or that is located on non- Federal or non-Indian lands outside of BLM's jurisdiction, provided that 
applicant shows that the latter is an extension of that determined by BLM to be waste

Lignite produced in association with the production of montan wax and lignite that becomes exposed 
as a result of such a mining operation

Gaseous fuels (except natural gas and synthetic gas from coal) (describe on page 19)

Waste natural gas from gas or oil wells 
  
 

                                                                            (describe on page 19 how the gas meets the requirements of 18 
C.F.R. § 2.400 for waste natural gas; include with your filing any materials necessary to demonstrate 
compliance with 18 C.F.R. § 2.400)

Materials that a government agency has certified for disposal by combustion (describe on page 19)

Heat from exothermic reactions (describe on page 19) Residual heat (describe on page 19)

Used rubber tires Plastic materials Refinery off-gas Petroleum coke

Other waste energy input that has little or no commercial value and exists in the absence of the qualifying 
facility industry 
 
                               (describe in the Miscellaneous section starting on page 19; include a discussion of the fuel's 
lack of commercial value and existence in the absence of the qualifying facility industry)

6c   Provide the average energy input, calculated on a calendar year basis, in terms of Btu/h for the following fossil fuel 
energy inputs, and provide the related percentage of the total average annual energy input to the facility (18 C.F.R. § 
292.202(j)).  For any oil or natural gas fuel, use lower heating value (18 C.F.R. § 292.202(m)).

Fuel
Annual average energy 
input for specified fuel

Percentage of total 
annual energy input

Natural gas
Btu/h0 % 0

Oil-based fuels
Btu/h0 %0

Coal
Btu/h0 %0
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Indicate the maximum gross and maximum net electric power production capacity of the facility at the point(s) of 
delivery by completing the worksheet below.  Respond to all items.  If any of the parasitic loads and/or losses identified in 
lines 7b through 7e are negligible, enter zero for those lines.

7a  The maximum gross power production capacity at the terminals of the individual generator(s) 
under the most favorable anticipated design conditions kW2,500

7b  Parasitic station power used at the facility to run equipment which is necessary and integral to 
the power production process (boiler feed pumps, fans/blowers, office or maintenance buildings 
directly related to the operation of the power generating facility, etc.).  If this facility includes non-
power production processes (for instance, power consumed by a cogeneration facility's thermal 
host) , do not include any power consumed by the non-power production activities in your 
reported parasitic station power. kW 10

7c  Electrical losses in interconnection transformers
kW15

7d  Electrical losses in AC/DC conversion equipment, if any
kW 0

7e  Other interconnection losses in power lines or facilities (other than transformers and AC/DC 
conversion equipment) between the terminals of the generator(s) and the point of interconnection 
with the utility kW 0

7f  Total deductions from gross power production capacity = 7b + 7c + 7d + 7e
kW 25.0

7g  Maximum net power production capacity = 7a - 7f
kW2,475.0

7h   Description of facility and primary components:  Describe the facility and its operation.  Identify all boilers, heat 
recovery steam generators, prime movers (any mechanical equipment driving an electric generator), electrical 
generators, photovoltaic solar equipment, fuel cell equipment and/or other primary power generation equipment 
used in the facility.  Descriptions of components should include (as applicable) specifications of the nominal 
capacities for mechanical output, electrical output, or steam generation of the identified equipment.  For each piece 
of equipment identified, clearly indicate how many pieces of that type of equipment are included in the plant, and 
which components are normally operating or normally in standby mode.  Provide a description of how the 
components operate as a system.  Applicants for cogeneration facilities do not need to describe operations of 
systems that are clearly depicted on and easily understandable from a cogeneration facility's attached mass and 
heat balance diagram; however, such applicants should provide any necessary description needed to understand 
the sequential operation of the facility depicted in their mass and heat balance diagram.  If additional space is 
needed, continue in the Miscellaneous section starting on page 19.

The facility will consist of photovoltaic modules affixed to ground mounted racks 

supported on driven piles.  The system will utilize one or more inverters.

Not for Execution
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                                                                                                                                                                                 If you answered Yes, provide 
a brief narrative explanation in the Miscellaneous section starting on page 19 of the construction timeline (in 
particular, describe why construction started so long after the facility was certified) and the diligence exercised 
toward completion of the facility.

Information Required for Small Power Production Facility
If you indicated in line 1k that you are seeking qualifying small power production facility status for your facility, then you 
must respond to the items on this page.  Otherwise, skip page 10.
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Pursuant to 18 C.F.R. § 292.204(a), the power production capacity of any small power production facility, together 
with the power production capacity of any other small power production facilities that use the same energy 
resource, are owned by the same person(s) or its affiliates, and are located at the same site, may not exceed 80 
megawatts.  To demonstrate compliance with this size limitation, or to demonstrate that your facility is exempt 
from this size limitation under the Solar, Wind, Waste, and Geothermal Power Production Incentives Act of 1990 
(Pub. L. 101-575, 104 Stat. 2834 (1990) as amended by Pub. L. 102-46, 105 Stat. 249 (1991)), respond to lines 8a 
through 8e below (as applicable).

8a   Identify any facilities with electrical generating equipment located within 1 mile of the electrical generating 
equipment of the instant facility, and for which any of the entities identified in lines 5a or 5b, or their affiliates, holds 
at least a 5 percent equity interest.

Check here if no such facilities exist.

Facility location 
(city or county, state)

Root docket # 
(if any) Common owner(s)

Maximum net power 
production capacity

1) QF - kW

2) QF - kW

3) QF - kW

Check here and continue in the Miscellaneous section starting on page 19 if additional space is needed

8b   The Solar, Wind, Waste, and Geothermal Power Production Incentives Act of 1990 (Incentives Act) provides 
exemption from the size limitations in 18 C.F.R. § 292.204(a) for certain facilities that were certified prior to 1995.  
Are you seeking exemption from the size limitations in 18 C.F.R. § 292.204(a) by virtue of the Incentives Act?

Yes (continue at line 8c below) No (skip lines 8c through 8e)

8c   Was the original notice of self-certification or application for Commission certification of the facility filed on or 
before December 31, 1994? Yes No

8d   Did construction of the facility commence on or before December 31, 1999? Yes No

8e   If you answered No in line 8d, indicate whether reasonable diligence was exercised toward the completion of 
the facility, taking into account all factors relevant to construction?
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ts Pursuant to 18 C.F.R. § 292.204(b), qualifying small power production facilities may use fossil fuels, in minimal 
amounts, for only the following purposes:  ignition; start-up; testing; flame stabilization; control use; alleviation or 
prevention of unanticipated equipment outages; and alleviation or prevention of emergencies, directly affecting 
the public health, safety, or welfare, which would result from electric power outages.  The amount of fossil fuels 
used for these purposes may not exceed 25 percent of the total energy input of the facility during the 12-month 
period beginning with the date the facility first produces electric energy or any calendar year thereafter. 

9a  Certification of compliance with 18 C.F.R. § 292.204(b) with respect to uses of fossil fuel:

Applicant certifies that the facility will use fossil fuels exclusively for the purposes listed above.

9b  Certification of compliance with 18 C.F.R. § 292.204(b) with respect to amount of fossil fuel used annually:

Applicant certifies that the amount of fossil fuel used at the facility will not, in aggregate, exceed 25 
percent of the total energy input of the facility during the 12-month period beginning with the date the 
facility first produces electric energy or any calendar year thereafter.

Yes No

Not for Execution
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Information Required for Cogeneration Facility
If you indicated in line 1k that you are seeking qualifying cogeneration facility status for your facility, then you must respond 
to the items on pages 11 through 13.  Otherwise, skip pages 11 through 13.
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Pursuant to 18 C.F.R. § 292.202(c), a cogeneration facility produces electric energy and forms of useful thermal 
energy (such as heat or steam) used for industrial, commercial, heating, or cooling purposes, through the sequential 
use of energy.  Pursuant to 18 C.F.R. § 292.202(s), "sequential use" of energy means the following: (1) for a topping-
cycle cogeneration facility, the use of reject heat from a power production process in sufficient amounts in a 
thermal application or process to conform to the requirements of the operating standard contained in 18 C.F.R. § 
292.205(a); or (2) for a bottoming-cycle cogeneration facility, the use of at least some reject heat from a thermal 
application or process for power production.

10a  What type(s) of cogeneration technology does the facility represent? (check all that apply)

Topping-cycle cogeneration Bottoming-cycle cogeneration

10b  To help demonstrate the sequential operation of the cogeneration process, and to support compliance with 
other requirements such as the operating and efficiency standards, include with your filing a mass and heat 
balance diagram depicting average annual operating conditions.  This diagram must include certain items and 
meet certain requirements, as described below.  You must check next to the description of each requirement 
below to certify that you have complied with these requirements.

Check to certify 
compliance with 

indicated requirement Requirement

Diagram must show orientation within system piping and/or ducts of all prime movers, 
heat recovery steam generators, boilers, electric generators, and condensers (as 
applicable), as well as any other primary equipment relevant to the cogeneration 
process.

Any average annual values required to be reported in lines 10b, 12a, 13a, 13b, 13d, 13f, 
14a, 15b, 15d and/or 15f must be computed over the anticipated hours of operation.

Diagram must specify all fuel inputs by fuel type and average annual rate in Btu/h.  Fuel 
for supplementary firing should be specified separately and clearly labeled.  All 
specifications of fuel inputs should use lower heating values.

Diagram must specify average gross electric output in kW or MW for each generator.  

Diagram must specify average mechanical output (that is, any mechanical energy taken 
off of the shaft of the prime movers for purposes not directly related to electric power 
generation) in horsepower, if any.  Typically, a cogeneration facility has no mechanical 
output.

At each point for which working fluid flow conditions are required to be specified (see 
below), such flow condition data must include mass flow rate (in lb/h or kg/s), 
temperature (in °F, R, °C or K), absolute pressure (in psia or kPa) and enthalpy (in Btu/lb 
or kJ/kg).  Exception:  For systems where the working fluid is liquid only (no vapor at any 
point in the cycle) and where the type of liquid and specific heat of that liquid are clearly 
indicated on the diagram or in the Miscellaneous section starting on page 19, only mass 
flow rate and temperature (not pressure and enthalpy) need be specified.  For reference, 
specific heat at standard conditions for pure liquid water is approximately 1.002 Btu/
(lb*R) or 4.195 kJ/(kg*K).

Diagram must specify working fluid flow conditions at input to and output from each 
steam turbine or other expansion turbine or back-pressure turbine.

Diagram must specify working fluid flow conditions at delivery to and return from each 
thermal application. 

Diagram must specify working fluid flow conditions at make-up water inputs.

Not for Execution
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EPAct 2005 cogeneration facilities:  The Energy Policy Act of 2005 (EPAct 2005) established a new section 210(n) of 
the Public Utility Regulatory Policies Act of 1978 (PURPA), 16 USC 824a-3(n), with additional requirements for any 
qualifying cogeneration facility that (1) is seeking to sell electric energy pursuant to section 210 of PURPA and (2) 
was either not a cogeneration facility on August 8, 2005, or had not filed a self-certification or application for 
Commission certification of QF status on or before February 1, 2006. These requirements were implemented by the 
Commission in 18 C.F.R. § 292.205(d). Complete the lines below, carefully following the instructions, to demonstrate 
whether these additional requirements apply to your cogeneration facility and, if so, whether your facility complies 
with such requirements.

11a  Was your facility operating as a qualifying cogeneration facility on or before August 8, 2005? Yes No

11b  Was the initial filing seeking certification of your facility (whether a notice of self-certification or an application 
for Commission certification) filed on or before February 1, 2006? Yes No

If the answer to either line 11a or 11b is Yes, then continue at line 11c below.  Otherwise, if the answers to both lines 
11a and 11b are No, skip to line 11e below.

11c  With respect to the design and operation of the facility, have any changes been implemented on or after 
February 2, 2006 that affect general plant operation, affect use of thermal output, and/or increase net power 
production capacity from the plant's capacity on February 1, 2006?

Yes (continue at line 11d below)

No.  Your facility is not subject to the requirements of 18 C.F.R. § 292.205(d) at this time.  However, it may be 
subject to to these requirements in the future if changes are made to the facility.  At such time, the applicant 
would need to recertify the facility to determine eligibility.  Skip lines 11d through 11j.

11d  Does the applicant contend that the changes identified in line 11c are not so significant as to make the facility 
a "new" cogeneration facility that would be subject to the 18 C.F.R. § 292.205(d) cogeneration requirements?

Yes.  
  
                                                                                                                                   Skip lines 11e through 11j.

         Provide in the Miscellaneous section starting on page 19 a description of any relevant changes made to 
the facility (including the purpose of the changes) and a discussion of why the facility should not be 
considered a "new" cogeneration facility in light of these changes.

No.  Applicant stipulates to the fact that it is a "new" cogeneration facility (for purposes of determining the 
applicability of the requirements of 18 C.F.R. § 292.205(d)) by virtue of modifications to the facility that were 
initiated on or after February 2, 2006.  Continue below at line 11e.

11e  Will electric energy from the facility be sold pursuant to section 210 of PURPA?

Yes.  The facility is an EPAct 2005 cogeneration facility.  You must demonstrate compliance with 18 C.F.R. § 
292.205(d)(2) by continuing at line 11f below.

No.  Applicant certifies that energy will not be sold pursuant to section 210 of PURPA.  Applicant also certifies 
its understanding that it must recertify its facility in order to determine compliance with the requirements of 
18 C.F.R. § 292.205(d) before selling energy pursuant to section 210 of PURPA in the future.  Skip lines 11f 
through 11j.

11f  Is the net power production capacity of your cogeneration facility, as indicated in line 7g above, less than or 
equal to 5,000 kW?

Yes, the net power production capacity is less than or equal to 5,000 kW.  18 C.F.R. § 292.205(d)(4) provides a 
rebuttable presumption that cogeneration facilities of 5,000 kW and smaller capacity comply with the 
requirements for fundamental use of the facility's energy output in 18 C.F.R. § 292.205(d)(2).  Applicant 
certifies its understanding that, should the power production capacity of the facility increase above 5,000 
kW, then the facility must be recertified to (among other things) demonstrate compliance with 18 C.F.R. § 
292.205(d)(2).  Skip lines 11g through 11j.

No, the net power production capacity is greater than 5,000 kW.  Demonstrate compliance with the 
requirements for fundamental use of the facility's energy output in 18 C.F.R. § 292.205(d)(2) by continuing on 
the next page at line 11g.

Not for Execution
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Lines 11g through 11k below guide the applicant through the process of demonstrating compliance with the 
requirements for "fundamental use" of the facility's energy output.  18 C.F.R. § 292.205(d)(2).  Only respond to the 
lines on this page if the instructions on the previous page direct you to do so.  Otherwise, skip this page. 

18 C.F.R. § 292.205(d)(2) requires that the electrical, thermal, chemical and mechanical output of an EPAct 2005 
cogeneration facility is used fundamentally for industrial, commercial, residential or institutional purposes and is 
not intended fundamentally for sale to an electric utility, taking into account technological, efficiency, economic, 
and variable thermal energy requirements, as well as state laws applicable to sales of electric energy from a 
qualifying facility to its host facility.  If you were directed on the previous page to respond to the items on this page, 
then your facility is an EPAct 2005 cogeneration facility that is subject to this "fundamental use" requirement. 

The Commission's regulations provide a two-pronged approach to demonstrating compliance with the 
requirements for fundamental use of the facility's energy output.  First, the Commission has established in 18 C.F.R. 
§ 292.205(d)(3) a "fundamental use test" that can be used to demonstrate compliance with 18 C.F.R. § 292.205(d)(2). 
Under the fundamental use test, a facility is considered to comply with 18 C.F.R. § 292.205(d)(2) if at least 50 percent 
of the facility's total annual energy output (including electrical, thermal, chemical and mechanical energy output) is 
used for industrial, commercial, residential or institutional purposes. 

Second, an applicant for a facility that does not pass the fundamental use test may provide a narrative explanation 
of and support for its contention that the facility nonetheless meets the requirement that the electrical, thermal, 
chemical and mechanical output of an EPAct 2005 cogeneration facility is used fundamentally for industrial, 
commercial, residential or institutional purposes and is not intended fundamentally for sale to an electric utility, 
taking into account technological, efficiency, economic, and variable thermal energy requirements, as well as state 
laws applicable to sales of electric energy from a qualifying facility to its host facility. 

Complete lines 11g through 11j below to determine compliance with the fundamental use test in 18 C.F.R. § 
292.205(d)(3).  Complete lines 11g through 11j even if you do not intend to rely upon the fundamental use test to 
demonstrate compliance with 18 C.F.R. § 292.205(d)(2).

11g  Amount of electrical, thermal, chemical and mechanical energy output (net of internal 
generation plant losses and parasitic loads) expected to be used annually for industrial, 
commercial, residential or institutional purposes and not sold to an electric utility MWh
11h  Total amount of electrical, thermal, chemical and mechanical energy expected to be 
sold to an electric utility MWh

11i   Percentage of total annual energy output expected to be used for industrial, 
commercial, residential or institutional purposes and not sold to a utility 
= 100 * 11g /(11g + 11h) % 0

11j  Is the response in line 11i greater than or equal to 50 percent?

Yes.  Your facility complies with 18 C.F.R. § 292.205(d)(2) by virtue of passing the fundamental use test 
provided in 18 C.F.R. § 292.205(d)(3).  Applicant certifies its understanding that, if it is to rely upon passing 
the fundamental use test as a basis for complying with 18 C.F.R. § 292.205(d)(2), then the facility must 
comply with the fundamental use test both in the 12-month period beginning with the date the facility first 
produces electric energy, and in all subsequent calendar years.

No.  Your facility does not pass the fundamental use test.  
  
  
  
  
  
                                           Applicants providing a narrative explanation of why their facility should be found to 
comply with 18 C.F.R. § 292.205(d)(2) in spite of non-compliance with the fundamental use test may want to 
review paragraphs 47 through 61 of Order No. 671 (accessible from the Commission's QF website at 
www.ferc.gov/QF), which provide discussion of the facts and circumstances that may support their 
explanation.  Applicant should also note that the percentage reported above will establish the standard that 
that facility must comply with, both for the 12-month period beginning with the date the facility first 
produces electric energy, and in all subsequent calendar years.  See Order No. 671 at paragraph 51.  As such, 
the applicant should make sure that it reports appropriate values on lines 11g and 11h above to serve as the 
relevant annual standard, taking into account expected variations in production conditions.

                                                                                                                Instead, you must provide in the Miscellaneous 
section starting on page 19 a narrative explanation of and support for why your facility meets the 
requirement that the electrical, thermal, chemical and mechanical output of an EPAct 2005 cogeneration 
facility is used fundamentally for industrial, commercial, residential or institutional purposes and is not 
intended fundamentally for sale to an electric utility, taking into account technological, efficiency, economic, 
and variable thermal energy requirements, as well as state laws applicable to sales of electric energy from a 
QF to its host facility. 
  
  
  
  
  
  
  
 

Not for Execution
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Information Required for Topping-Cycle Cogeneration Facility
If you indicated in line 10a that your facility represents topping-cycle cogeneration technology, then you must respond to 
the items on pages 14 and 15.  Otherwise, skip pages 14 and 15.
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The thermal energy output of a topping-cycle cogeneration facility is the net energy made available to an industrial 
or commercial process or used in a heating or cooling application.  Pursuant to sections 292.202(c), (d) and (h) of the 
Commission's regulations (18 C.F.R. §§ 292.202(c), (d) and (h)), the thermal energy output of a qualifying topping-
cycle cogeneration facility must be useful.  In connection with this requirement, describe the thermal output of the 
topping-cycle cogeneration facility by responding to lines 12a and 12b below.

12a  Identify and describe each thermal host, and specify the annual average rate of thermal output made available 
to each host for each use.  For hosts with multiple uses of thermal output, provide the data for each use in 
separate rows.

Name of entity (thermal host) 
taking thermal output

Thermal host's relationship to facility; 
Thermal host's use of thermal output

Average annual rate of 
thermal output 

attributable to use (net of 
heat contained in process 
return or make-up water)

1)
Select thermal host's relationship to facility

Select thermal host's use of thermal output Btu/h

2)
Select thermal host's relationship to facility

Select thermal host's use of thermal output Btu/h

3)
Select thermal host's relationship to facility

Select thermal host's use of thermal output Btu/h

4)
Select thermal host's relationship to facility

Select thermal host's use of thermal output Btu/h

5)
Select thermal host's relationship to facility

Select thermal host's use of thermal output Btu/h

6)
Select thermal host's relationship to facility

Select thermal host's use of thermal output Btu/h

Check here and continue in the Miscellaneous section starting on page 19 if additional space is needed

12b  Demonstration of usefulness of thermal output:  At a minimum, provide a brief description of each use of the 
thermal output identified above.  In some cases, this brief description is sufficient to demonstrate usefulness.  
However, if your facility's use of thermal output is not common, and/or if the usefulness of such thermal output is 
not reasonably clear, then you must provide additional details as necessary to demonstrate usefulness.  Your 
application may be rejected and/or additional information may be required if an insufficient showing of usefulness 
is made.  (Exception: If you have previously received a Commission certification approving a specific use of thermal 
output related to the instant facility, then you need only provide a brief description of that use and a reference by 
date and docket number to the order certifying your facility with the indicated use.  Such exemption may not be 
used if any change creates a material deviation from the previously authorized use.)  If additional space is needed, 
continue in the Miscellaneous section starting on page 19.

Not for Execution
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Applicants for facilities representing topping-cycle technology must demonstrate compliance with the topping-
cycle operating standard and, if applicable, efficiency standard.  Section 292.205(a)(1) of the Commission's 
regulations (18 C.F.R. § 292.205(a)(1)) establishes the operating standard for topping-cycle cogeneration facilities:  
the useful thermal energy output must be no less than 5 percent of the total energy output.  Section 292.205(a)(2) 
(18 C.F.R. § 292.205(a)(2)) establishes the efficiency standard for topping-cycle cogeneration facilities for which 
installation commenced on or after March 13, 1980:  the useful power output of the facility plus one-half the useful 
thermal energy output must (A) be no less than 42.5 percent of the total energy input of natural gas and oil to the 
facility; and (B) if the useful thermal energy output is less than 15 percent of the total energy output of the facility, 
be no less than 45 percent of the total energy input of natural gas and oil to the facility.  To demonstrate 
compliance with the topping-cycle operating and/or efficiency standards, or to demonstrate that your facility is 
exempt from the efficiency standard based on the date that installation commenced, respond to lines 13a through 
13l below. 

If you indicated in line 10a that your facility represents both topping-cycle and bottoming-cycle cogeneration 
technology, then respond to lines 13a through 13l below considering only the energy inputs and outputs 
attributable to the topping-cycle portion of your facility.  Your mass and heat balance diagram must make clear 
which mass and energy flow values and system components are for which portion (topping or bottoming) of the 
cogeneration system.

13a  Indicate the annual average rate of useful thermal energy output made available 
to the host(s), net of any heat contained in condensate return or make-up water Btu/h
13b  Indicate the annual average rate of net electrical energy output

kW
13c  Multiply line 13b by 3,412 to convert from kW to Btu/h

Btu/h0

13d  Indicate the annual average rate of mechanical energy output taken directly off 
of the shaft of a prime mover for purposes not directly related to power production 
(this value is usually zero) hp
13e   Multiply line 13d by 2,544 to convert from hp to Btu/h

Btu/h0

13f  Indicate the annual average rate of energy input from natural gas and oil

Btu/h
13g  Topping-cycle operating value = 100 * 13a / (13a + 13c + 13e)

%0

13h   Topping-cycle efficiency value = 100 * (0.5*13a + 13c + 13e) / 13f

%0

13i  Compliance with operating standard:  Is the operating value shown in line 13g greater than or equal to 5%?    

Yes (complies with operating standard) No (does not comply with operating standard)

13j  Did installation of the facility in its current form commence on or after March 13, 1980?

Yes.  Your facility is subject to the efficiency requirements of 18 C.F.R. § 292.205(a)(2).  Demonstrate 
compliance with the efficiency requirement by responding to line 13k or 13l, as applicable, below.

No.  Your facility is exempt from the efficiency standard.  Skip lines 13k and 13l.

13k  Compliance with efficiency standard (for low operating value):  If the operating value shown in line 13g is less 
than 15%, then indicate below whether the efficiency value shown in line 13h greater than or equal to 45%:

Yes (complies with efficiency standard) No (does not comply with efficiency standard)

13l  Compliance with efficiency standard (for high operating value):  If the operating value shown in line 13g is 
greater than or equal to 15%, then indicate below whether the efficiency value shown in line 13h is greater than or 
equal to 42.5%:   

Yes (complies with efficiency standard) No (does not comply with efficiency standard)

Not for Execution
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Information Required for Bottoming-Cycle Cogeneration Facility
If you indicated in line 10a that your facility represents bottoming-cycle cogeneration technology, then you must respond 
to the items on pages 16 and 17.  Otherwise, skip pages 16 and 17.
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The thermal energy output of a bottoming-cycle cogeneration facility is the energy related to the process(es) from 
which at least some of the reject heat is then used for power production.  Pursuant to sections 292.202(c) and (e) of 
the Commission's regulations (18 C.F.R. § 292.202(c) and (e)) , the thermal energy output of a qualifying bottoming-
cycle cogeneration facility must be useful.  In connection with this requirement, describe the process(es) from which 
at least some of the reject heat is used for power production by responding to lines 14a and 14b below.

14a  Identify and describe each thermal host and each bottoming-cycle cogeneration process engaged in by each 
host.  For hosts with multiple bottoming-cycle cogeneration processes, provide the data for each process in 
separate rows.

Name of entity (thermal host) 
performing the process from 

which at least some of the 
reject heat is used for power 

production
Thermal host's relationship to facility; 

Thermal host's process type

Has the energy input to 
the thermal host been 

augmented for purposes 
of increasing power 

production capacity? 
 

  
  
  
  
  

(if Yes, describe on p. 19)

1)
Select thermal host's relationship to facility

Select thermal host's process type

Yes No

2)
Select thermal host's relationship to facility

Select thermal host's process type

Yes No

3)
Select thermal host's relationship to facility

Select thermal host's process type

Yes No

Check here and continue in the Miscellaneous section starting on page 19 if additional space is needed

14b  Demonstration of usefulness of thermal output:  At a minimum, provide a brief description of each process 
identified above.  In some cases, this brief description is sufficient to demonstrate usefulness.  However, if your 
facility's process is not common, and/or if the usefulness of such thermal output is not reasonably clear, then you 
must provide additional details as necessary to demonstrate usefulness.  Your application may be rejected and/or 
additional information may be required if an insufficient showing of usefulness is made.  (Exception: If you have 
previously received a Commission certification approving a specific bottoming-cycle process related to the instant 
facility, then you need only provide a brief description of that process and a reference by date and docket number 
to the order certifying your facility with the indicated process.  Such exemption may not be used if any material 
changes to the process have been made.)  If additional space is needed, continue in the Miscellaneous section 
starting on page 19.

Not for Execution
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Applicants for facilities representing bottoming-cycle technology and for which installation commenced on or after 
March 13, 1990 must demonstrate compliance with the bottoming-cycle efficiency standards.  Section 292.205(b) of 
the Commission's regulations (18 C.F.R. § 292.205(b)) establishes the efficiency standard for bottoming-cycle 
cogeneration facilities:  the useful power output of the facility must be no less than 45 percent of the energy input 
of natural gas and oil for supplementary firing.  To demonstrate compliance with the bottoming-cycle efficiency 
standard (if applicable), or to demonstrate that your facility is exempt from this standard based on the date that 
installation of the facility began, respond to lines 15a through 15h below. 

If you indicated in line 10a that your facility represents both topping-cycle and bottoming-cycle cogeneration 
technology, then respond to lines 15a through 15h below considering only the energy inputs and outputs 
attributable to the bottoming-cycle portion of your facility.  Your mass and heat balance diagram must make clear 
which mass and energy flow values and system components are for which portion of the cogeneration system 
(topping or bottoming).

15a  Did installation of the facility in its current form commence on or after March 13, 1980?

Yes.  Your facility is subject to the efficiency requirement of 18 C.F.R. § 292.205(b).  Demonstrate compliance 
with the efficiency requirement by responding to lines 15b through 15h below.

No.  Your facility is exempt from the efficiency standard.  Skip the rest of page 17.

15b  Indicate the annual average rate of net electrical energy output

kW
15c  Multiply line 15b by 3,412 to convert from kW to Btu/h

Btu/h0

15d  Indicate the annual average rate of mechanical energy output taken directly off 
of the shaft of a prime mover for purposes not directly related to power production 
(this value is usually zero) hp
15e   Multiply line 15d by 2,544 to convert from hp to Btu/h

Btu/h0

15f  Indicate the annual average rate of supplementary energy input from natural gas 
or oil Btu/h
15g  Bottoming-cycle efficiency value = 100 * (15c + 15e) / 15f

%0

15h  Compliance with efficiency standard:  Indicate below whether the efficiency value shown in line 15g is greater 
than or equal to 45%:   

Yes (complies with efficiency standard) No (does not comply with efficiency standard)

Not for Execution
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Certificate of Completeness, Accuracy and Authority
Applicant must certify compliance with and understanding of filing requirements by checking next to each item below and 
signing at the bottom of this section.  Forms with incomplete Certificates of Completeness, Accuracy and Authority will be 
rejected by the Secretary of the Commission. 

Signer identified below certifies the following: (check all items and applicable subitems)

He or she has read the filing, including any information contained in any attached documents, such as cogeneration 
mass and heat balance diagrams, and any information contained in the Miscellaneous section starting on page 19, and 
knows its contents.

He or she has provided all of the required information for certification, and the provided information is true as stated, 
to the best of his or her knowledge and belief.

He or she possess full power and authority to sign the filing; as required by Rule 2005(a)(3) of the Commission's Rules of 
Practice and Procedure (18 C.F.R. § 385.2005(a)(3)), he or she is one of the following: (check one)

The person on whose behalf the filing is made

An officer of the corporation, trust, association, or other organized group on behalf of which the filing is made

An officer, agent, or employe of the governmental authority, agency, or instrumentality on behalf of which the 
filing is made

A representative qualified to practice before the Commission under Rule 2101 of the Commission's Rules of 
Practice and Procedure (18 C.F.R. § 385.2101) and who possesses authority to sign

He or she has reviewed all automatic calculations and agrees with their results, unless otherwise noted in the 
Miscellaneous section starting on page 19.

He or she has provided a copy of this Form 556 and all attachments to the utilities with which the facility will 
interconnect and transact (see lines 4a through 4d), as well as to the regulatory authorities of the states in which the 
facility and those utilities reside.  See the Required Notice to Public Utilities and State Regulatory Authorities section on 
page 3 for more information.

Provide your signature, address and signature date below.  Rule 2005(c) of the Commission's Rules of Practice and 
Procedure (18 C.F.R. § 385.2005(c)) provides that persons filing their documents electronically may use typed characters 
representing his or her name to sign the filed documents.  A person filing this document electronically should sign (by 
typing his or her name) in the space provided below.

Your Signature

J Hunter Strader

Your address

2455 Laurel Grove Rd 

Sutherlin, VA 24594

Date

2/8/2018

Audit Notes

Commission Staff Use Only:

Not for Execution
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Miscellaneous
Use this space to provide any information for which there was not sufficient space in the previous sections of the form to 
provide.  For each such item of information clearly identify the line number that the information belongs to.  You may also use 
this space to provide any additional information you believe is relevant to the certification of your facility. 

Your response below is not limited to one page.  Additional page(s) will automatically be inserted into this form if the 
length of your response exceeds the space on this page.  Use as many pages as you require.

This form is an amended version of the  Ridgeway Solar, LLC QF with docket number: 

QF18-351-000. 

 

The changes reflected in this form are a new site location in section 3c. Not for Execution
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS 

Sellers Generation Interconnection Agreement 
All required transmission Agreements 
All required environmental permits
All required agreement to record Renewable Energy C er tif icates
Required site control documents
FERC Self-Certification and acceptance 
Any Conditional Use Permits 
Any Access Permit
Construction Permits 

Not for Execution
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EXHIBIT C
START-UP TESTING

Required Testing 

Required start-up test are those checks and tests necessary to determine that all
features and equipment, systems, and subsystems have been properly designed,
manufactured, installed and adjusted, function properly, and are capable of operating
simultaneously in such condition that the Facility is capable of continuous delivery into
BPA/EIM/PGE’s electrical system for delivery to PGE, which may include but are not
limited to (as applicable) the following:

1. Safety plan during startup and commissioning (including the expected number of individuals covered)
2. Review of all QA/QC testing 
3. Confirm testing and energizing inverters in conformance with manufacturer’s recommended
procedures; note operating voltages; and confirm inverter is performing as expected
4. Energizing transformers
5. Under full sun conditions, and after at least 15 minutes of operation, taking and
ƌĞĐŽƌĚŝŶŐ�Ws�WůĂŶƚ�ŽƉĞƌĂƚŝŶŐ�ĚĂƚĂ͸ƐƵĐŚ�ĂƐ�ďƵƚ�ŶŽƚ�ůŝŵŝƚĞĚ�ƚŽ�<t��͕�<t��͕�s��͕
VAC, IDC, IAC, Solar Radiation, etc.
6. Testing the system control and monitoring system to verify that it is performing correctly
7. Testing the communication system for offsite monitoring and all requirements of the Western Energy Imbalance Market
8. Testing the Plant metering and protective relaying to verify they meet utility requirements
9. Documentation of successful startup and commissioning procedure
10. Written notification submitted by Contractor to Owner that the completion of Acceptance Testing 
and Commissioning has occurred
11. Testing to meet the requirements of Section 1.5.3.

Not for Execution
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EXHIBIT D

SCHEDULE 201

Not for Execution



 

(IIHFWLYH�IRU�VHUYLFH�
� RQ�DQG�DIWHU�6HSWHPEHU��������� 

3RUWODQG�*HQHUDO�(OHFWULF�&RPSDQ\� 6KHHW�1R��������

6&+('8/(�����
48$/,)<,1*�)$&,/,7<����0:�RU�/(66�

$92,'('�&267�32:(5�385&+$6(�,1)250$7,21�

385326(

7R�SURYLGH�LQIRUPDWLRQ�DERXW�6WDQGDUG�$YRLGHG�&RVWV�DQG�5HQHZDEOH�$YRLGHG�&RVWV��6WDQGDUG�
3RZHU�3XUFKDVH�$JUHHPHQWV��33$��DQG�1HJRWLDWHG�33$V��SRZHU�SXUFKDVH�SULFHV�DQG�SULFH�RSWLRQV�
IRU�SRZHU�GHOLYHUHG�E\�D�4XDOLI\LQJ�)DFLOLW\��4)��WR�WKH�&RPSDQ\�ZLWK�QDPHSODWH�FDSDFLW\�RI��������
N:����0:��RU�OHVV��

$9$,/$%/(

7R�RZQHUV�RI�4)V�PDNLQJ�VDOHV�RI�HOHFWULFLW\�WR�WKH�&RPSDQ\�LQ�WKH�6WDWH�RI�2UHJRQ��6HOOHU��

$33/,&$%/(

)RU�SRZHU�SXUFKDVHG��IURP�VPDOO�SRZHU�SURGXFWLRQ�RU�FRJHQHUDWLRQ�IDFLOLWLHV�WKDW�DUH�4)V�DV�GHILQHG�
LQ� ��� &RGH� RI� )HGHUDO� 5HJXODWLRQV� �&)5�� 6HFWLRQ� ����� WKDW� PHHW� WKH� HOLJLELOLW\� UHTXLUHPHQWV�
GHVFULEHG�KHUHLQ�DQG�ZKHUH�WKH�HQHUJ\�LV�GHOLYHUHG�WR�WKH�&RPSDQ\¶V�V\VWHP�DQG�PDGH�DYDLODEOH�IRU�
&RPSDQ\�SXUFKDVH�SXUVXDQW�WR�D�6WDQGDUG�33$��

(67$%/,6+,1*�&5(',7:257+,1(66�

7KH�6HOOHU�PXVW�HVWDEOLVK�FUHGLWZRUWKLQHVV�SULRU�WR�VHUYLFH�XQGHU�WKLV�VFKHGXOH���)RU�D�6WDQGDUG�33$��
D� 6HOOHU� PD\� HVWDEOLVK� FUHGLWZRUWKLQHVV� ZLWK� D� ZULWWHQ� DFNQRZOHGJPHQW� WKDW� LW� LV� FXUUHQW� RQ�DOO�
H[LVWLQJ�GHEW�REOLJDWLRQV�DQG�WKDW�LW�ZDV�QRW�D�GHEWRU�LQ�D�EDQNUXSWF\�SURFHHGLQJ�ZLWKLQ�WKH�SUHFHGLQJ�
���PRQWKV���,I�WKH�6HOOHU�LV�QRW�DEOH�WR�HVWDEOLVK�FUHGLWZRUWKLQHVV��WKH�6HOOHU�PXVW�SURYLGH�VHFXULW\�
GHHPHG�VXIILFLHQW�E\�WKH�&RPSDQ\�DV�VHW�IRUWK�LQ�WKH�6WDQGDUG�33$��

32:(5�385&+$6(�,1)250$7,21

$�6HOOHU�PD\�FDOO�WKH�3RZHU�3URGXFWLRQ�&RRUGLQDWRU�DW����������������WR�REWDLQ�PRUH�LQIRUPDWLRQ�
DERXW�EHLQJ�D�6HOOHU�RU�KRZ�WR�DSSO\�IRU�VHUYLFH�XQGHU�WKLV�VFKHGXOH��

33$

,Q�DFFRUGDQFH�ZLWK�WHUPV�VHW�IRUWK�LQ�WKLV�VFKHGXOH�DQG�WKH�&RPPLVVLRQ
V�5XOHV�DV�DSSOLFDEOH��WKH�
&RPSDQ\� ZLOO� SXUFKDVH� DQ\� (QHUJ\� LQ� H[FHVV� RI� VWDWLRQ� VHUYLFH� �SRZHU� QHFHVVDU\� WR� SURGXFH�
JHQHUDWLRQ��DQG�DPRXQWV�DWWULEXWDEOH�WR�FRQYHUVLRQ�ORVVHV��ZKLFK�DUH�PDGH�DYDLODEOH�IURP�WKH�6HOOHU��

$�6HOOHU�PXVW�H[HFXWH�D�33$�ZLWK�WKH�&RPSDQ\�SULRU�WR�GHOLYHU\�RI�SRZHU�WR�WKH�&RPSDQ\���7KH�
DJUHHPHQW�ZLOO�KDYH�D�WHUP�RI�XS�WR����\HDUV�DV�VHOHFWHG�E\�WKH�4)�DQG�PHPRULDOL]HG�LQ�WKH�33$��

$�4)�ZLWK�D�QDPHSODWH�FDSDFLW\�UDWLQJ�RI����0:�RU�OHVV�DV�GHILQHG�KHUHLQ�PD\�HOHFW�WKH�RSWLRQ�RI�D�
6WDQGDUG�33$��

Not for Execution
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� RQ�DQG�DIWHU�6HSWHPEHU��������� 

3RUWODQG�*HQHUDO�(OHFWULF�&RPSDQ\� 6KHHW�1R��������

6&+('8/(������&RQWLQXHG��

33$��&RQWLQXHG��

$Q\�6HOOHU�PD\�HOHFW�WR�QHJRWLDWH�D�33$�ZLWK�WKH�&RPSDQ\���6XFK�QHJRWLDWLRQ�ZLOO�FRPSO\�ZLWK�WKH�
UHTXLUHPHQWV�RI�WKH�)HGHUDO�(QHUJ\�5HJXODWRU\�&RPPLVVLRQ��)(5&���DQG�WKH�&RPPLVVLRQ�LQFOXGLQJ�
WKH�JXLGHOLQHV�LQ�2UGHU�1R����������DQG�6FKHGXOH�������1HJRWLDWLRQV�IRU�SRZHU�SXUFKDVH�SULFLQJ�ZLOO�
EH�EDVHG�RQ�HLWKHU�WKH�ILOHG�6WDQGDUG�$YRLGHG�&RVWV�RU�5HQHZDEOH�$YRLGHG�&RVWV�LQ�HIIHFW�DW�WKDW�
WLPH�

67$1'$5'�33$��1DPHSODWH�FDSDFLW\�RI����0:�RU�OHVV��

$� 6HOOHU� FKRRVLQJ� D� 6WDQGDUG� 33$� ZLOO� FRPSOHWH� DOO� LQIRUPDWLRQDO� DQG� SULFH� RSWLRQ� VHOHFWLRQ�
UHTXLUHPHQWV�LQ�WKH�DSSOLFDEOH�6WDQGDUG�33$�DQG�VXEPLW�WKH�H[HFXWHG�$JUHHPHQW�WR�WKH�&RPSDQ\�
SULRU�WR�VHUYLFH�XQGHU�WKLV�VFKHGXOH��7KH�6WDQGDUG�33$�LV�DYDLODEOH�DW�ZZZ�SRUWODQGJHQHUDO�FRP�
7KH�DYDLODEOH�6WDQGDUG�33$V�DUH��

x� 6WDQGDUG�,Q�6\VWHP�1RQ�9DULDEOH�3RZHU�3XUFKDVH�$JUHHPHQW�
x� 6WDQGDUG�2II�6\VWHP�1RQ�9DULDEOH�3RZHU�3XUFKDVH�$JUHHPHQW�
x� 6WDQGDUG�,Q�6\VWHP�9DULDEOH�3RZHU�3XUFKDVH�$JUHHPHQW�
x� 6WDQGDUG�2II�6\VWHP�9DULDEOH�3RZHU�3XUFKDVH�$JUHHPHQW�
x� 6WDQGDUG�5HQHZDEOH�,Q�6\VWHP�1RQ�9DULDEOH�3RZHU�3XUFKDVH�$JUHHPHQW�
x� 6WDQGDUG�5HQHZDEOH�2II�6\VWHP�1RQ�9DULDEOH�3RZHU�3XUFKDVH�$JUHHPHQW�
x� 6WDQGDUG�5HQHZDEOH�,Q�6\VWHP�9DULDEOH�3RZHU�3XUFKDVH�$JUHHPHQW�
x� 6WDQGDUG�5HQHZDEOH�2II�6\VWHP�9DULDEOH�3RZHU�3XUFKDVH�$JUHHPHQW�

7KH�6WDQGDUG�33$V�DSSOLFDEOH�WR�YDULDEOH�UHVRXUFHV�DUH�DYDLODEOH�RQO\�WR�4)V�XWLOL]LQJ�ZLQG��VRODU�RU�
UXQ�RI�ULYHU�K\GUR�DV�WKH�SULPDU\�PRWLYH�IRUFH��

*8,'(/,1(6�)25����0:�25�/(66�)$&,/,7,(6�(/(&7,1*�67$1'$5'�33$�

7R� H[HFXWH� WKH� 6WDQGDUG� 33$� WKH� 6HOOHU� PXVW� FRPSOHWH� DOO� RI� WKH� JHQHUDO� SURMHFW� LQIRUPDWLRQ�
UHTXHVWHG�LQ�WKH�DSSOLFDEOH�6WDQGDUG�33$��

:KHQ�DOO�LQIRUPDWLRQ�UHTXLUHG�LQ�WKH�6WDQGDUG�33$�KDV�EHHQ�UHFHLYHG�LQ�ZULWLQJ�IURP�WKH�6HOOHU��WKH�
&RPSDQ\�ZLOO�UHVSRQG�ZLWKLQ����EXVLQHVV�GD\V�ZLWK�D�GUDIW�6WDQGDUG�33$��

7KH�6HOOHU�PD\� UHTXHVW� LQ�ZULWLQJ� WKDW� WKH�&RPSDQ\�SUHSDUH�D� ILQDO� GUDIW�6WDQGDUG�33$�� �7KH�
&RPSDQ\�ZLOO�UHVSRQG�WR�WKLV�UHTXHVW�ZLWKLQ����EXVLQHVV�GD\V���,Q�FRQQHFWLRQ�ZLWK�VXFK�UHTXHVW��WKH�
4)�PXVW�SURYLGH�WKH�&RPSDQ\�ZLWK�DQ\�DGGLWLRQDO�RU�FODULILHG�SURMHFW�LQIRUPDWLRQ�WKDW�WKH�&RPSDQ\�
UHDVRQDEO\�GHWHUPLQHV�WR�EH�QHFHVVDU\�IRU�WKH�SUHSDUDWLRQ�RI�D�ILQDO�GUDIW�6WDQGDUG�33$��

:KHQ�ERWK�SDUWLHV�DUH�LQ�IXOO�DJUHHPHQW�DV�WR�DOO�WHUPV�DQG�FRQGLWLRQV�RI�WKH�GUDIW�6WDQGDUG�33$��WKH�
&RPSDQ\�ZLOO�SUHSDUH�DQG�IRUZDUG�WR�WKH�6HOOHU�D�ILQDO�H[HFXWDEOH�YHUVLRQ�RI�WKH�DJUHHPHQW�ZLWKLQ����
EXVLQHVV�GD\V���)ROORZLQJ�WKH�&RPSDQ\¶V�H[HFXWLRQ��DQ�H[HFXWHG�FRS\�ZLOO�EH�UHWXUQHG�WR�WKH�6HOOHU��
�3ULFHV�DQG�RWKHU�WHUPV�DQG�FRQGLWLRQV�LQ�WKH�33$�ZLOO�QRW�EH�ILQDO�DQG�ELQGLQJ�XQWLO�WKH�6WDQGDUG�
33$�KDV�EHHQ�H[HFXWHG�E\�ERWK�SDUWLHV��

Not for Execution



 

(IIHFWLYH�IRU�VHUYLFH�
� RQ�DQG�DIWHU�6HSWHPEHU��������� 

3RUWODQG�*HQHUDO�(OHFWULF�&RPSDQ\� 6KHHW�1R��������

6&+('8/(������&RQWLQXHG��

2))�6<67(0�33$�

$�6HOOHU�ZLWK�D�IDFLOLW\�WKDW�LQWHUFRQQHFWV�ZLWK�DQ�HOHFWULF�V\VWHP�RWKHU�WKDQ�WKH�&RPSDQ\¶V�HOHFWULF�
V\VWHP� PD\� HQWHU� LQWR� D� 33$� ZLWK� WKH� &RPSDQ\� DIWHU� IROORZLQJ� WKH� DSSOLFDEOH� 6WDQGDUG� RU�
1HJRWLDWHG�33$�JXLGHOLQHV�DQG�PDNLQJ�WKH�DUUDQJHPHQWV�QHFHVVDU\�IRU�WUDQVPLVVLRQ�RI�SRZHU�WR�WKH�
&RPSDQ\¶V�V\VWHP�

%$6,6�)25�32:(5�385&+$6(�35,&(�

$92,'('�&267�6800$5<�

7KH�SRZHU�SXUFKDVH�SULFHV�DUH�EDVHG�RQ�HLWKHU�WKH�&RPSDQ\¶V�6WDQGDUG�$YRLGHG�&RVWV�RU�
5HQHZDEOH�$YRLGHG�&RVWV�LQ�HIIHFW�DW�WKH�WLPH�WKH�DJUHHPHQW�LV�H[HFXWHG���$YRLGHG�&RVWV�
DUH�GHILQHG�LQ����&)5������������DV�³WKH�LQFUHPHQWDO�FRVWV�WR�DQ�HOHFWULF�XWLOLW\�RI�HOHFWULF�
HQHUJ\�RU�FDSDFLW\�RU�ERWK�ZKLFK��EXW�IRU�WKH�SXUFKDVH�IURP�WKH�TXDOLI\LQJ�IDFLOLW\�RU�TXDOLI\LQJ�
IDFLOLWLHV��VXFK�XWLOLW\�ZRXOG�JHQHUDWH�LWVHOI�RU�SXUFKDVH�IURP�DQRWKHU�VRXUFH�´�

0RQWKO\�2Q�3HDN�SULFHV�DUH�LQFOXGHG�LQ�ERWK�WKH�6WDQGDUG�$YRLGHG�&RVWV�DV�OLVWHG�LQ�7DEOHV�
�D���D��DQG��D�DQG�5HQHZDEOH�$YRLGHG�&RVWV�DV�OLVWHG�LQ�7DEOHV��D���D��DQG��D��0RQWKO\�
2II�3HDN�SULFHV�DUH�LQFOXGHG�LQ�ERWK�WKH�6WDQGDUG�$YRLGHG�&RVWV�DV�OLVWHG�LQ�7DEOHV��E���E��
DQG��E�DQG�5HQHZDEOH�$YRLGHG�&RVWV�DV�OLVWHG�LQ�7DEOHV��E���E��DQG��E��

21�3($.�3(5,2'

7KH�2Q�3HDN�SHULRG�LV������D�P��XQWLO�������S�P���0RQGD\�WKURXJK�6DWXUGD\��

2))�3($.�3(5,2'

7KH�2II�3HDN�SHULRG�LV�������S�P��XQWLO������D�P���0RQGD\�WKURXJK�6DWXUGD\��DQG�DOO�
GD\�RQ�6XQGD\��

6WDQGDUG�$YRLGHG�&RVWV�DUH�EDVHG�RQ�IRUZDUG�PDUNHW�SULFH�HVWLPDWHV�WKURXJK�WKH�5HVRXUFH�
6XIILFLHQF\�3HULRG��WKH�SHULRG�RI�WLPH�GXULQJ�ZKLFK�WKH�&RPSDQ\¶V�6WDQGDUG�$YRLGHG�&RVWV�
DUH�DVVRFLDWHG�ZLWK�LQFUHPHQWDO�SXUFKDVHV�RI�(QHUJ\�DQG�FDSDFLW\�IURP�WKH�PDUNHW���)RU�WKH�
5HVRXUFH�'HILFLHQF\�3HULRG��WKH�6WDQGDUG�$YRLGHG�&RVWV�UHIOHFW�WKH�IXOO\�DOORFDWHG�FRVWV�RI�D�
QDWXUDO�JDV�IXHOHG�FRPELQHG�F\FOH�FRPEXVWLRQ�WXUELQH��&&&7��LQFOXGLQJ�IXHO�DQG�FDSLWDO�
FRVWV���7KH�&&&7�$YRLGHG�&RVWV�DUH�EDVHG�RQ�WKH�YDULDEOH�FRVW�RI�(QHUJ\�SOXV�FDSLWDOL]HG�
(QHUJ\�FRVWV�DW�D�����FDSDFLW\�IDFWRU�EDVHG�RQ�D�QDWXUDO�JDV�SULFH�IRUHFDVW��ZLWK�SULFHV�
PRGLILHG�IRU�VKULQNDJH�DQG�WUDQVSRUWDWLRQ�FRVWV��

5HQHZDEOH� $YRLGHG� &RVWV� DUH� EDVHG� RQ� IRUZDUG� PDUNHW� SULFH� HVWLPDWHV� WKURXJK� WKH�
5HQHZDEOH�5HVRXUFH�6XIILFLHQF\�3HULRG��WKH�SHULRG�RI�WLPH�GXULQJ�ZKLFK�WKH�&RPSDQ\¶V�
5HQHZDEOH� $YRLGHG� &RVWV� DUH� DVVRFLDWHG� ZLWK� LQFUHPHQWDO� SXUFKDVHV� RI� HQHUJ\� DQG�
FDSDFLW\�IURP�WKH�PDUNHW���)RU�WKH�5HQHZDEOH�5HVRXUFH�'HILFLHQF\�3HULRG��WKH�5HQHZDEOH�
$YRLGHG�&RVWV�UHIOHFW�WKH�IXOO\�DOORFDWHG�FRVWV�RI�D�ZLQG�SODQW�LQFOXGLQJ�FDSLWDO�FRVWV��

Not for Execution
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35,&,1*�)25�67$1'$5'�33$�

3ULFLQJ�UHSUHVHQWV�WKH�SXUFKDVH�SULFH�SHU�0:K�WKH�&RPSDQ\�ZLOO�SD\�IRU�HOHFWULFLW\�GHOLYHUHG�WR�D�
3RLQW�RI�'HOLYHU\��32'��ZLWKLQ�WKH�&RPSDQ\¶V�VHUYLFH�WHUULWRU\�SXUVXDQW�WR�D�6WDQGDUG�33$�XS�WR�WKH�
QDPHSODWH�UDWLQJ�RI�WKH�4)�LQ�DQ\�KRXU���$Q\�(QHUJ\�GHOLYHUHG�LQ�H[FHVV�RI�WKH�QDPHSODWH�UDWLQJ�ZLOO�
EH�SXUFKDVHG�DW�WKH�DSSOLFDEOH�2II�3HDN�3ULFHV�IRU�WKH�VHOHFWHG�SULFLQJ�RSWLRQ�

7KH�6WDQGDUG�33$�SULFLQJ�ZLOO�EH�EDVHG�RQ�HLWKHU�WKH�6WDQGDUG�RU�5HQHZDEOH�$YRLGHG�&RVWV�LQ�
HIIHFW�DW�WKH�WLPH�WKH�DJUHHPHQW�LV�H[HFXWHG��

7KH�&RPSDQ\�ZLOO�SD\�WKH�6HOOHU�HLWKHU�WKH�2II�3HDN�6WDQGDUG�$YRLGHG�&RVW�SXUVXDQW�WR�7DEOHV��E��
�E��RU��E�RU�WKH�2II�3HDN�5HQHZDEOH�$YRLGHG�&RVWV�SXUVXDQW�WR�7DEOHV��E���E��RU��E��IRU���D��DOO�1HW�
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WKH�5HQHZDEOH�)L[HG�3ULFH�2SWLRQ��DUH�DVVXPHG�WR�KDYH�D�FDSDFLW\�FRQWULEXWLRQ�WR�
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PDLQWDLQ�D�SUXGHQW�DPRXQW�RI�JHQHUDO� OLDELOLW\� LQVXUDQFH�� �7KH�6HOOHU�PXVW�FHUWLI\� WR� WKH�
&RPSDQ\�WKDW�LW�LV�PDLQWDLQLQJ�JHQHUDO�OLDELOLW\�LQVXUDQFH�FRYHUDJH�IRU�HDFK�4)�DW�SUXGHQW�
DPRXQWV���$�SUXGHQW�DPRXQW�ZLOO�EH�GHHPHG�WR�PHDQ�OLDELOLW\�LQVXUDQFH�FRYHUDJH�IRU�ERWK�
ERGLO\�LQMXU\�DQG�SURSHUW\�GDPDJH�OLDELOLW\�LQ�WKH�DPRXQW�RI�QRW�OHVV�WKDQ������������HDFK�
RFFXUUHQFH�FRPELQHG�VLQJOH�OLPLW��ZKLFK�OLPLWV�PD\�EH�UHTXLUHG�WR�EH�LQFUHDVHG�RU�GHFUHDVHG�
E\�WKH�&RPSDQ\�DV�WKH�&RPSDQ\�GHWHUPLQHV�LQ�LWV�UHDVRQDEOH�MXGJPHQW��WKDW�HFRQRPLF�
FRQGLWLRQV�RU�FODLPV�H[SHULHQFH�PD\�ZDUUDQW��

��� 6XFK�LQVXUDQFH�ZLOO�LQFOXGH�DQ�HQGRUVHPHQW�QDPLQJ�WKH�&RPSDQ\�DV�DQ�DGGLWLRQDO�LQVXUHG�
LQVRIDU�DV�OLDELOLW\�DULVLQJ�RXW�RI�RSHUDWLRQV�XQGHU�WKLV�VFKHGXOH�DQG�D�SURYLVLRQ�WKDW�VXFK�
OLDELOLW\�SROLFLHV�ZLOO�QRW�EH�FDQFHOHG�RU�WKHLU�OLPLWV�UHGXFHG�ZLWKRXW����GD\V¶�ZULWWHQ�QRWLFH�WR�
WKH�&RPSDQ\���7KH�6HOOHU�ZLOO�IXUQLVK�WKH�&RPSDQ\�ZLWK�FHUWLILFDWHV�RI�LQVXUDQFH�WRJHWKHU�
ZLWK�WKH�HQGRUVHPHQWV�UHTXLUHG�KHUHLQ�� �7KH�&RPSDQ\�ZLOO�KDYH�WKH�ULJKW�WR� LQVSHFW�WKH�
RULJLQDO�SROLFLHV�RI�VXFK�LQVXUDQFH��

��� 4)V�ZLWK�D�GHVLJQ�FDSDFLW\�RI�����N:�RU�OHVV�DUH�HQFRXUDJHG�WR�SXUVXH�OLDELOLW\�LQVXUDQFH�RQ�
WKHLU�RZQ���7KH�2UHJRQ�3XEOLF�8WLOLW\�&RPPLVVLRQ�LQ�2UGHU�1R���������GHWHUPLQHG�WKDW�LW�LV�
LQDSSURSULDWH�WR�UHTXLUH�4)V�WKDW�KDYH�D�GHVLJQ�FDSDFLW\�RI�����N:�RU�OHVV�WR�REWDLQ�JHQHUDO�
OLDELOLW\�LQVXUDQFH��

75$160,66,21�$*5((0(176�

,I� WKH� 4)� LV� ORFDWHG� RXWVLGH� WKH� &RPSDQ\¶V� VHUYLFH� WHUULWRU\�� WKH� 6HOOHU� LV� UHVSRQVLEOH� IRU� WKH�
WUDQVPLVVLRQ�RI�SRZHU�DW�LWV�FRVW�WR�WKH�&RPSDQ\¶V�VHUYLFH�WHUULWRU\��

,17(5&211(&7,21�5(48,5(0(176�

([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�D�JHQHUDWLRQ�,QWHUFRQQHFWLRQ�$JUHHPHQW�EHWZHHQ�WKH�&RPSDQ\�
DQG�6HOOHU��LI�WKH�4)�LV�ORFDWHG�ZLWKLQ�WKH�&RPSDQ\¶V�VHUYLFH�WHUULWRU\��VZLWFKLQJ�HTXLSPHQW�FDSDEOH�
RI�LVRODWLQJ�WKH�4)�IURP�WKH�&RPSDQ\
V�V\VWHP�ZLOO�EH�DFFHVVLEOH�WR�WKH�&RPSDQ\�DW�DOO�WLPHV���$W�WKH�
&RPSDQ\
V�RSWLRQ��WKH�&RPSDQ\�PD\�RSHUDWH�WKH�VZLWFKLQJ�HTXLSPHQW�GHVFULEHG�DERYH�LI��LQ�WKH�
VROH�RSLQLRQ�RI�WKH�&RPSDQ\��FRQWLQXHG�RSHUDWLRQ�RI�WKH�4)�LQ�FRQQHFWLRQ�ZLWK�WKH�XWLOLW\
V�V\VWHP�
PD\�FUHDWH�RU�FRQWULEXWH�WR�D�V\VWHP�HPHUJHQF\��

Not for Execution
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� 6&+('8/(������&RQWLQXHG��

,17(5&211(&7,21�5(48,5(0(176��&RQWLQXHG��

7KH� 4)� RZQHU� LQWHUFRQQHFWLQJ� ZLWK� WKH� &RPSDQ\¶V� GLVWULEXWLRQ� V\VWHP� PXVW� FRPSO\� ZLWK� DOO�
UHTXLUHPHQWV�IRU�LQWHUFRQQHFWLRQ�DV�HVWDEOLVKHG�SXUVXDQW�WR�&RPPLVVLRQ�UXOH��LQ�WKH�&RPSDQ\¶V�
5XOHV�DQG�5HJXODWLRQV� �5XOH�&��RU� WKH�&RPSDQ\¶V� ,QWHUFRQQHFWLRQ�3URFHGXUHV�FRQWDLQHG� LQ� LWV�
)(5&� 2SHQ� $FFHVV� 7UDQVPLVVLRQ� 7DULII� �2$77��� DV� DSSOLFDEOH�� � 7KH� 6HOOHU� ZLOO� EHDU� IXOO�
UHVSRQVLELOLW\�IRU�WKH�LQVWDOODWLRQ�DQG�VDIH�RSHUDWLRQ�RI�WKH�LQWHUFRQQHFWLRQ�IDFLOLWLHV��

'(),1,7,21�2)�$�60$//�&2*(1(5$7,21�)$&,/,7<�25�60$//�32:(5�
352'8&7,21�)$&,/,7<�(/,*,%/(�72�5(&(,9(�35,&,1*�81'(5�7+(�67$1'$5'�33$�

$�4)�ZLOO�EH�HOLJLEOH�WR�UHFHLYH�SULFLQJ�XQGHU�WKH�6WDQGDUG�33$�LI�WKH�QDPHSODWH�FDSDFLW\�RI�WKH�4)��
WRJHWKHU�ZLWK�DQ\�RWKHU�HOHFWULF�JHQHUDWLQJ�IDFLOLW\�XVLQJ�WKH�VDPH�PRWLYH�IRUFH��RZQHG�RU�FRQWUROOHG�
E\�WKH�6DPH�3HUVRQ�V��RU�$IILOLDWHG�3HUVRQ�V���DQG�ORFDWHG�DW�WKH�6DPH�6LWH��GRHV�QRW�H[FHHG����
0:���$�&RPPXQLW\�%DVHG�RU�)DPLO\�2ZQHG�4)�LV�H[HPSW�IURP�WKHVH�UHVWULFWLRQV��

'HILQLWLRQ�RI�&RPPXQLW\�%DVHG�

D�� $�FRPPXQLW\�SURMHFW��RU�D�FRPPXQLW\�VSRQVRUHG�SURMHFW��PXVW�KDYH�D�UHFRJQL]HG�DQG�
HVWDEOLVKHG�RUJDQL]DWLRQ�ORFDWHG�ZLWKLQ�WKH�FRXQW\�RI�WKH�SURMHFW�RU�ZLWKLQ����PLOHV�RI�WKH�
SURMHFW�WKDW�KDV�D�JHQXLQH�UROH�LQ�KHOSLQJ�WKH�SURMHFW�EH�GHYHORSHG�DQG�PXVW�KDYH�VRPH�
QRW�LQVLJQLILFDQW�FRQWLQXLQJ�UROH�ZLWK�RU�LQWHUHVW�LQ�WKH�SURMHFW�DIWHU�LW�LV�FRPSOHWHG�DQG�
SODFHG�LQ�VHUYLFH�

E�� $IWHU�H[FOXGLQJ�WKH�SDVVLYH�LQYHVWRU�ZKRVH�RZQHUVKLS�LQWHUHVWV�DUH�SULPDULO\�UHODWHG�WR�
JUHHQ� WDJ� YDOXHV� DQG� WD[� EHQHILWV� DV� WKH� SULPDU\� RZQHUVKLS� EHQHILW�� WKH� HTXLW\�
�RZQHUVKLS��LQWHUHVWV�LQ�D�FRPPXQLW\�VSRQVRUHG�SURMHFW�PXVW�EH�RZQHG�LQ�VXEVWDQWLDO�
SHUFHQWDJH�����SHUFHQW�RU�PRUH��E\�WKH�IROORZLQJ�SHUVRQV��LQGLYLGXDOV�DQG�HQWLWLHV����L��
WKH�VSRQVRULQJ�RUJDQL]DWLRQ��RU�LWV�FRQWUROOHG�DIILOLDWHV���LL��PHPEHUV�RI�WKH�VSRQVRULQJ�
RUJDQL]DWLRQ� �LI� LW� LV� D� PHPEHUVKLS� RUJDQL]DWLRQ�� RU� RZQHUV� RI� WKH� VSRQVRUVKLS�
RUJDQL]DWLRQ��LI�LW�LV�SULYDWHO\�RZQHG����LLL��SHUVRQV�ZKR�OLYH�LQ�WKH�FRXQW\�LQ�ZKLFK�WKH�
SURMHFW�LV�ORFDWHG�RU�ZKR�OLYH�D�FRXQW\�DGMRLQLQJ�WKH�FRXQW\�LQ�ZKLFK�WKH�SURMHFW�LV�ORFDWHG��
RU��LY��XQLWV�RI�ORFDO�JRYHUQPHQW��FKDULWLHV��RU�RWKHU�HVWDEOLVKHG�QRQSURILW�RUJDQL]DWLRQV�
DFWLYH�HLWKHU�LQ�WKH�FRXQW\�LQ�ZKLFK�WKH�SURMHFW�LV�ORFDWHG�RU�DFWLYH�LQ�D�FRXQW\�DGMRLQLQJ�
WKH�FRXQW\�LQ�ZKLFK�WKH�SURMHFW�LV�ORFDWHG��

'HILQLWLRQ�RI�)DPLO\�2ZQHG�

$IWHU�H[FOXGLQJ�WKH�RZQHUVKLS�LQWHUHVW�RI�WKH�SDVVLYH�LQYHVWRU�ZKRVH�RZQHUVKLS�LQWHUHVWV�DUH�
SULPDULO\�UHODWHG�WR�JUHHQ�WDJ�YDOXHV�DQG�WD[�EHQHILWV�DV�WKH�SULPDU\�RZQHUVKLS�EHQHILW��ILYH�
RU�IHZHU�LQGLYLGXDOV�RZQ����SHUFHQW�RU�PRUH�RI�WKH�HTXLW\�RI�WKH�SURMHFW�HQWLW\��RU�ILIWHHQ�RU�
IHZHU�LQGLYLGXDOV�RZQ����SHUFHQW�RU�PRUH�RI�WKH�SURMHFW�HQWLW\��$��ORRN�WKURXJK��UXOH�DSSOLHV�WR�
FORVHO\�KHOG�HQWLWLHV�WKDW�KROG�WKH�SURMHFW�HQWLW\��VR�WKDW�HTXLW\�KHOG�E\�//&V��WUXVWV��HVWDWHV��
FRUSRUDWLRQV��SDUWQHUVKLSV�RU�RWKHU�VLPLODU�HQWLWLHV�LV�FRQVLGHUHG�KHOG�E\�WKH�HTXLW\�RZQHUV�RI�
WKH� ORRN� WKURXJK� HQWLW\�� $Q� LQGLYLGXDO� LV� D� QDWXUDO� SHUVRQ�� ,Q� FRXQWLQJ� WR� ILYH� RU� ILIWHHQ��
VSRXVHV�RU�FKLOGUHQ�RI�DQ�HTXLW\�RZQHU�RI�WKH�SURMHFW�RZQHU�ZKR�DOVR�KDYH�DQ�HTXLW\�LQWHUHVW�
DUH�DJJUHJDWHG�DQG�FRXQWHG�DV�D�VLQJOH�LQGLYLGXDO�

Not for Execution
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� 6&+('8/(������&RQWLQXHG��

'(),1,7,21� 2)� $� 60$//� &2*(1(5$7,21� )$&,/,7<� 25� 60$//� 32:(5� 352'8&7,21�
)$&,/,7<�(/,*,%/(�72�5(&(,9(�35,&,1*�81'(5�7+(�67$1'$5'�33$��&RQWLQXHG��

'HILQLWLRQ�RI�3HUVRQ�V��RU�$IILOLDWHG�3HUVRQ�V��

$V�XVHG�DERYH��WKH�WHUP�³6DPH�3HUVRQ�V�´�RU�³$IILOLDWHG�3HUVRQ�V�´�PHDQV�D�QDWXUDO�SHUVRQ�
RU�SHUVRQV�RU�DQ\�OHJDO�HQWLW\�RU�HQWLWLHV�VKDULQJ�FRPPRQ�RZQHUVKLS��PDQDJHPHQW�RU�DFWLQJ�
MRLQWO\�RU�LQ�FRQFHUW�ZLWK�RU�H[HUFLVLQJ�LQIOXHQFH�RYHU�WKH�SROLFLHV�RU�DFWLRQV�RI�DQRWKHU�SHUVRQ�
RU�HQWLW\���+RZHYHU��WZR�IDFLOLWLHV�ZLOO�QRW�EH�KHOG�WR�EH�RZQHG�RU�FRQWUROOHG�E\�WKH�6DPH�
3HUVRQ�V��RU�$IILOLDWHG�3HUVRQ�V��VROHO\�EHFDXVH�WKH\�DUH�GHYHORSHG�E\�D�VLQJOH�HQWLW\��

)XUWKHUPRUH��WZR�IDFLOLWLHV�ZLOO�QRW�EH�KHOG�WR�EH�RZQHG�RU�FRQWUROOHG�E\�WKH�6DPH�3HUVRQ�V��
RU�$IILOLDWHG�3HUVRQ�V�� LI�VXFK�FRPPRQ�SHUVRQ�RU�SHUVRQV� LV�D�³SDVVLYH� LQYHVWRU´�ZKRVH�
RZQHUVKLS�LQWHUHVW�LQ�WKH�4)�LV�SULPDULO\�UHODWHG�WR�XWLOL]LQJ�SURGXFWLRQ�WD[�FUHGLWV��JUHHQ�WDJ�
YDOXHV�DQG�0$&56�GHSUHFLDWLRQ�DV�WKH�SULPDU\�RZQHUVKLS�EHQHILW�DQG�WKH�IDFLOLWLHV�DW�LVVXH�
DUH� LQGHSHQGHQW� IDPLO\�RZQHG� RU� FRPPXQLW\�EDVHG� SURMHFWV�� $� XQLW� RI� 2UHJRQ� ORFDO�
JRYHUQPHQW�PD\�DOVR�EH�D� ³SDVVLYH� LQYHVWRU´� LQ�D�FRPPXQLW\�EDVHG�SURMHFW� LI� WKH� ORFDO�
JRYHUQPHQWDO� XQLW� GHPRQVWUDWHV� WKDW� LW� ZLOO� QRW� KDYH� DQ� HTXLW\� RZQHUVKLS� LQWHUHVW� LQ� RU�
H[HUFLVH�DQ\�FRQWURO�RYHU�WKH�PDQDJHPHQW�RI�WKH�4)�DQG�WKDW�LWV�RQO\�LQWHUHVW�LV�D�VKDUH�RI�
WKH�FDVK�IORZ�IURP�WKH�4)��ZKLFK�VKDUH�ZLOO�QRW�H[FHHG������7KH�����FDVK�IORZ�VKDUH�OLPLW�
PD\� RQO\� EH� H[FHHGHG� IRU� JRRG� FDXVH� VKRZQ� DQG� RQO\� ZLWK� WKH� SULRU� DSSURYDO� RI� WKH�
&RPPLVVLRQ��

'HILQLWLRQ�RI�6DPH�6LWH

)RU�SXUSRVHV�RI�WKH�IRUHJRLQJ��JHQHUDWLQJ�IDFLOLWLHV�DUH�FRQVLGHUHG�WR�EH�ORFDWHG�DW�WKH�VDPH�
VLWH�DV�WKH�4)�IRU�ZKLFK�TXDOLILFDWLRQ�IRU�SULFLQJ�XQGHU�WKH�6WDQGDUG�33$�LV�VRXJKW�LI�WKH\�DUH�
ORFDWHG�ZLWKLQ�D�ILYH�PLOH�UDGLXV�RI�DQ\�JHQHUDWLQJ�IDFLOLWLHV�RU�HTXLSPHQW�SURYLGLQJ�IXHO�RU�
PRWLYH�IRUFH�DVVRFLDWHG�ZLWK�WKH�4)�IRU�ZKLFK�TXDOLILFDWLRQ�IRU�SULFLQJ�XQGHU�WKH�6WDQGDUG�
33$�LV�VRXJKW��

'HILQLWLRQ�RI�6KDUHG�,QWHUFRQQHFWLRQ�DQG�,QIUDVWUXFWXUH

4)V�RWKHUZLVH�PHHWLQJ�WKH�DERYH�GHVFULEHG�VHSDUDWH�RZQHUVKLS�WHVW�DQG�WKHUHE\�TXDOLILHG�
IRU�HQWLWOHPHQW� WR�SULFLQJ�XQGHU� WKH�6WDQGDUG�33$�ZLOO�QRW�EH�GLVTXDOLILHG�E\�XWLOL]LQJ�DQ�
LQWHUFRQQHFWLRQ�RU�RWKHU�LQIUDVWUXFWXUH�QRW�SURYLGLQJ�PRWLYH�IRUFH�RU�IXHO�WKDW�LV�VKDUHG�ZLWK�
RWKHU�4)V�TXDOLI\LQJ�IRU�SULFLQJ�XQGHU�WKH�6WDQGDUG�33$�VR�ORQJ�DV�WKH�XVH�RI�WKH�VKDUHG�
LQWHUFRQQHFWLRQ�FRPSOLHV�ZLWK�WKH�LQWHUFRQQHFWLQJ�XWLOLW\¶V�VDIHW\�DQG�UHOLDELOLW\�VWDQGDUGV��
LQWHUFRQQHFWLRQ�DJUHHPHQW�UHTXLUHPHQWV�DQG�3UXGHQW�(OHFWULFDO�3UDFWLFHV�DV�WKDW�WHUP�LV�
GHILQHG�LQ�WKH�LQWHUFRQQHFWLQJ�XWLOLW\¶V�DSSURYHG�6WDQGDUG�33$�

27+(5�'(),1,7,216�

0LG�&�,QGH[�3ULFH�

$V�XVHG�LQ�WKLV�VFKHGXOH��WKH�GDLO\�0LG�&�,QGH[�3ULFH�VKDOO�EH�WKH�'D\�$KHDG�,QWHUFRQWLQHQWDO�
([FKDQJH��³,&(´��IRU�WKH�ELODWHUDO�27&�PDUNHW�IRU�HQHUJ\�DW�WKH�0LG�&�3K\VLFDO�IRU�$YHUDJH�

Not for Execution
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3RUWODQG�*HQHUDO�(OHFWULF�&RPSDQ\� 6KHHW�1R���������

6&+('8/(������&RQWLQXHG��

27+(5�'(),1,7,216��&RQWLQXHG��

2Q�3HDN� 3RZHU� DQG� $YHUDJH� 2II�3HDN� 3RZHU� IRXQG� RQ� WKH� IROORZLQJ� ZHEVLWH��
KWWSV���ZZZ�WKHLFH�FRP�SURGXFWV�27&�3K\VLFDO�(QHUJ\�(OHFWULFLW\�� � ,Q� WKH� HYHQW� ,&(� QR�
ORQJHU�SXEOLVKHV�WKLV�LQGH[��3*(�DQG�WKH�6HOOHU�DJUHH�WR�VHOHFW�DQ�DOWHUQDWLYH�VXFFHVVRU�
LQGH[�UHSUHVHQWDWLYH�RI�WKH�0LG�&�WUDGLQJ�KXE��

'HILQLWLRQ�RI�536�$WWULEXWHV�

$V�XVHG� LQ� WKLV�VFKHGXOH��536�$WWULEXWHV�PHDQV�DOO�DWWULEXWHV� UHODWHG� WR� WKH�1HW�2XWSXW�
JHQHUDWHG�E\�WKH�)DFLOLW\�WKDW�DUH�UHTXLUHG�LQ�RUGHU�WR�SURYLGH�3*(�ZLWK�³TXDOLI\LQJ�HOHFWULFLW\�´�
DV� WKDW� WHUP� LV� GHILQHG� LQ� 2UHJRQ¶V� 5HQHZDEOH� 3RUWIROLR� 6WDQGDUG� $FW�� 2UH�� 5HY�� 6WDW��
���$������LQ�HIIHFW�DW�WKH�WLPH�RI�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��536�$WWULEXWHV�GR�QRW�LQFOXGH�
(QYLURQPHQWDO� $WWULEXWHV� WKDW� DUH� JUHHQKRXVH� JDV� RIIVHWV� IURP� PHWKDQH� FDSWXUH� QRW�
DVVRFLDWHG�ZLWK�WKH�JHQHUDWLRQ�RI�HOHFWULFLW\�DQG�QRW�QHHGHG�WR�HQVXUH�WKDW�WKHUH�DUH�]HUR�QHW�
HPLVVLRQV�DVVRFLDWHG�ZLWK�WKH�JHQHUDWLRQ�RI�HOHFWULFLW\��

'HILQLWLRQ�RI�(QYLURQPHQWDO�$WWULEXWHV�

$V�XVHG�LQ�WKLV�VFKHGXOH��(QYLURQPHQWDO�$WWULEXWHV�VKDOO�PHDQ�DQ\�DQG�DOO�FODLPV��FUHGLWV��
EHQHILWV��HPLVVLRQV�UHGXFWLRQV��RIIVHWV��DQG�DOORZDQFHV��KRZVRHYHU�HQWLWOHG��UHVXOWLQJ�IURP�
WKH�DYRLGDQFH�RI�WKH�HPLVVLRQ�RI�DQ\�JDV��FKHPLFDO��RU�RWKHU�VXEVWDQFH�WR�WKH�DLU��VRLO�RU�
ZDWHU��(QYLURQPHQWDO�$WWULEXWHV�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR������DQ\�DYRLGHG�HPLVVLRQV�RI�
SROOXWDQWV�WR�WKH�DLU��VRLO��RU�ZDWHU�VXFK�DV��VXEMHFW�WR�WKH�IRUHJRLQJ��VXOIXU�R[LGHV��62[���
QLWURJHQ�R[LGHV��12[���FDUERQ�PRQR[LGH��&2���DQG�RWKHU�SROOXWDQWV��DQG�����DQ\�DYRLGHG�
HPLVVLRQV�RI�FDUERQ�GLR[LGH��&�����PHWKDQH��&+����DQG�RWKHU�JUHHQKRXVH�JDVHV��*+*V��
WKDW� KDYH� EHHQ� GHWHUPLQHG� E\� WKH� 8QLWHG� 1DWLRQV� ,QWHUJRYHUQPHQWDO� 3DQHO� RQ� &OLPDWH�
&KDQJH� WR� FRQWULEXWH� WR� WKH� DFWXDO� RU� SRWHQWLDO� WKUHDW� RI� DOWHULQJ� WKH� (DUWK
V� FOLPDWH� E\�
WUDSSLQJ�KHDW�LQ�WKH�DWPRVSKHUH��

'HILQLWLRQ�RI�5HVRXUFH�6XIILFLHQF\�3HULRG�

7KLV�LV�WKH�SHULRG�IURP�WKH�FXUUHQW�\HDU�WKURXJK�������

'HILQLWLRQ�RI�5HVRXUFH�'HILFLHQF\�3HULRG�

7KLV�LV�WKH�SHULRG�IURP�������

'HILQLWLRQ�RI�5HQHZDEOH�5HVRXUFH�6XIILFLHQF\�3HULRG�

7KLV�LV�WKH�SHULRG�IURP�WKH�FXUUHQW�\HDU�WKURXJK�������

'HILQLWLRQ�RI�5HQHZDEOH�5HVRXUFH�'HILFLHQF\�3HULRG�

7KLV�LV�WKH�SHULRG�IURP������

Not for Execution
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3RUWODQG�*HQHUDO�(OHFWULF�&RPSDQ\� 6KHHW�1R���������

6&+('8/(������&RQFOXGHG��

',6387(�5(62/87,21

8SRQ�UHTXHVW��WKH�4)�ZLOO�SURYLGH�WKH�SXUFKDVLQJ�XWLOLW\�ZLWK�GRFXPHQWDWLRQ�YHULI\LQJ�WKH�RZQHUVKLS��
PDQDJHPHQW�DQG�ILQDQFLDO�VWUXFWXUH�RI�WKH�4)�LQ�UHDVRQDEO\�VXIILFLHQW�GHWDLO�WR�DOORZ�WKH�XWLOLW\�WR�
PDNH� DQ� LQLWLDO� GHWHUPLQDWLRQ� RI� ZKHWKHU� RU� QRW� WKH� 4)� PHHWV� WKH� DERYH�GHVFULEHG� FULWHULD� IRU�
HQWLWOHPHQW�WR�SULFLQJ�XQGHU�WKH�6WDQGDUG�33$��

7KH�4)�PD\�SUHVHQW�GLVSXWHV�WR�WKH�&RPPLVVLRQ�IRU�UHVROXWLRQ�XVLQJ�WKH�IROORZLQJ�SURFHVV��

7KH� 4)� PD\� ILOH� D� FRPSODLQW� DVNLQJ� WKH� &RPPLVVLRQ� WR� DGMXGLFDWH GLVSXWHV�
UHJDUGLQJ� WKH� IRUPDWLRQ� RI� WKH� VWDQGDUG� FRQWUDFW�� 7KH� 4)� PD\� QRW� ILOH� VXFK� D�
FRPSODLQW�GXULQJ DQ\ ���GD\ SHULRG�LQ�ZKLFK�WKH�XWLOLW\�KDV�WKH REOLJDWLRQ�WR�UHVSRQG��
EXW�PXVW�ZDLW�XQWLO�WKH����GD\�SHULRG�KDV�SDVVHG��

7KH�XWLOLW\�PD\�UHVSRQG�WR�WKH�FRPSODLQW�ZLWKLQ�WHQ�GD\V�RI�VHUYLFH��

7KH�&RPPLVVLRQ�ZLOO�OLPLW�LWV�UHYLHZ�WR�WKH�LVVXHV�LGHQWLILHG�LQ�WKH�FRPSODLQW�DQG�
UHVSRQVH��DQG�XWLOL]H�D�SURFHVV�VLPLODU�WR�WKH�DUELWUDWLRQ�SURFHVV�DGRSWHG�WR�IDFLOLWDWH�
WKH�H[HFXWLRQ�RI�LQWHUFRQQHFWLRQ�DJUHHPHQWV�DPRQJ�WHOHFRPPXQLFDWLRQV�FDUULHUV��
6HH� 2$5� ����� 'LYLVLRQ� ����� 7KH� DGPLQLVWUDWLYH� ODZ� MXGJH� ZLOO� QRW� DFW� DV� DQ�
DUELWUDWRU�

63(&,$/�&21',7,216

�� 'HOLYHU\�RI�HQHUJ\�E\�6HOOHU�ZLOO�EH�DW�D�YROWDJH��SKDVH�� IUHTXHQF\��DQG�SRZHU�IDFWRU�DV�
VSHFLILHG�E\�WKH�&RPSDQ\��

�� ,I�WKH�6HOOHU�DOVR�UHFHLYHV�UHWDLO�(OHFWULFLW\�6HUYLFH�IURP�WKH�&RPSDQ\�DW�WKH�VDPH�ORFDWLRQ��
DQ\�SD\PHQWV�XQGHU�WKLV�VFKHGXOH�ZLOO�EH�FUHGLWHG�WR�WKH�6HOOHU¶V�UHWDLO�(OHFWULFLW\�6HUYLFH�ELOO��
$W� WKH�RSWLRQ�RI� WKH�&XVWRPHU�� DQ\�QHW� FUHGLW� RYHU� �������ZLOO� EH�SDLG�E\� FKHFN� WR� WKH�
&XVWRPHU�

�� 8QOHVV�UHTXLUHG�E\�VWDWH�RU�IHGHUDO�ODZ��LI�WKH������3XEOLF�8WLOLW\�5HJXODWRU\�3ROLFLHV�$FW�
�3853$��LV�UHSHDOHG��33$V�HQWHUHG�LQWR�SXUVXDQW�WR�WKLV�VFKHGXOH�ZLOO�QRW�WHUPLQDWH�SULRU�WR�
WKH�6WDQGDUG�RU�1HJRWLDWHG�33$¶V�WHUPLQDWLRQ�GDWH��

7(50�2)�$*5((0(17

1RW�OHVV�WKDQ�RQH�\HDU�DQG�QRW�WR�H[FHHG����\HDUV�IURP�WKH�FRPPHUFLDO�RSHUDWLRQ�GDWH�VHOHFWHG�E\�
WKH�6HOOHU�DQG�PHPRULDOL]HG�LQ�WKH�33$��

Not for Execution


